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Road Franchise Agreement made on

Parties The State of Queensland of 100 George Street, Brisbane, Queensland 4000 (the State)
Queensland Motorways Pty Limited ACN 067 242 513 of 7 Brandl Street, Eight
Mile Plains, Queensland 4113 (QML)
Gateway Motorway Pty Limited ACN 010 127 303 of 7 Brandl Street, Eight Mile
Plains, Queensland 4113 (GMPL)
Logan Motorways Pty Limited ACN 010 704 300 of 7 Brandl Street, Eight Mile
Plains, Queensland 4113 (LMPL)
(each a Franchisee and together the Franchisees)

Background

A. On 5 June 1980, the State and GMPL entered into an agreement under which GMPL was responsible

L\312378129.5

for the financing, design, construction, operation and maintenance of the Original Gateway Bridge.
That agreement was replaced by The Gateway Bridge Franchise Agreement which was entered into on
16 December 2002 between GMPL and the Minister for Transport and Main Roads.

On 1 June 1987, LMPL entered into an agreement with the State for the financing, design, construction,
operation and maintenance of the Logan Motorway. That agreement was replaced by the Logan
Motorway Franchise Agreement which was entered into on 16 December 2002 between LMPL and the
Minister for Transport and Main Roads.

QML is a company incorporated under the Corporations Act on 24 November 1994.

On 7 August 1995, QML and the State entered into an agreement under which QML conjointly
assumed the rights and obligations of GMPL and LMPL under their respective road franchise
agreements.

On 3 July 2006, the State, QML, GMPL and LMPL entered into the Previous Road Franchise
Agreement. Under that agreement, the operative road franchise agreements referred to in the above
recitals were terminated and new road franchises were granted to QML, GMPL and LMPL.

On 26 September 2006, QML as undisclosed agent for GMPL, Leighton Contractors Pty Limited ACN
000 893 667 and Abigroup Contractors Pty Limited ACN 000 201 516 entered into a Design, Construct
and Maintain Project Deed in relation to a project known as the "Gateway Upgrade Project". The
Gateway Upgrade Project involved the duplication of the Original Gateway Bridge and the upgrade of
approximately 20 kilometres of the Gateway Arterial Road, between Mt Gravatt-Capalaba Road and
Nudgee Road.

The Design, Construct and Maintain Project Deed was amended by Deed of Variation dated 12 April
2010 to add a new separable portion to the Gateway Upgrade Project, from the southern limit of the
Gateway Upgrade Project to the northern abutment of the Pacific Motorway overpass. The new
separable portion is known as "Gateway Upgrade South".

Pursuant to a Deed of Appointment of Agent between GMPL and QML dated 10 August 2009:

(a) GMPL appointed QML as the agent of GMPL to exercise the rights and perform the
obligations of GMPL as tollroad operator for the Gateway Motorway Facility under the
Transport Infrastructure Act; and

(b) GMPL authorised QML to appoint QMMPL as the sub-agent of GMPL to exercise the rights
and perform the obligations of GMPL (other than the giving of certain notices under the



Transport Infrastructure Act) as tollroad operator for the Gateway Motorway Facility under
the Transport Infrastructure Act.

L Pursuant to a Deed of Appointment of Agent between LMPL and QML dated 10 August 2009:

(a)

LMPL appointed QML as the agent of LMPL to exercise the rights and perform the
obligations of LMPL as tollroad operator for the Logan Motorway Facility under the
Transport Infrastructure Act; and

(b) LMPL authorised QML to appoint QMMPL as the sub-agent of LMPL to exercise the rights
and perform the obligations of LMPL (other than the giving of certain notices under the
Transport Infrastructure Act) as tollroad operator for the Logan Motorway Facility under the
Transport Infrastructure Act.
J. Pursuant to a Deed of Appointment of Agent and Sub-Agent between QML and QMMPL dated 10

August 2009, QML appointed QMMPL:

(a) as the agent of QML to exercise the rights and perform the obligations of QML as tollroad
operator for the Gateway Motorway Facility and the Logan Motorway Facility under the
Transport Infrastructure Act;

(b) as the sub-agent of GMPL in relation to the matters for which QML had been appointed as
an agent by GMPL; and

(©) as the sub-agent of LMPL in relation to the matters for which QML has been appointed as an
agent by LMPL.

K. The Previous Road Franchise Agreement will be terminated at 12:01 am on the Commencement Date.

On 23 March 2011, the State and the Franchisees entered into this deed pursuant to which:

(a) the State granted the Franchisees the Concession;
(b) the Franchisees agreed to operate, maintain and repair the Tollroad,;
(©) the Franchisees agreed to handover the Tollroad to the State at the end of the Concession
Period; and
(d) the risks associated with the Concession and the Activities were allocated as between the
State and each Franchisee.
M. The Franchisees and the State agreed that a number of amendments would be made to this deed,

requiring that this deed is amended.

N. The State and the Franchisees have entered into the 2014 Amending Deed to effect amendment of this

deed.

Operative provisions

1. Definitions and interpretation

11 Definitions

In this deed, unless the context otherwise indicates:

2014 Amending Deed means the document entitled "RFA - 2014 Amending Deed" dated on or about
the Acquisition Date between the State and the Franchisees.

L\312378129.5
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Aboriginal Cultural Heritage has the meaning given to it in the Aboriginal Cultural Heritage Act
2003 (Qld).

Access Agreement means an agreement between a Franchisee and an Other Asset Owner or other party
seeking access to the Leased Area in accordance with Part 5 of the Performance Specification.

Account Requirements means the account set up, top-up amounts and minimum usage amounts for
Nominated Tolling Products set out in, and calculated in accordance with, the Nominated Tolling
Product Schedule.

Acquiring Entity means the person nominated by the State (on or before the Sale Date) as the
purchaser of the Shares.

Acquisition means the acquisition:

(a) by Sun HoldCo 1 of the QMH Shares, the RPS and the Inter-entity Loan;
(b) by Sun HoldCo 2 of the QMA Shares; and
(©) by the Sun Group Property Trust of the Leases.

Acquisition Date means the date on which the Acquisition was completed.
Activities means:

(a) all things that each Franchisee is, at any time, required to do to comply with its obligations
under the State Concession Documents, including:

@) the operation, maintenance and repair of the Tollroad and the Site; and
(i1) the handover of the Tollroad to the State at the end of the Concession Period; and
(b) the levying of Tolls and imposition of Administration Charges, User Administration

Charges, Product Charges and Account Requirements in accordance with this deed.

Actual Debt means the indebtedness of the Debt Finance Recipient under the Debt Financing
Documents (without any double counting).

Administration Charge has the meaning given to it in the Transport Infrastructure Act.

Affected Transport Infrastructure means any Road, Road reserve, busway, railway, monorail, light
rail, path, pedestrian and/or cycling infrastructure or other form of transport infrastructure which:

(a) crosses, or is immediately adjacent to, the Leased Area; or

(b) the safe, efficient and continuous use of which is directly and materially affected in any way
by the Traffic entering, using or leaving the Tollroad.

Agreed PW means Proximate Work associated, directly or indirectly, with:

(a) the Darra-Springfield railway project; or

(b) the Gateway Upgrade South Stage 2 project (also known as the interim Mt Gravatt-Capalaba
Road and Pacific Motorway interchange projects), including the South East Busway

Extension project.

Amendment has the meaning given to it in clause 27.1.

L\312378129.5 11



Ancillary Works and Encroachments (AWE) has the meaning given to it in the Transport
Infrastructure Act.

Approval means the Key Approvals and any licence, permit, consent, approval, determination,
certificate, clearance, permission or the like which is required to be issued by or obtained from any
Authority or any other person or under any Law, or any requirement made under any Law which must
be obtained or satisfied (as the case may be):

(a) to perform the Activities;

(b) in connection with the Concession, the Activities, the Site or the Other Areas; or

(c) for the use of the Tollroad including for the continuous passage of Vehicles, pedestrians and
cyclists.

Artefacts means any places, fossils, bones, artefacts, coins, articles of antiquity, buildings, structures,
natural features or other remains or objects or things of scientific, geological, historical, aesthetic,
social, spiritual, cultural or archaeological interest or things otherwise of significance, including any
items of cultural heritage significance and Aboriginal Cultural Heritage.

Assessment Notice has the meaning given to it in clause 15.8(c).

Associates means, in relation to a person, any Related Body Corporate or Related Trust Entity of that
person and any officer, employee, agent, contractor, consultant, nominee, licensee or adviser of that
person or that Related Body Corporate or Related Trust Entity and:

(a) in the case of each Franchisee, includes each other Franchisee, the O&M Contractor, the
Equity Investors, the Debt Finance Recipient and their respective Associates (but does not
include the State or any of its Associates); and

(b) in the case of the State, does not include the Franchisees or any of their Associates.

Assumed Refinancing means a Refinancing which is specifically taken into account in the Base Case
Financial Model and which complies with or does not contravene the Refinancing Assumptions
(including as to timing, tenor and margins).

Assumptions Book means, with respect to a model, the assumption book provided as part of that
model, as may be amended from time to time with the consent of the State.

Authority means:

(a) any government or any governmental, semi-governmental or local government authority,
administrative or judicial body or tribunal, department, commission, public authority,
agency, minister, statutory corporation or instrumentality; and

(b) any person having jurisdiction over, ownership of, or any other power, right, interest or
privilege in relation to, PUP.

Base Case Equity Return means the nominal after tax internal rate of return to the Equity Investors
which the Group is projected to generate (which, for the avoidance of doubt, is after tax paid or payable
on project cashflows, and is before any tax paid or payable by the Equity Investor) from the Acquisition
Date until the end of the Concession Period (assuming no circumstance of early termination or
extension), as described in the Base Case Financial Model, and (if applicable) as revised by agreement
of the parties as a consequence of any Upgrade.

Base Case Financial Model means the financial model for the Activities from the Acquisition Date to
the end of the Concession Period (assuming no circumstance of early termination or extension), and the
relevant Assumptions Books and other assumptions and information, data files, run specification files
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and output analysis routines used by or incorporated in the financial model, approved by the State in
connection with the Acquisition.

BBSY means the rate expressed as a percentage per annum:

(a)

(b)

which is the average of the bid rates shown at approximately 10:15 am on reference rate
page "BBSY" on the Reuters Monitor System on the day the relevant amount was due and
payable for bank accepted bills having a tenor of 30 days; or

if for any reason the rate referred to in paragraph (a) is no longer available or if there is no
rate displayed for that period at that time, then the average of the buying rates quoted by

3 banks selected by the State at or about 10:15 am on the relevant date referred to in
paragraph (a) for bills accepted by such banks having a tenor of 30 days.

Beneficiaries has the meaning given to it in clause 31.9.

Best Practices means operating, maintenance and repair practices performed with the due skill, care
and diligence which may reasonably be expected of a skilled professional suitably qualified in the
performance of obligations similar to the Franchisees' obligations under this deed so as to achieve a
result consistent with Law, reliability, safety, protection of the Environment and the requirements of
this deed. It includes everything reasonably necessary to ensure that:

(a)

(b)
(c)

(d)

(e)

S

(@

the Tollroad is operated, maintained and repaired in a manner safe to all people and the
Environment;

the Tollroad is functioning as designed;

operation, maintenance and repairs are performed to ensure reliable long-term and safe
operation and are performed by trained and experienced personnel utilising proper
equipment, tools and procedures;

sufficient operation and maintenance personnel are available and are adequately experienced
and trained;

adequate materials, resources and supplies are available to ensure compliance with the
requirements of this deed under normal conditions and reasonably anticipated abnormal
conditions;

the principle of continuous improvement is adhered to, that is, a commitment to continually
improving the standards and quality of the operation and maintenance of the Tollroad and
the manner in which it is carried out including ensuring that the operation and maintenance
of the Tollroad is carried out in a manner which at all times remains consistent with the
overall Road network systems and standards; and

advancements in technology are appropriately considered and incorporated into the
Franchisee's technology planning to ensure adoption of that technology in accordance with
standard tollroad industry practice or no later than the time when the relevant component of
the Tollroad is replaced or due to be replaced (provided that, if the component forms part of
the Tolling System, or the Tollroad Control Systems, the advancement is operationally
stable, is broadly accepted within the tollroad industry and does not require a full system
upgrade).

Bond means the O&M Bond, the Handover Bond and any replacement bond provided under clauses 4.3

or4.5.

L\312378129.5
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Bond Refinancing means a Refinancing in the form of or represented by the issuance of bonds, notes,
debt instruments or debentures (whether in each case guaranteed by a financial guarantor or not) by a
Debt Finance Recipient to any Debt Financier in either the domestic or international capital markets.

BSPL means Bridge Security Pty Ltd ACN 010 610 572.

Business Day means:

(a) when used in clause 37, a day in the place where the communication is received which is not
a Saturday, Sunday or a public holiday and on which banks are generally open for business;
and

(b) when used in any other clause, a day in Brisbane that is not a Saturday, Sunday or a public

holiday on which banks are generally open for business.
Business Hours means between 9:00 am and 5:00 pm on a Business Day.

Carriageway means the portion of a Road or bridge devoted to the use of Vehicles, inclusive of
shoulders and auxiliary lanes.

CCTYV means closed circuit television cameras which are usually used for remotely observing or
recording Traffic flow, Incidents, infrastructure condition, Leased Area security surveillance and other
issues on the Tollroad and the nearby SEQ Road Network.

Change to Key Approval means at any time:
(a) a Key Approval is changed from that which is in force immediately before that time;

(b) the State issues a new Approval in respect of the Tollroad in substitution for or replacement
of the Planning Approval,

(c) the Commonwealth issues a new Approval in respect of the Tollroad in substitution for or
replacement of the Major Development Plan Conditions of Approval; or

(d) any such new Approval referred to in paragraphs (b) or (¢) is modified.
Circumstance of Non-enforcement means where a Franchisee:

(a) accepts payment from or on behalf of a Tollroad User or the registered operator of a Vehicle
used on the Tollroad in whole or partial payment of the Deferred Toll Amount stated on the
Demand Notice after the Franchisee has received notice from the State that a penalty
infringement notice has been issued in relation to that Demand Notice;

(b) does not provide the State with Evidence of an Enforceable Quality;

(©) fails to disclose to the State information that may reasonably be expected to impact upon a
decision as to whether, and the manner by which, failing to comply with a Demand Notice is
enforced;

(d) refers to the State an unpaid Demand Notice for a Trip that occurred more than 6 months

prior to the referral; or

(e) has not satisfied all other requirements necessary to enable the State to enforce the offence of
failure to comply with the Demand Notice.

Claim includes any claim, action, demand or proceeding:
(a) under, arising out of, or in any way in connection with, the State Concession Documents;
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(b)

(c)

arising out of, or in any way in connection with, the Concession, Activities or any party's
conduct prior to the Commencement Date; or

otherwise at law or in equity including:

(1) by statute;
(i) in tort for negligence or otherwise, including negligent misrepresentation; or
(iii) for restitution, including restitution based on unjust enrichment,

but does not include any claim, action, demand or proceeding by an entity (other than a Franchisee or
its Associates), arising solely out of, or in connection with, the conduct of the State or its Associates
prior to the Commencement Date.

Commencement Date means 1 April 2011.

Common Roads means the following Roads that pass over the Mainline Carriageways of the Tollroad:

(a)
(b)
(c)
(d)
(e)
()
()
(h)
(i)
©)

Formation Street;
Woogaroo Street;
Stapylton Road;
Paradise Road;
Wembley Road;
Compton Road;
Miles Platting Road;
Meadowlands Road;
Lytton Road; and

the first overbridge passing over the Mainline Carriageways of the Tollroad north of the
Pinkenba branch railway line.

Common Road Infrastructure means the following items of infrastructure that are located within the
Leased Area, on an overbridge, or a Road approach connecting to an overbridge, of the Common

Roads:

(a)

(b)
(©)
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vehicular, pedestrian and cycling surfaces down to:

(1) the structural surface of the overbridge deck or culvert (but excluding any
infrastructure more than 300 millimetres below the vehicular, pedestrian or
cycling surfaces); or

(i) 300 millimetres below the pavement surface on the Road approaches,

including any overbridge relieving slabs but excluding any structural components of the
overbridge or culvert;

SEQ Traffic Signals;

CCTV infrastructure installed by the State or Local Government;
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(d) street lighting which illuminates the vehicular, pedestrian and cycling surfaces referred to in
paragraph (a) and associated ducts, pits, poles, cabling, systems and devices; and

(e) Road signage which directs Traffic on the vehicular, pedestrian and cycling surfaces referred
to in paragraph (a) including supporting structures for such Road signage.

Community Engagement Plans means the Concession Plans relating to community consultation and
communications required under Part 5 of the Performance Specification.

Comparison Period means:

(a) where Suspension Days occur on public holidays or school holidays, the 12 month period
preceding the commencement of the Tolling Suspension Event; or

(b) where Suspension Days do not occur on public holidays or school holidays, the 4 week
period preceding the commencement of the Tolling Suspension Event.

Compensation has the meaning given to it in clause 11.11(a).
Competing Facility means:

(a) in relation to the Sir Leo Hielscher Bridges, a new bridge or tunnel crossing over or under
the Brisbane River that is a Road for Vehicles and is located within the proximity parameters
described in Schedule 14 during the relevant years of the Concession Period;

(b) in relation to the Gateway Extension Motorway, a new Motorway Standard Road that runs
broadly parallel with the Gateway Extension Motorway and is located within the proximity
parameters described in Schedule 14 during the relevant years of the Concession Period; and

(©) in relation to the Logan Motorway, a new Motorway Standard Road that runs broadly
parallel with the Logan Motorway and is located within the proximity parameters described
in Schedule 14 during the relevant years of the Concession Period,

but does not include:

(d) a Road dedicated exclusively for public transport;

(e) rail infrastructure or services, ferry services, or pedestrian or cyclist infrastructure;
® any upgrade to an existing Motorway Standard Road;

(2) a Motorway Standard Road which is located south of the Logan Motorway, runs in a

generally north-south alignment, and connects to the Logan Motorway or the Gateway
Extension Motorway;

(h) any upgrade to the Mt Lindesay Highway, Beaudesert Road or Compton Road more than 15
years after the Commencement Date; or

6)] any facility opened to Vehicles more than 30 years after the Commencement Date.
Complaint has the meaning given to in Australian Standard AS/ISO 10002-2006.
Concession means the right to:

(a) operate, maintain and repair the Tollroad; and

(b) levy Tolls and impose Administration Charges, User Administration Charges, Product
Charges and Account Requirements for or in connection with the use of the Tollroad.

L\312378129.5 16



Concession Debt means:

(a)
(b)

the Actual Debt; and

the net amount of any money payable or receivable by the Debt Finance Recipient on the
termination of any interest rate risk management agreement entered into by the Debt Finance
Recipient to limit or otherwise manage its exposure to interest rate fluctuations in respect of
the Concession Debt provided that the method of calculating the termination amount and the
actual calculation of the termination amount is furnished to the State and:

@) if the Debt Finance Recipient is a net receiver of such moneys the amount is a
negative number; and

(i1) if the Debt Finance Recipient is a net payer of such moneys the amount is a
positive number.

Concession Documents means:

(a)
(b)
(c)
(d)
(e)
()
(2
(h)
(i)
Q)
(k)
M

this deed (including, without limiting clause 1.2(g), the Performance Specification);
each Lease;

the State Securities;

the GUP Project Deed,;

the Upgrade Process Deed;

the Debt Financing Documents;
the RFA Side Deed;

the CSC Lease;

the Equity Documents;

each Sub-sublease;

the Side Deed; and

any other document the parties agree is a Concession Document.

Concession Information means:

(a)
(b)

(©)

the documents and information referred to in Exhibit D;

all other documents provided to a Franchisee prior to the Commencement Date which were
stated to be "Concession Information"; and

all documents provided to a Franchisee after the Commencement Date which the State is not
required by the terms of this deed to provide to a Franchisee.

Concession Intellectual Property Rights means all Intellectual Property Rights in:

(a)
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any Deliverables, including Intellectual Property Rights:

(1) existing at the Commencement Date; or
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(i1) which come into existence after the Commencement Date, including those
derived from Intellectual Property Rights existing at the Commencement Date;
and

(b) any information, ideas, documents, equipment or material of any kind and however
embodied, which are supplied, brought to or used in the Activities or otherwise made
available to the State under this deed by a Franchisee, whether forming part of the
Deliverables or not, whether or not owned by a third party.

Concession Period means the period beginning on the Commencement Date and ending on the earlier
of the dates referred to in clause 2.2.

Concession Plans means the plans required under the Performance Specification.
Consumer Price Index or CPI has the meaning given to it in Schedule 2.

Contamination means the presence on, in, over, or under land (including both surface and ground
water and air) of a substance (whether solid, liquid, gas, odour, heat, sound, vibration or radiation) at a
concentration above the concentration at which the substance is normally or naturally present on, in,
over, or under that land (including both surface and ground water and air) or land or waters in the same
locality, being a presence that presents a risk of harm to human health or any other aspect of the
Environment.

Contamination Notice means a notice or direction given, or purporting to have been given, under any
Law which requires the person to whom it is issued to take action to investigate, remediate or manage
Contamination and includes a direction notice, clean-up notice, notice to conduct or commission a site
investigation, notice to conduct or commission work to remediate land and a requirement to prepare or
commission a site management plan.

Contractor means Leighton Contractors Pty Limited ABN 98 000 893 667 and Abigroup Contractors
Pty Limited ABN 40 000 201 516.

Control has the meaning given to it in section S0AA of the Corporations Act.
Controller has the meaning given to it in the Corporations Act.

Controlling Unit Holder means, in respect of any trust or managed investment scheme, any entity
which:

(a) Controls the trust or managed investment scheme (either directly or through one or more
intermediary entities or trusts);

(b) is in a position to cast, or Control the casting of, more than one half of the maximum number
of votes that might be cast at a meeting of unit holders of the trust or managed investment
scheme (either directly or through one or more intermediary entities or trusts or managed
investment schemes); or

(©) holds more than one half of the units in the trust or managed investment scheme.

Coordinator-General has the meaning given to it in the State Development and Public Works
Organisation Act 1971 (QId).

Corporations Act means the Corporations Act 2001 (Cth).

Counterparty Details means, in respect of each person other than the State who is a party to a State
Concession Document:

(a) a certified copy of its constitution (or other constituent documents);
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(b) in the case of a trustee, a certified copy of the trust deed of the trust it enters into the State
Concession Document as trustee for;

(c) a certified copy of any powers of attorney under which the person executed each State
Concession Document to which it is a party; and

(d) a certified copy of the extract of minutes evidencing the resolutions of its board of directors,
authorising the entry into, delivery and observance of obligations under each State
Concession Document to which it is a party.

CSC Lease means the lease from the State (represented by TMR) to QMMPL of the CSC Leased Area.
CSC Leased Area means the premises set out in item 5 of the Form 7 to the CSC Lease.

Data Room means the virtual data room established in connection with the sale of the Shares to the
Acquiring Entity.

Debt Finance Recipient means:

(a) any entity that is provided facilities, financial arrangements or accommodation by the Debt
Financiers for:

(i) the purposes of financing (whether directly or indirectly):

A. the acquisition of the QMH Shares, the RPS and the Inter-entity Loan
by Sun HoldCo 1;

B. the consideration for the assignment of the Leases by Queensland
Motorway Properties Pty Limited as trustee of the QMH Property
Trust to the Sun Group Property Trust;

C. a Modification or an Upgrade;

D. other capital expenditure incurred by the Franchisees on, or in
connection with, the Tollroad; or

E. the carrying out of the Activities from time to time; or
(i1) such other purposes as are approved by the State, and
(b) at the Acquisition Date, Sun FinCo and the Sun Group Property Trust.

Debt Finance Side Deed means the document entitled "Debt Finance Side Deed" to be entered into on
or around the Acquisition Date between the State, each Franchisee and others which regulates the
manner in which certain rights in respect of the Concession or the Activities are to be exercised.

Debt Financiers means the providers of any Debt Financing Facilities from time to time and may,
where the context permits, include any agent or trustee of such Debt Financiers.

Debt Financing Documents means:
(a) the Debt Finance Side Deed;

(b) the documents listed in Schedule 16, being the documents to which Sun FinCo, Sun HoldCo
1 and others are party dated on or about the Acquisition Date;

(c) any document entered into in relation to a Refinancing of the Actual Debt approved by the
State in accordance with clause 28; and
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(d) any other documents which the parties agree is a Debt Financing Document for the purposes
of this deed.

Debt Financing Facilities means the facilities, financial arrangements or accommodation provided, in
accordance with the Debt Financing Documents, to the Debt Finance Recipient for the purposes of
financing the Acquisition, the carrying out of the Activities or for such other purposes as are approved
by the State.

Deductions means:

(a) any costs incurred by the State in determining the Fair Market Value (including the
engagement of the Independent Valuer);

(b) any amounts owing by the Franchisees to the State as at the date of the termination of this
deed (including any amounts the State is entitled to set-off in accordance with clause 15.3);

(©) credit balances standing to any of the Franchisees' bank accounts and insurance proceeds or
other amounts owing to the Franchisees, in each case only to the extent not taken into
account in calculating the Fair Market Value;

(d) the State's reasonable forecast internal and external tendering costs as applicable; and

(e) to the extent not covered by paragraphs (a) to (d) above, all additional costs reasonably
incurred by the State as a result of the termination.

Defect means:

(a) any defect, shrinkage, movement, deficiency, subsidence, fault or omission in the Tollroad,
whether in respect of, or arising from any cause including, design, materials, or
workmanship;

(b) any other aspect of the Tollroad which is not in accordance with the requirements of this
deed;

(©) any physical damage to the Tollroad resulting from such defect, shrinkage, movement,

deficiency, subsidence, fault, omission or non-compliance; or

(d) any physical deterioration or damage to the Tollroad which results from normal Traffic
usage and other factors which:

@) exceeds the parameters for acceptable wear and tear as defined in Part 4 of the
Performance Specification; or

(i1) prevent the Tollroad from being open to the public for the safe, continuous and
efficient passage of Vehicles, pedestrians and cyclists.

Paragraphs (a) to (d) above are only considered to be Defects where their occurrence would result in
the Tollroad being unfit for any relevant purpose contemplated under this deed.

Deferred Toll Amount has the meaning given to it in section 97 of the Transport Infrastructure Act.

Deliverable means the Tollroad, the Proprietary Material and any other deliverable required to be
delivered or goods or services required to be provided by or for a Franchisee to the State under this deed
(or any part of any of them).

Demand Notice means a notice that is validly issued pursuant to sections 99(2), 100(2) or 101(2) of the
Transport Infrastructure Act.
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Demerit Points means the amounts set out under the heading "Demerit Points" in Table 5-1 of Part 1 of
the Performance Specification.

Developer means a person who is bound by a Development Approval to construct any Developer
Works.

Developer Works means any improvement within, or on the boundary of, the Leased Area:

(a) constructed by, or at the direction of, a Developer or owner of land adjoining the Leased
Area; and

(b) which is intended to:
@) mitigate the noise, visual, environmental or other impacts of the Tollroad (or

Traffic on the Tollroad) on the occupiers of such land;

(i1) mitigate the environmental or other impacts on the Tollroad (or Traffic on the
Tollroad) which may arise from the land adjacent to the Leased Area (or from the
use of such land);

(iii) facilitate access by Vehicles to the Tollroad from land adjacent to the Leased
Area; or

(iv) facilitate access by Vehicles to land adjacent to the Leased Area from the
Tollroad.

Development Application means an application to seek new land use rights over land located near the
Leased Area.

Development Approval means the approval of a Development Application by relevant Authorities.
Disaster has the meaning given to it in the Disaster Management Act 2003 (QId).
Discriminatory Change in State Law means:

(a) the amendment, repeal or change of a State Law (not including any amendment or change in
an Approval resulting from any direct or indirect action of a Franchisee in accordance with
this deed including any Modification requested by a Franchisee);

(b) the enactment of a new State Law; or

(©) a change in the interpretation or application of an existing State Law, brought about by:
(1) the amendment, repeal or change of another State Law; or
(i) the enactment of a new State Law,

which directly affects the interpretation or application of the first mentioned existing State
Law,

and which specifically and only:
(d) affects the Concession or the Activities; or

(e) has a direct effect upon the Concession or the Activities together with other tollroads in
Queensland which are not owned by the State,

and which takes effect on or after the Sale Date.
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Dispute has the meaning given to it in clause 36.1.

Dispute Resolution Appointee has the meaning given to it in clause 1.9(i)(ii).

Distribution means, without double counting, any:

(a)

(b)

(c)

(d)

(e)

S

dividend, return of capital, or other distribution or payment (in cash or in kind) in respect of
the share capital or units of a Group Member or any Holding Entity;

shareholder loan interest, shareholder loan principal, preferred equity distributions, preferred
equity repayments, or any other payment by:

(1) a Group Member to a Holding Entity or an Equity Investor; or
(i1) any Holding Entity to an Equity Investor;

loans made by a Group Member to, or for the benefit of, any Holding Entity or an Equity
Investor;

release by a Group Member of any actual or contingent liability of any Holding Entity or any
Equity Investor (or any Related Body Corporate or Related Trust Entity of an Equity
Investor);

payment, loan or transfer of any assets by a Group Member or any Holding Entity to any
Equity Investor (or any Related Body Corporate or Related Trust Entity of any Equity
Investor) which is not on arm's length commercial terms; or

surrender by a Franchisee of losses or other amounts available for group relief unless full
payment of an amount equal to the amount surrendered multiplied by the corporate tax rate is
made at the date of the surrender.

Early Termination Amount on any date:

(a)

(b)
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is the total of:
@) the Concession Debt on that date; and

(ii) an amount sufficient to give each Franchisee the ability to give the Equity
Investors (treated as if those Equity Investors were all Notional Equity Investors)
a nominal after tax internal rate of return to that date equal to the Equity Return
on amounts invested by Notional Equity Investors in respect of the Concession,
having regard to:

A. amounts which were generated by the Group and received by or paid
to the Notional Equity Investors, up to the date of termination of this
deed; and

B. amounts that each Franchisee must pay as a consequence of the

termination of this deed (but excluding any amounts payable by a
Franchisee to an Associate, to the extent that the Associate is not
engaged on arm's length commercial terms); and

does not include any interest on the Concession Debt to the extent that it is calculated at a
rate which would constitute a penalty.
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Entry Ramp means a Road facility containing one or more vehicular lanes, which connects part of the
SEQ Road Network to a Mainline Carriageway of the Tollroad to enable Vehicles to enter the Mainline
Carriageway of the Tollroad.

Environment includes:

(a) ecosystems and their constituent parts, including people and communities;

(b) natural and physical resources;

(©) the qualities and characteristics of locations, places and areas; and

(d) the social, economic, aesthetic and cultural aspects of a thing mentioned in paragraphs (a) to
(©).

Environmental Hazard means a state of danger to human beings or the Environment whether
imminent or otherwise resulting from the location, storage, handling or release of any substance having
toxic, corrosive, flammable, explosive, infectious or other dangerous characteristics.

Equity Commitment Deed Poll means the document entitled "Equity Commitment Deed Poll" dated
22 April 2014 between Transurban Holdings Limited, Transurban Infrastructure Management Limited
as responsible entity of Transurban Holding Trust, AustralianSuper Pty Ltd as trustee for
AustralianSuper and Tawreed Investments Limited.

Equity Documents means:

(a) the Subscription Agreement;
(b) each notice issued in accordance with clause 3 of the Subscription Agreement;
(©) the Equity Commitment Deed Poll; and
(d) the constitutions of:
(1) Sun Group Property Trust;
(i) QML;
(i) GMPL;
(iv) LMPL; and
) QMMPL.

Equity Investor means a person who:

(a) holds shares or units in a Holding Entity;
(b) holds shares in a Franchisee, other than another Franchisee or a Holding Entity; or
(©) provides shareholder loans (or other loans in the nature of equity funding) to or for the

benefit of a Group Member or a Holding Entity.

Equity Return means, at any time, the nominal after tax internal rate of return per annum which a
Notional Equity Investor is projected to receive in respect of the Concession (which, for the avoidance
of doubt, is after tax paid or payable on project cashflows, and is before any tax paid or payable by the
Notional Equity Investor) from the Acquisition Date until the end of the Concession Period (assuming
no circumstance of early termination or extension) based on a reasonable forecast of Distributions from
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Group Members based on historical performance of the Activities and current projected growth, having
regard to amounts actually Distributed by Group Members or accrued (but not Distributed by Group
Members) prior to that time.

Event of Default means:

(a) in respect of a Franchisee, any event specified in clause 33.1; and
(b) in respect of the State, any event specified in clause 33.4.

Event of Insolvency means:

(a) in relation to a company, any of the following events:

(i) a "Controller", manager, trustee, administrator or similar officer is appointed in
respect of the company or any asset of the company;

(ii) a liquidator or provisional liquidator is appointed in respect of the company;
(iii) any application (not being an application withdrawn or dismissed within 10

Business Days) is made to a court for an order, or an order is made, or a meeting
is convened, or a resolution is passed, for the purpose of:

A. appointing a person referred to in paragraphs (i) or (ii);
B. winding up the company; or
C. proposing or implementing a scheme of arrangement in respect of the
company;
(iv) a moratorium of any debts of the company or an official assignment or a

composition or an arrangement (formal or informal) with the company's creditors
or any similar proceeding or arrangement by which the assets of the company are
subjected conditionally or unconditionally to the Control of the company's
creditors is ordered, declared or agreed to, or is applied for and the application is
not withdrawn or dismissed within 10 Business Days;

) the company becomes, admits in writing that it is, is declared to be, or is deemed
under any applicable law to be, insolvent or unable to pay its debts;

(vi) any writ of execution, garnishee order, mareva injunction or similar order,
attachment, distress or other process is made, levied or issued against or in
relation to any asset of the company; or

(vii) any act is done or event occurs which under the laws from time to time of a
country other than Australia has an analogous or similar effect to any of the
events in paragraphs (i)-(vi); and

(b) in relation to a trust, any of the following events:

(1) an application or order is sought or made (and is not stayed or dismissed within
10 Business Days after being sought or made) in any court for the property of the
trust to be brought into court or administered by the court or brought under its
Control; or

(ii) the assets of the trust are not sufficient to satisfy the trustee's debts as and when
they become due and payable in respect of which it has a right to be indemnified
out of the assets of the trust.
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Evidence of Enforceable Quality means evidence that is sufficient to allow the State to successfully
prosecute the offence of failing to comply with a Demand Notice and as a minimum includes:

(a) a photographic image of a Vehicle of sufficient quality such that the licence plate of the
Vehicle is legible in the photographic image and the Vehicle can be identified from the
photographic image;

(b) an evidentiary certificate under section 105(1)(c) of the Transport Infrastructure Act
certifying all matters relevant to the alleged offence that may be certified under section
105(1)(c);

(c) answers to reasonable enquiries made by officers of TMR's prosecution unit or lawyers

acting on behalf of the prosecution unit;

(d) signed statements and relevant documents from the Franchisee's records reasonably
requested by officers of TMR's prosecution unit or lawyers acting on behalf of the
prosecution unit; and

(e) in circumstances where a court hearing has been listed in relation to an offence pursuant to
section 99(2), section 100(2) or section 101(2) of the Transport Infrastructure Act, making
available (upon reasonable notice) officers and employees of a Franchisee having sufficient
experience, knowledge and qualifications to give evidence at the hearing in relation to issues
that are or may be in dispute at the hearing.

Excluded Refinancing means a Refinancing involving any change in Control, sell down, disposal,
assignment, novation, substitution or other transfer of any:

(a) bonds, notes, debt instruments or debentures; or

(b) Actual Debt (other than any bonds, notes, debt instruments or debentures referred to in
paragraph (a)) or undrawn commitments of debt, to a Debt Financier (including any person
who is or will become a Debt Financier) that has the Required Rating or is guaranteed or
indemnified on terms acceptable to the State by a financial institution or investment fund that
has the Required Rating.

Excluded Works has the meaning given to it in clause 14.1(q).

Existing Concession Information means the category of documents referred to in paragraphs (a) and
(b) of the definition of "Concession Information".

Existing Agreements means each document duly executed by all of the parties thereto which has been
loaded in the Data Room before the Sale Date, and which is in force at the Sale Date.

Existing Disputes means each dispute, the details of which have been loaded in the Data Room before
the Sale Date.

Exit Ramp means a Road facility containing one or more vehicular lanes which allows Vehicles to exit
from a Mainline Carriageway of the Tollroad to part of the SEQ Road Network.

Extra Land means the land referred to in clause 7.1(a).
Facility has the meaning given to that term in the GUP Project Deed.
Fair Market Value means:

(a) if there is a Liquid Market, the amount determined by the State by tendering the Concession;
or
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(b) if there is no Liquid Market, or the State otherwise elects at its sole discretion, the amount
calculated by the Independent Valuer to be the fair market value of the Concession as
between a willing buyer and a willing seller, by determining the net present value of the
projected cash flows for the unexpired Concession Period, discounted using the discount rate
which appropriately reflects the commercial risks of the projected cash flows, as determined
by agreement of the parties, or failing agreement, by the Independent Valuer.

Final Court Decision means a decision of a court:

(a) from which no appeal can be taken and in respect of which no application for special leave to
appeal can be made; or

(b) in respect of which the relevant appeal or special leave application period has expired
without an appeal being taken or an application for special leave to appeal being made.

Finance Date means the date which is nominated by the State as the Finance Date.

Financial Model means the Base Case Financial Model updated from time to time in accordance with
clause 29.

Financial Year means each 12 month period commencing on 1 July and ending on 30 June.
Force Majeure Event has the meaning given to it in clause 19.1.

Forecast Maintenance Program means the program setting out the maintenance work for the Tollroad
for the Concession Period in accordance with and as updated to meet the requirements of Part 4 of the
Performance Specification.

Former Body has the meaning given to it in clause 1.3.
Franchisee Appointee has the meaning given to in clause 1.9(f).

Franchisee Initiated Change to Key Approval means at any time, a Change to Key Approval which:

(a) is required as a result of a breach of a Key Approval or a Concession Document by a
Franchisee;

(b) was requested by a Franchisee; or

(©) whether directly or indirectly, relates to or arises out of or in connection with or is associated
with in any way, any Modification or change to the Activities that was requested by a
Franchisee.

Franchisees' Modification Notice means a notice given by the Franchisees pursuant to clause 14.1(c)
or the Franchisees' response to the State's notice in accordance with clause 14.1(f)(i).

Future Concession Information means the category of documents referred to in paragraph (c) of the
definition of "Concession Information".

Gateway Extension Motorway means the Motorway Standard Road located within the Leased Area
which connects the Logan Motorway at Drewvale (at 153.0608° E, 27.6474° S) with the Gateway
Motorway Facility at the Pacific Motorway interchange, Eight Mile Plains (at 153.1032° E, 27.5812°
S).

Gateway Motorway Facility means the Motorway Standard Road located within the Leased Area
which connects the Gateway Motorway at Nudgee (at 153.0945° E, 27.3878° S) with the Southern
Cross Way at Nudgee (at 153.0892° E, 27.3939° S) and at Eagle Farm (at 153.0886° E, 27.4350° S)
and the Port of Brisbane Motorway at Doboy (at 153.1120° E, 27.4540° S) and the Gateway Extension
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Motorway at the Pacific Motorway interchange, Eight Mile Plains (at 153.1032° E, 27.5812° S), but
does not include the Southern Cross Way.

Gazette Notice means the Declaration and Notification of Tolls under section 93 of the Transport
Infrastructure Act by the Minister for Main Roads dated 16 June 2010 (as set out in Exhibit E), as
varied or replaced from time to time.

GMPL means Gateway Motorway Pty Limited ACN 010 127 303.

Group means each Franchisee, any wholly owned subsidiary of that Franchisee and the Debt Finance
Recipient, and Group Member means any of them. For the avoidance of doubt, the parties
acknowledge and agree that Sun Group Property Trust is a member of the Group.

Group Equity means:
(a) shares in a Group Member; and

(b) shareholder loans (or other loans in the nature of equity funding) to or for the benefit of a
Group Member.

Group Gearing Level means, at any time, the fraction (expressed as a percentage) of:

(a) the total outstanding Actual Debt adjusted for any marked-to-market positions under any
interest rate derivative transactions, calculated as if the Refinancing had been implemented at
that time; to

(b) the sum of:
(i) the amount determined in accordance with paragraph (a); and
(i1) the Market Value of Group Equity.

GSPL means Gateway Superannuation Pty Ltd ACN 064 604 913.

GST, GST law and other terms used in clause 15.4 have the meanings used in the A New Tax System
(Goods and Services Tax) Act 1999 (Cth) or any replacement or other relevant legislation and
regulations, except GST law also includes any applicable rulings. Any reference to GST payable by
the Supplier (as defined in clause 15.4) includes any GST payable by the representative member of any
GST group of which the Supplier is a member. Any reference to an input tax credit to which a party is
entitled includes an input tax credit for an acquisition made by that party but to which the representative
member of any GST group of which the party is a member is entitled.

GUP Project Deed means the document entitled "Gateway Upgrade Project Design, Construct and
Maintain Project Deed" between QML and the Contractor dated 26 September 2006.

Handover means the stage when each Franchisee has done everything that this deed (including the
Performance Specification) requires to enable the Franchisees to handover the Tollroad in the required
condition at the end of the Concession Period.

Handover Agreement Notice has the meaning given to it in clause 35.6(b).
Handover Amount has the meaning given to it in clause 35.6(a)(iii).

Handover Bond means a bond provided to the State under clause 35.1(d)(ii)B or any bond accepted in
substitution for or replacement of that bond.

Handover Date means the date Handover is achieved as the State notifies a Franchisee in accordance
with clause 35.
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Handover Disagreement Notice has the meaning given to it in clause 35.6(b).
Handover Escrow Account has the meaning given to it in clause 35.1(d)(ii).
Handover Notice has the meaning given to it in clause 35.6(a).

Hazardous Substance means any substance which would or might reasonably be expected to cause
damage or injury to any person, any property or the Environment.

Holding Company has the meaning given to it in the Corporations Act.

Holding Entity means a company or trust which, directly or indirectly, holds all of the issued shares or
units in a Franchisee, and which is not itself wholly owned by any other entity.

Implementation Period means the period commencing on the Sale Date and ending on the date that is
12 months after the Sale Date, or such longer period determined in accordance with clause 4.3 of Part 1
of the Performance Specification.

Incident means any event which:

(a) prevents the Tollroad or any part of it from being open to the public for the safe, continuous
and efficient passage of Vehicles, pedestrians and cyclists; or

(b) otherwise requires an urgent response to:
(1) protect or repair the Tollroad, other property or the public;
(i1) provide access to emergency services or Traffic control; or
(iii) prevent any occurrence which may cause damage to the Tollroad or compromise

the safety of any person or property.
Indemnified Persons has the meaning given to it in clause 31.8(a).

Independent Valuer means an independent valuer appointed by the Franchisees and the State provided
that if the parties have not agreed on the person who should be the Independent Valuer within 5
Business Days, then the parties must appoint the President of the Institute of Chartered Accountants
(Australia) or his nominee to be the Independent Valuer.

Indexed, with respect to an amount other than any amount specified in the Nominated Tolling Product
Schedule, means, on each 1 July during the Concession Period, that amount will be adjusted in
accordance with the formula set out below and then rounded upwards or downwards:

(a) to the nearest $1 million amount, in the case of a capital expenditure amount;
(b) to the nearest $1 million amount, in the case of an insurance amount;
(©) to the nearest $100,000 amount, in the case of a performance bond amount or a cash reserve
amount;
Adjusted amount = Payment Multiplier x Original Amount,
where:
Payment Multiplier = the quarterly CPI figure published immediately

before the relevant 1 July divided by the CPI figure
for the equivalent quarter in the previous year; and
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Original Amount the amount (whether previously adjusted or not)
applicable immediately prior to the relevant 1 July
(disregarding rounding (if any) applied to that

amount at the previous 1 July.

Industrial Waste means any waste arising from commercial, industrial or trade activities and any waste
containing substances or materials which are potentially harmful to human beings, any property or the
Environment.

Insurance Proceeds Account means the account opened in accordance with clause 22.11.
Insurance Review Commencement Date has the meaning given to it in clause 22.10(a).
Insurances means the insurances required to be effected and maintained under this deed.

Intellectual Property Rights includes all copyright and analogous rights, all rights in relation to
inventions (including patent rights), plant varieties, registered and unregistered trademarks (including
service marks), designs (whether or not registrable), confidential information (including trade secrets
and know-how), circuit layouts and all other rights resulting from intellectual activity in the industrial,
scientific or artistic fields and all rights to register, rights in applications for the registration of and
rights to extend or renew the registration of any of the foregoing, whether created before, on or after the
Commencement Date and whether existing in Australia or otherwise.

Intelligent Transport System (ITS) means a broad range of communications-based information,
control and electronics technologies integrated into the transportation system infrastructure, and in
Vehicles, to help manage and monitor Traffic flow, reduce congestion, provide alternative routes to
travellers, enhance productivity, and save lives, time and money.

Inter-entity Loan means the loan of approximately $1.4 billion owing by QMH Finance Pty Limited
(ACN 168 691 478) to QIC Infrastructure Management No.4 Pty Limited as trustee of QIC Tollroads
Fund No.1 as at the Acquisition Date.

Interface Agreement means an agreement between a Franchisee and an Other Asset Owner or other
third party seeking long term, routine or periodic access to or through the Leased Area.

Interoperability Agreement means any agreement for Interoperability.
Interoperable means when the Tolling System:
(a) has each of the following features:
@) it is capable of recording a journey undertaken and tolls and charges incurred by a
Tollroad User who is entitled to use another Australian tollroad pursuant to an

arrangement between another Tollroad Service Provider and a TSP Customer;

(i1) it enables that Tollroad User to be billed for tolls and charges incurred on that
journey by that other Tollroad Service Provider; and

(iii) it provides for payment of tolls and charges incurred on that journey to be
remitted to a Franchisee from that other Tollroad Service Provider (whether
directly or through an agreed payments clearing mechanism); and

(b) allows a Franchisee to provide reciprocal capacity to each other Australian tollroad without
prior arrangement between either:

(1) a TSP Customer and the Franchisee; or
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(i1) a Product User and the other Tollroad Service Provider.

Interoperable User means any person who pays the Toll in relation to a particular Trip pursuant to an
arrangement between another Tollroad Service Provider and a TSP Customer where that Tollroad
Service Provider has an Interoperability Agreement with a Franchisee.

IPR Claim means any Claim by a third party that the Deliverables or their design, manufacture,
delivery, supply, use or enjoyment in accordance with or as contemplated by this deed, infringe any
Intellectual Property Rights or moral rights of that or any other third party and includes a claim by an
individual author that any such design, manufacture, delivery, supply, use or enjoyment infringes that
author's moral rights under any applicable copyright or other intellectual property laws.

Key Approval means:
(a) the Planning Approval; and
(b) the Major Development Plan Conditions of Approval.

KPI means a qualitative or quantitative measure of an activity used to compare actual performance
against a standard or other target which is set out in clause 5 of Part 1 of the Performance Specification.

KPI Assessment System means the system set up by each Franchisee to record and report on its
performance against the KPIs and the KPI Benchmarks.

KPI Audit Notice has the meaning given to it in clause 11.11(c)(ii).
KPI Auditor has the meaning given to it in clause 11.11(c)(iii).
KPI Auditor's Report has the meaning given to it in clause 11.11(c)(iv).

KPI Benchmark means the benchmarks set out under the heading "KPI Benchmark" in Table 5-1 of
Part 1 of the Performance Specification.

KPI Data has the meaning given to it in clause 11.11(b)(ii).

KPI Reports has the meaning given to it in clause 11.11(b)(iii).

Lane Use Management Sign means a sign used for managing Road Users on lanes of a Carriageway.
Law includes:

(a) those principles of law established by decisions of courts;

(b) statutes, regulations, by-laws and other subordinate regulations of the Commonwealth or
State or an Authority;

() binding requirements and Approvals (including any conditions or requirements under them);
and
(d) the lawful requirements of an Authority.

Lease means each or either lease (as the context requires) of the Leased Area for the Tollroad granted
by the State and acquired by Sun Group Property Trust on the Acquisition Date by way of assignment
from Queensland Motorways Properties Pty Limited as trustee of the QMH Property Trust.

Leased Area means the land set out in item 5 of the Form 7 to each Lease.

Licence Commencement Date has the meaning given to it in clause 31.5(b).

L\312378129.5 30



Liquid Market means that, in the opinion of the State, there are sufficient willing parties (being at least
two unrelated parties, each of whom is capable of being a suitable substitute Franchisee) in the market
for long term tollroad concession contracts or similar contracts for the provision of services (in each
case the same as or similar to this deed) for the price that is likely to be achieved through a tender to be
a reliable indicator of fair value.

LMPL means Logan Motorways Pty Limited ACN 010 704 300.

Local Government means any or all of:

(a) the Brisbane City Council,;
(b) the Logan City Council; and
(©) the Ipswich City Council.

Local Industry Participation Policy means the policy issued by the State titled "Local Industry Policy;
A Fair Go For Local Industry 2001" - or such other policy as replaces that policy from time to time.

Logan Motorway means the Motorway Standard Road located within the Leased Area which connects
the Ipswich Motorway at Gailes (at 152.9230° E, 27.6070° S) with the Gateway Extension Motorway at
Drewvale (at 153.0608° E, 27.6474° S) and the Pacific Motorway at Loganholme (at 153.1833° E,
27.6852° S).

Logan Motorway Facility means the Logan Motorway and the Gateway Extension Motorway.

Long Service Leave Legislation means the Building and Construction Industry (Portable Long Service
Leave) Act 1991 (QId).

Long Term Expenditure Plan means a Concession Plan for the Activities required under Part 4 of the
Performance Specification.

Loss means:

a any cost, expense, loss, damage or liability whether direct, indirect or consequential
y p g y q
(including pure economic loss), present or future, fixed or unascertained, actual or
contingent; and

(b) without being limited by paragraph (a) and only to the extent not prohibited by Law, any fine
or penalty.

Mainline Carriageway means a vehicular Carriageway of the Tollroad, or any other Motorway,
exclusive of ramps, shoulders, auxiliary lanes and Common Road Infrastructure.

Major Development Plan Conditions of Approval means the conditions and recommendations which
form part of, or are required to be complied with under, the final Major Development Plan approved by
the Federal Minister for Transport and Regional Services under the Airports Act 1996 (Cth), as set out
in Exhibit C.

Market Value of Group Equity means the amount at which Group Equity could be sold in an arm's
length transaction between informed and willing parties, on the assumption that such sale does not
occur by way of a forced or liquidation sale. Where the Group Entity has been the subject of an
independent valuation within 6 months of a proposed Refinancing, provided that there have been no
material changes in the Group from the time of that independent valuation, that independent valuation
will determine the Market Value of Group Equity.

Material Adverse Effect means a material adverse effect on:
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(a) the ability of the Debt Finance Recipient to pay to the Debt Financiers the amounts due (or
that would have been due were it not for the occurrence of the relevant event, omission or
occurrence) under, and substantially in accordance with, the Debt Financing Documents
(without regard to any acceleration of the obligation to repay); or

(b) the amount of the Equity Return.

Materially Reduced means where there is a reduction of available vehicular lane capacity on the
Principal Traffic Connection of 50% or more.

MC Margin means 15%, or as otherwise agreed by the parties, acting reasonably.

Minimum Refinancing Requirements means that:

(a) the Group Gearing Level:
@) will not exceed 60% after implementation of the Refinancing; or
(ii) will exceed 60% after implementation of the Refinancing and the Refinancing is a
Replacement of Debt;
(b) the Refinancing is on commercial terms and is effected on an arm's length basis; and
(©) to the extent that the Refinancing involves bank debt and not bonds or debentures, the

incoming financier has the Required Rating or is guaranteed and indemnified on terms
acceptable to the State by a financial institution or investment fund that has the Required
Rating.

Modification means any change to:
(a) the Tollroad (other than the Tolling System);

(b) the Common Road Infrastructure, which it is necessary to make in order to enable the
proposed change to the Tollroad to be effected;

(c) the Affected Transport Infrastructure, which it is necessary to make in order to enable the
proposed change to the Tollroad to be effected; or

(d) the Activities,
including any addition, increase, decrease, omission, deletion, demolition or removal to or from them.
Modification Cost means, to the extent a Modification increases the cost of the Activities:

(a) the direct costs and associated on-site overheads reasonably arising out of or in connection
with the Modification (including any capital works costs, operating costs, maintenance costs
or debt financing costs);

(b) a reasonable amount on account of the off-site overheads and profit margin of the Franchisee
and each O&M Contractor (which will be the amount calculated by multiplying the MC
Margin by the costs described in paragraph (a)) and each other contractor engaged by the
Franchisee in connection with the construction or supply of the Modification; and

(c) if the proposed Modification is funded wholly or partly from a raising of new equity, a
reasonable market rate of return on that new equity,

after deducting all decreases in the cost of the Activities arising out of the Modification.
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Modification Saving means, to the extent a Modification decreases the cost of the Activities:

(a) the cost savings arising out of or in connection with the Modification (including any savings
in relation to capital works costs, operating costs, maintenance costs or financing costs); and

(b) a reasonable amount on account of the off-site overheads and profit margin (which will be
the amount calculated by multiplying the MS Margin by the cost savings described in

paragraph (a)).

Motorway means a Road facility where there is no direct vehicular access to or from it other than at
entry and exit ramps.

Motorway Standard Road means a high speed, high Traffic flow capacity, limited access Road for

Vehicles which:

(a) has four or more vehicular lanes on the Mainline Carriageways;

(b) generally has no or very limited direct property access connecting on to it;

(©) generally has a posted speed limit of greater than 70 km/h; and

(d) is fully grade-separated so that Vehicles can safely travel continuously along the Mainline

Carriageways at the posted speed during uncongested periods for a distance of at least six
kilometres and such Vehicles do not pass through signalized intersections or roundabouts.

MOU means memorandum of understanding.
MS Margin means 10%, or as otherwise agreed by the parties, acting reasonably.

National Land Transport Network has the meaning given to it in the Nation Building Program
(National Land Transport) Act 2009 (Cth).

National Tollroad MOU means the document entitled "Memorandum of Understanding - Electronic
Toll Collection" dated 30 October 2009.

Native Title Claim means any claim or application under any Law or future Law relating to native title,
including any application under section 61 of the Native Title Act 1993 (Cth).

Nominated Tolling Product means each tolling product specified in clause 2.1 of the Nominated
Tolling Product Schedule as varied in accordance with clause 12.7(b).

Nominated Tolling Product Schedule means Schedule 4.

Non-Product User means, in relation to a Trip, any person (other than an Interoperable User) who has
not made arrangements with a Franchisee to pay the Toll using a Nominated Tolling Product on or
before that Trip is undertaken.

Non-Tollroad Infrastructure means:

(a) all railway, busway, light rail and monorail infrastructure located within the Leased Area;
(b) all SEQ Traffic Signals located within the Leased Area;

(©) all PUP located within the Leased Area;

(d) all AWE located within the Leased Area;
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(e) all Common Road Infrastructure, including any Upgrades or Modifications to Common
Road Infrastructure;

® all Proximate Work (other than Developer Works) constructed by the State or its nominee,
unless otherwise agreed by the State and the relevant Franchisee to be Tollroad
Infrastructure;

(2) all Developer Works which the State and the Franchisee agree are not Tollroad
Infrastructure; and

(h) any part of any Upgrade or Modification of the Tollroad that is agreed by the parties not to
be part of the Tollroad.

Notional Equity Investor means a notional Australian corporate taxpayer who is deemed to hold share
capital or units in, or provides shareholder loans (or other loans or subscriptions in the nature of equity
funding) to or for the benefit of a Group Member or a Holding Entity (Equity), where the amount of
such Equity is included as Equity in the Base Case Financial Model, from the Acquisition Date until the
end of the Concession Period (assuming no circumstance of early termination or extension).

O&M Activities means all things and tasks which each Franchisee is, at any time, required to do in
discharging its operation, maintenance or repair obligations under this deed, or its other obligations
under this deed arising out of or in respect of or in connection with the operation, maintenance or repair
of the Tollroad or the Site.

O&M Bond means the bond referred to in clause 4.1(a) or any bond accepted in substitution or
replacement of that bond.

O&M Contract means any contract between a Franchisee and an O&M Contractor for the operation,
maintenance and repair of the Tollroad or any part of the Tollroad.

O&M Contractor means any person who is engaged by a Franchisee to undertake all, or substantially
all, of the O&M Activities.

0O&M Guarantee means any guarantee given by an O&M Guarantor to a Franchisee in respect of the
obligations of an O&M Contractor under an O&M Contract.

O&M Guarantor means any person who guarantees the obligations of an O&M Contractor under an
O&M Contract.

Officer means the Chief Executive Officer, Chief Financial Officer or Company Secretary of the
Group.

Original Gateway Bridge means the bridge crossing the Brisbane River between Eagle Farm and
Murarrie together with the approach roadworks extending to the vicinity of Cullen Avenue, Eagle Farm
and Lytton Road, Murarrie, which was first opened for Traffic in 1986.

Original Concession Period Finish Date has the meaning given to it in clause 15.1(d).

Other Areas means all areas, other than the Site, on which the Activities are being carried out or
materials which are used in the Activities are being prepared or stored.

Other Asset Owner means any Authority or any third party who owns, manages, operates or maintains
any type of infrastructure, plant or equipment (other than Tollroad Infrastructure) within the Leased
Area (or on land that is adjoining the Leased Area) and who requires access over the Leased Area in
order to manage, operate or maintain any such infrastructure, plant or equipment), or is an applicant to
do so.
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Outdoor Displays Portfolio Master Plan means the State's policy document entitled "Outdoor
Displays Portfolio Master Plan".

Passenger means a person (including the Vehicle driver) in any Vehicle (including a public transport
Vehicle), or a person who is walking or cycling or travelling, in the Leased Area by other means.

Performance Specification means the documents and drawings set out in Exhibit A.

Permitted Refinancing means a Refinancing which achieves the Minimum Refinancing Requirements.
Permitted Share Capital Dealing means a Share Capital Dealing specified in Schedule 12.

Permitted Transferee means:

(a) in relation to a body corporate, a Related Body Corporate or a Related Trust Entity of that
body corporate; and

(b) in relation to an individual, a Related Trust Entity or a Relative of that individual.

Perpetual Lease means the perpetual lease under the Land Act 1994 (Qld) in favour of the State issued
in accordance with section 84C of the Transport Infrastructure Act, that includes the Leased Area.

Planned Event means an event that will cause a capacity or safety reduction on the Tollroad at a place,
time and for a period that can be planned and managed by a Planned Event Traffic Management Plan.

Planned Event Traffic Management Plan means a plan, including communications, to ameliorate the
effects of an event that will cause a capacity reduction on the Tollroad.

Planning Approval means the conditions and recommendations which form part of the Coordinator-
General's report prepared in respect of the project to upgrade the Gateway Motorway Facility under the
State Development and Public Works Organisation Act 1971 (Qld), as set out in Exhibit B.

PML means Port Motorway Limited ACN 010 821 020.

Pollution includes any solid, liquid, gas, odour, heat, sound, vibration, radiation or substance which
makes or may make the Environment:

(a) unsafe or unfit for habitation or occupation by persons or animals;
(b) degraded in its capacity to support plant life;

(©) contaminated; or

(d) otherwise environmentally degraded.

Possible MAE Event means an event or circumstance referred to in clause 18.1.

Previous Road Franchise Agreement means the Road Franchise Agreement between the State, QML,
GMPL, LMPL and PML dated 3 July 2006.

Principal Traffic Connections has the meaning specified in Schedule 5.

Product Charges means fees for Nominated Tolling Products that are not Account Requirements or
User Administration Charges.

Product Contract means in respect of a tolling product, the contract that complies with clause
12.8(a)(i).
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Product Contract Amendment has the meaning given to it in clause 12.8(c)(i).

Product Features means in respect of each Nominated Tolling Product, each feature of that Nominated
Tolling Product as specified in the annexure to the Nominated Tolling Product Schedule applicable to
that Nominated Tolling Product.

Product User means, in relation to a Trip, any person who has made arrangements with a Franchisee to
pay the Toll using a Nominated Tolling Product on or before that Trip is undertaken.

Proprietary Material means:

(a) the Tolling System;
(b) the Concession Plans; and
(©) all other documentation, information (including data bases), models, systems and technology

in which Intellectual Property Rights are capable of subsisting which a Franchisee or its
contractors use in undertaking the Activities and which is reasonably required by the State

for:

1) approval as a Deliverable;

(i1) the operation, maintenance and repair of the Tollroad;

(iii) the levying of Tolls and imposition of Administration Charges, User
Administration Charges, Product Charges and Account Requirements;

@iv) the handover of the Tollroad to the State at the end of the Concession Period, in
accordance with this deed;

) the purposes of the Concession or the Activities; or

(vi) the purposes of the design, construction, operation, maintenance, repair and

alteration of infrastructure and other things (including any Proximate Work)
which interface with the Tollroad,

but does not include software tools which are:

(vii) used internally by contractors of a Franchisee to create, but which are not
incorporated in any way into, the materials described in (a) to (c) above; or

(viii) generally commercially available.
Proximate Work has the meaning given to it in clause 13.3.
Public Disclosure Obligations has the meaning given to it in clause 32.2(a).

Public Utility Plant or PUP means plant permitted under legislation of the Commonwealth or the State
(other than the Transport Infrastructure Act) to be within the Leased Area.

QMA Shares means all of the issued shares in QM Assets Pty Limited (ACN 165 578 727).
QMH means Queensland Motorways Holding Pty Limited (ACN 150 265 197).
QMH Consolidated Group means Sun HoldCo 1 and its wholly owned subsidiaries.

QMH Shares means all of the issued shares in QMH, other than the RPS.
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QML means Queensland Motorways Limited ACN 067 242 513.

QML Hold Co Consolidated Group means QML Hold Co Pty Limited (ACN 165 802 004) and its
wholly owned subsidiaries.

QMMPL means Queensland Motorways Management Pty Ltd ACN 010 630 921.

Quality Management Plans means the Concession Plans relating to quality management required
under the Performance Specification.

Quality Manager means a person notified by the Franchisees to perform the responsibilities of the
Quality Manager under this deed.

Quarter means each 3 month period commencing on a Quarterly Date.

Quarterly Date means 1 January, 1 April, 1 July and 1 October in any year during the Concession
Period.

Ramp Signals means Traffic Signals (other than SEQ Traffic Signals) located within the Leased Area:

(a) on an Entry Ramp, which can control the number or type of Vehicles that can enter a
Mainline Carriageway of the Tollroad; or

(b) on an Exit Ramp, which can control the number or type of Vehicles that can enter a Mainline
Carriageway of another Motorway.

Reasonable Fee means, in respect of the licence fees payable under clause 31.5 in relation to the
Intellectual Property Rights in certain Deliverables or methods of working, the reasonable market rate
for the Intellectual Property Rights in a system or product similar to the relevant Deliverables or
methods of working, having regard to the relevant nominated use and assuming that there are a number
of non-collusive and competitive suppliers of systems or products similar to the relevant Deliverables or
methods of working.

Reference Motorways means:

(a) the Ipswich Motorway, from its crossing of the rail corridor near Alfred Street at Dinmore, to
just west of its junction with Granard Road at Rocklea, excluding the signalized intersection
at this junction;

(b) the Centenary Motorway, from its crossing of Julie Road near Ellen Grove, to just south of
its junction with Mt Coot-tha Road at Toowong, excluding the roundabout at this junction;
and

(c) the Pacific Motorway, from its crossing of the Gateway Motorway at Eight Mile Plains, to its

crossing of Vulture Street at Woolloongabba.

Reference Revenue means, for each relevant period, the amount set out in relation to that relevant
period in Part 1 of Schedule 6 (Indexed).

Refinancing means:

(a) the disposition of any rights or interests in, or the creation of any rights of participation in
respect of the Debt Financing Documents or the creation or granting of any other form of
benefit or interest in either the Debt Financing Documents or the contracts, revenues or
assets of the Group whether by way of security or otherwise;

(b) any new financing arrangements entered into by a Group Member; or
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(c) any other step or arrangement that has an effect which is similar to any of the actions
referred to in paragraphs (a) and (b).

Refinancing Assumptions means each of the terms, conditions and assumptions concerning a
Refinancing set out in the Base Case Financial Model.

Related Body Corporate has the meaning given to it in the Corporations Act.

Related Trust Entity means with respect to an entity which is a trustee, manager or Responsible Entity

of a trust or a managed investment scheme:

(a) any Related Body Corporate of the trustee, manager or Responsible Entity;

(b) any other trustee, manager or Responsible Entity of the trust or managed investment scheme

(or Related Body Corporate) of such entity; or

(©) any Controlling Unit Holder of the trust or managed investment scheme (or Related Body
Corporate) of such an entity.

Relative in relation to an individual means:

(a) the spouse, former spouse, parent, son, daughter, brother or sister of that individual; or
(b) any person married to any of the persons mentioned in paragraph (a).

Relevant Entity has the meaning given to it in clause 11.8.

Replacement Body has the meaning given to in clause 1.3.

Replacement of Debt means a new financing arrangement which refinances (but which does not
exceed) an amount of existing Actual Debt which:

(a) has fallen due for payment;
(b) will fall due for payment in the next 6 months; or
(©) is required to be refinanced at that time,

pursuant to the terms of the Debt Financing Documents.
Representatives has the meaning given to it in clause 36.2(a).

Reputable Insurer means an insurance company having a financial performance rating of at least A-
by AM Best or a financial strength rating of at least A by Standard and Poor's.

Required Rating means:

(a) for the purposes of the definition of “Excluded Refinancing” and for the purposes of clause
28.4, a credit rating of at least BBB by Standard and Poor's (Australia) Pty Limited or Baa2
by Moody's Investor Service, Inc.; and

(b) in each other case, a credit rating of at least A- by Standard and Poor's (Australia) Pty
Limited or A3 by Moody's Investors Service, Inc.

Responsible Entity has the meaning given to it in the Corporations Act.
Restricted Disclosures means any public disclosures, announcements or statements in relation to:

(a) any planning concerning the Tollroad;
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(b) any Upgrade; or
(©) the State's or the State's Associates' involvement in the Concession or the Activities.

RFA Side Deed means the deed entitled "Road Franchise Agreement Side Deed" between the State and
each Franchisee dated on or about the date of this deed.

Road means:
(a) an area of land dedicated to public use as a road;

(b) an area that is open to or used by the public and is developed for, or has as one of its main
uses, the driving or riding of Vehicles;

(©) a bridge, culvert, ferry, ford, tunnel or viaduct;
(d) a pedestrian or bicycle path; or
(e) a part of an area, bridge, culvert, ferry, ford, tunnel, viaduct or path mentioned in paragraphs

(a) to (d), and
includes the Tollroad.
Road User means any person using the Road network, including a Passenger.
RPS means all of the redeemable preference shares issued by QMH.
Sale Date means 31 May 2011.
Security Interest means any mortgage, charge, pledge, lien, encumbrance, assignment, hypothecation,
security interest, title retention, preferential right, trust arrangement, contractual right of set-off or any
other security agreement or arrangement in favour of any person.

Senior Concession Group means the group referred to in clause 5.6.

SEQ Road Network means the Road network servicing the public and industry in south east
Queensland, but excludes the Tollroad.

SEQ Traffic Signals means the Traffic Signals on the SEQ Road Network, including Traffic Signals

for:
(a) a pedestrian or cyclist crossing of an Entry Ramp or Exit Ramp; or
(b) an intersection of an Entry Ramp or Exit Ramp with a Road other than a Mainline

Carriageway of the Tollroad.

Shares means all of the issued share capital of QML legally or beneficially owned by the State at the
Sale Date.

Share Capital Dealing has the meaning given to it in clause 26.5.

Side Deed means the document entitled "Logan Motorway and Gateway Motorway Side Deed" dated
on or about the Acquisition Date between the Sun Group Property Trust, LMPL and GMPL.

Similar Time Slots:

(a) means time periods of the same duration and with the most similar characteristics to the
Time Slots (including, for example, peak hour) on days with the most similar characteristics
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to the Suspension Days (including for example public holidays, school holidays, weekends,
week days) in the Comparison Period,

(b) excludes:
) the Time Slots;
(i1) the period of any other Suspension;
(ii1) the period of any Tolling Suspension Event (even if it is not the subject of a

Suspension Direction);

(iv) a period during which the volume of Vehicles on all or part of the Tollroad is
materially affected by:

A. an Incident;

B. an incident or accident on another part of the Road or transport
network; or

C. all or part of the Tolling System not operating effectively; or
W) a period during which a Special Event occurs; and

(©) if Time Slots have materially different characteristics, there may be more than one Similar
Time Slot for one Suspension.

SIMS means the State's incident management system which is an application of the TOSS.

Sir Leo Hielscher Bridges means the parallel bridges known as the Sir Leo Hielscher Bridges that
cross the Brisbane River as part of the Gateway Motorway.

Site means the Leased Area, the CSC Leased Area and the Extra Land.

Site Contamination means any Contamination in, on, under, over or around the Site or which
emanates, emits, leaks, releases, escapes, migrates or is discharged from the Site, whether or not the
Franchisees or their Associates have caused or contributed to that Contamination.

Southern Cross Way means the Motorway Standard Road formerly known as the "Old Gateway
Motorway" which connects the Gateway Motorway Facility at Nudgee (at 153.0892° E, 27.3939° S)
with the Gateway Motorway Facility at Eagle Farm (at 153.0886° E, 27.4350° S).

Special Events means:
(a) the transportation of visiting dignitaries specified by the State; and

(b) the fun run known as "the Bridge to Brisbane", or one other annual community event of a
similar nature nominated by the State.

State Concession Documents means those Concession Documents that the State is a party to.
State Deed of Charge means:

(a) the deed of charge dated 23 March 2011 granted by the Franchisees and QMMPL in favour
of the State; and

(b) the deed of charge dated on or about the Acquisition Date granted by the Sun Group
Property Trust in favour of the State,
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over all of the assets and undertaking of each Group Member given as security for the performance of
the Franchisees' obligations to the State under the State Concession Documents.

State Initiated Change to Key Approval means a Change to Key Approval other than a Franchisee
Initiated Change to Key Approval.

State Law means legislation of the State, including:
(a) delegated legislation;

(b) any document or policy enforceable under such legislation or delegated legislation (including
the Gazette Notice); and

(©) Local Government law, including model local law, interim local law and subordinate local
law.

State Securities means:

(a) the State Deed of Charge;

(b) any charge in favour of the State which is entered into pursuant to clause 10.14; and

(©) any other instrument or Security Interest which is at any time collateral to any of the
foregoing.

State's Representative means any representative of the State appointed pursuant to clause 5.4.
Sub-subleases means any sublease of any Lease.

Subscription Agreement means the document entitled "Project Sun - Subscription Agreement" dated
23 April 2014 between Transurban Holdings Limited, Transurban Infrastructure Management Limited
as responsible entity of Transurban Holding Trust, AustralianSuper Pty Ltd as trustee for
AustralianSuper, Tawreed Investments Limited, Transurban Sun Nominees Pty Ltd as trustee of
Transurban Sun Holdings Trust, AS Infrastructure No.2 (Holding) Pty Ltd as trustee for AS
Infrastructure No.2 (Holding) Trust, Sun Group Invest Pty Limited as trustee of Sun Group Invest
Trust, Transurban Sun Holdings Pty Ltd, AS Infrastructure No. 2 (Operating) Pty Ltd as trustee for AS
Infrastructure No. 2 (Operating) Trust, Sun Group Property Pty Limited as trustee of the Sun Group
Property Trust, Sun Holdco 1 and Sun HoldCo 2.

Sun FinCo means Sun Group Finance Pty Limited (ACN 169 093 850).

Sun Group Property Trust means Sun Group Property Pty Limited (ACN 169 093 878) as trustee for
Sun Group Property Trust.

Sun HoldCo 1 means Sun Group Holdings 1 Pty Limited (ACN 169 090 804).
Sun HoldCo 2 means Sun Group Holdings 2 Pty Limited (ACN 169 090 788).

Suspend means not charging Tolls in relation to the use of the Tollroad to the extent described in the
Suspension Direction.

Suspension Adjustment means where the Comparison Period for the Similar Time Slot is the 12
month period preceding the commencement of the Tolling Suspension Event, adjustment of the
aggregate total of Tolls collected by the Franchisee for any relevant matters determined by the State
(acting reasonably) including seasonality and Traffic movements.

Suspension Claim Details means:
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(a) details of the relevant Tolling Suspension Event;
(b) Traffic data for the Similar Time Slot;

(c) the amount sought by the Franchisee under clause 15.8 and the methodology used to
calculate that amount; and

(d) contact details for the representative of the Franchisee that is available to provide further
information that may be required by the State to assist in determining the Claim for payment
under clause 15.8.

Suspension Days means the days on which a Suspension must take place which are specified in the
relevant Suspension Direction. Suspension Days need not be consecutive.

Suspension Direction means a direction given pursuant to clause 15.7.

Tag means an electronic device provided by a Tollroad Service Provider (including a Franchisee) to a
user of a tollroad to enable the user to pay tolls on tollroads (including the Tollroad) by means of an
electronic toll collection system.

Tax means any present or future tax, tax equivalent amount, levy, impost, duty, rate, charge, fee,
deduction or withholding of any nature, imposed or levied by any governmental authority, together with
any interest, penalty, charge, fee or other amount imposed or made on, or in respect of, any of the
foregoing and includes any liability or notional liability arising by operation of the National Tax
Equivalent Regime.

Third Party Intellectual Property Rights means any Intellectual Property Rights that are not vested in
any of the Franchisees or Group Members.

Third Party Material has the meaning given to it in clause 31.10(a)(i).

Time Slot means the periods of time on Suspension Days during which a Suspension must take place
(which may not be contiguous).

TMR means Queensland Department of Transport and Main Roads.

Toll means a toll levied for the use of the Tollroad (or any part of the Tollroad) in accordance with the
Gazette Notice.

Tolling means detecting, classifying and charging Tolls for the use of, or otherwise in connection with,
the Tollroad as contemplated by this deed and the Gazette Notice.

Tolling Ombudsman has the meaning given to it in clause 12.12.

Tolling Ombudsman Services means the provision of an independent Complaints management
process, including:

(a) receiving and considering Tollroad User Complaints as described in clause 12.12(d);

(b) investigating and reviewing details of such Tollroad User Complaints;

(©) keeping the complainant regularly informed of the progress of the Tollroad User Complaint,
including acknowledging receipt within 10 Business Days and advising of progress within
20 Business Days;

(d) proposing and facilitating mediation between the complainant and the Franchisees if

appropriate; and
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(e)

issuing a formal decision (including recommending corrective action if the Tolling
Ombudsman determines that the Franchisees have made a mistake or treated the complainant
unfairly) to both the complainant and the Franchisees in relation to the Tollroad User
Complaint with accompanying reasons.

Tolling Suspension Event means when a Road (other than the Tollroad) is closed as a consequence of
one or more of the following events:

(a) a significant structural fault, failure or threat of damage to a Road (other than the Tollroad);

(b) an emergency, Disaster, and/or threat to public safety, life or damage to public road
infrastructure;

(©) an earthquake, landslide, fire, cyclone, flood, severe storm or other natural disaster; and

(d) other exceptional events as nominated by the State.

Tolling System:

(a) means, at any time, the physical, hardware, software, firmware and other aspects of the
system used or proposed to be used (as the case may be) at that time for levying and
collecting Tolls; and

(b) includes any billing systems, operating systems, Tollroad User relationship management

systems (including any call centre procedures and systems) and any other ancillary systems
that are necessary for levying and collecting Tolls,

within the Site, but excludes the Tollroad Control Systems.

Toll Management means all activities that relate to:

(a)
(b)
(c)

Tolling;
making available appropriate mechanisms for Toll payments; and

the supply of accurate published information in relation to the Tollroad.

Toll Management Audit has the meaning given to it in clause 12.11(a)(i)B.

Toll Management Auditor has the meaning given to it in clause 12.11(b)(iii).

Toll Point has the meaning given to the term "toll plaza" in the Transport Infrastructure Act.

Tollroad means the Gateway Motorway Facility and the Logan Motorway Facility and:

(a)

(b)

includes (where the context permits):

(1) the Tollroad Infrastructure;

(i) the Tollroad Control Systems;

(ii1) the Tolling System; and

@iv) any Upgrade or Modification of the Tollroad or any part of any Upgrade or

Modification of the Tollroad; and

but to avoid doubt, excludes Non-Tollroad Infrastructure.

Tollroad Control Systems means:
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(a) the equipment and systems within the Site used by the Franchisees to monitor and control the
operation of the Tollroad; and

(b) the licensed operation of the Traffic Operating Software System.
Tollroad Infrastructure means:

(a) all improvements located within the Leased Area or on the boundary of the Leased Area,
whether permanent or temporary, including Road infrastructure, pedestrian and/or cycling
infrastructure, earthworks, landscaping, noise barriers and fencing (including noise barriers
and fencing located on the boundary of the Leased Area);

(b) all street lighting and Traffic control devices which are:
0 attached to any bridges or culverts within the Leased Area which support part of
the Mainline Carriageways of the Tollroad; and
(i1) used in the operation of the Tollroad;
(©) all Traffic data collecting and Traffic information infrastructure (excluding Traffic Signals)

constructed by a Franchisee outside the Leased Area as approved by the State during the
Concession Period; and

(d) all Developer Works, unless otherwise agreed by the State and the Franchisee,
but excludes Non-Tollroad Infrastructure.
Tollroad Performance means:
(a) the workmanship, durability or functional integrity of any element of the Tollroad;

(b) the use of the Tollroad by the general public for the safe, efficient and continuous passage of
Vehicles, pedestrians or cyclists;

(©) the Franchisee's ability to handover the Tollroad in accordance with the requirements of this
deed; and

(d) the Franchisee's ability to:
(1) satisfy any warranty given by the Franchisee under this deed; or
(i) perform any of its other obligations under this deed.

Tollroad Service Provider means a provider of tolling services to users of an Australian tollroad in
connection with the use of, or entitlement to use, such tollroad and, for the purposes of any
Interoperability Agreement, includes any person who enters into the Interoperability Agreement.

Tollroad User means any person that:

(a) will be undertaking;
(b) is undertaking; or
(©) has undertaken,

a Trip, including Product Users, Non-Product Users and Interoperable Users.

Tollroad User Complaint means a Complaint by a Tollroad User.
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Tollroad User Service Audit has the meaning given to it in clause 12.11(a)(i)A.
Tollroad User Service Auditor has the meaning given to it in clause 12.11(b)(i).

Tollroad User Service Practice Requirements means the provision of Tollroad User Services
adopting practices required to achieve a result consistent with Law, reliability, safety, consumer
protection and the requirements of this deed, including everything necessary to ensure that the principle
of continuous improvement is adhered to, including continually improving the accuracy, standards and
quality of Tollroad User Services to a standard at least equivalent to the standard at which other
Tollroad Service Providers operate.

Tollroad User Services has the meaning given to it in clause 12.6.
Traffic includes the movement of Vehicles, pedestrians and/or cyclists.

Traffic Defect means an event which is below or outside the relevant KPI range as specified in Part 1
of the Performance Specification.

Traffic Management MOU means any MOU between one or more Franchisees and relevant
Authorities (which includes the State, in its capacity as an Authority) dealing with the management of
Traffic using, entering and leaving the Tollroad, and the effects of such Traffic on the safe and free flow
of Traffic on the SEQ Road Network (and vice versa).

Traffic Management Plan (TMP) means the Concession Plan specific to a Planned Event or
Unplanned Event, required under Part 3 of the Performance Specification.

Traffic Operating Software System (TOSS) means TMR's computerised traffic management systems
(also known as STREAMS) used on the Reference Motorways (including all future upgrades or
modifications of the same during the Concession Period) to drive ITS and other applications such as
SIMS.

Traffic Signals means the coloured lights or symbols that control Traffic, including all associated
posts, pits, ducts, cables, Traffic detectors and control systems required to operate the lights or symbols,
but excluding VSL and Lane Use Management Signs.

Transport Infrastructure Act means the Transport Infrastructure Act 1994 (Qld).

Trip means:
(a) driving or riding a Vehicle on the Tollroad; or
(b) walking or cycling on the Tollroad (where the context permits).

TSP Customer means any person who is registered with or is a party to an arrangement with a Tollroad
Service Provider (other than a Franchisee) governing the arrangements for the use of, or the entitlement
to use the relevant tollroad by one or more Vehicles in accordance with the terms of that arrangement.

Uninsurable Force Majeure Event means a Force Majeure Event in respect of which the Franchisees
are not insured and:

(a) insurance covering the Force Majeure Event is not available with a Reputable Insurer; or

(b) the insurance premium for insurance covering the Force Majeure Event is at such a level or
the terms and conditions are such that a reputable insurance broker acceptable to the parties
certifies that in its reasonable opinion the risk is not generally being insured against with
Reputable Insurers by prudent, competent and experienced concessionaires or operators of
tollroads.
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Unplanned Event means a predictable situation, the timing of which is not known, that is reasonably
expected to reduce Traffic flow capacity or safety on the Tollroad at a place and for a period that can be
planned and managed by a Traffic Management Plan.

Upgrade means any improvement, extension, modification, augmentation, duplication or addition:
(a) to the Tollroad; or

(b) to Common Road Infrastructure or Affected Transport Infrastructure (whether located on the
Site or not), in each case which is related to or consequential upon the proposed change to
the Tollroad or necessary to enable the proposed change to the Tollroad to be effected; or

(©) agreed by the State and the Franchisee to be an ‘Upgrade’,
procured in accordance with the Upgrade Process Deed.

Upgrade Process Deed means the document entitled "Upgrade Process Deed" between the State,
QML, GMPL and LMPL dated on or about the date of this deed.

Upgrade Termination Amount on any date:

(a) is the total of:
1) the Concession Debt on that date, capped at the Fair Market Value; less
(i1) any Deductions; and
(b) does not include any interest on the Concession Debt to the extent that it is calculated at a

rate which would constitute a penalty.
User Administration Charge has the meaning given to it in the Transport Infrastructure Act.

Validity Period means, with respect to the Franchisees' Modification Notice, the period of time after
receipt by the State of the Franchisees' Modification Notice that the terms of the Franchisees'
Modification Notice remain open for acceptance by the State. In each case such period should not be
less than 20 Business Days unless it is reasonable in all of the circumstances.

Variable Speed Limit (VSL) means a permanent or portable sign where the posted speed displayed
can be changed, either dynamically or by a Road operator.

Vehicle has the meaning given to it in the Nominated Tolling Product Schedule.

WHS Legislation means the Work Health and Safety Act 2011 (Qld) and the Work Health and Safety
Regulation 2011 (QId).

1.2 Interpretation
In this deed:

(a) headings (including headings in bold text enclosed in parentheses at the start of a paragraph)
are for convenience only and do not affect interpretation;

and unless the context indicates a contrary intention:
(b) "person" includes an individual, the estate of an individual, a corporation, an authority, an

association or a joint venture (whether incorporated or unincorporated), a partnership and a
trust;
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(c) a reference to a party includes that party's executors, administrators, successors and
permitted assigns, including persons taking by way of novation and, in the case of a trustee,
includes a substituted or an additional trustee;

(d) a reference to a document (including this deed) is to that document as varied, novated,
ratified or replaced from time to time;

(e) a reference to a statute includes its delegated legislation and a reference to a statute or
delegated legislation or a provision of either includes consolidations, amendments,
re-enactments and replacements;

® a word importing the singular includes the plural (and vice versa), and a word indicating a
gender includes every other gender;

(2) a reference to a party, clause, schedule, exhibit, attachment or annexure is a reference to a
party, clause, schedule, exhibit, attachment or annexure to or of this deed, and a reference to
this deed includes all schedules, exhibits, attachments and annexures to it;

(h) a reference to the Performance Specification includes all appendices, annexures, attachments
and exhibits to it;

(1) if a word or phrase is given a defined meaning, any other part of speech or grammatical form
of that word or phrase has a corresponding meaning;

() "includes" in any form is not a word of limitation; and
k) a reference to "$", ""AUS" or "dollar" is to Australian currency.
1.3 Replacement body interpretation

Where a reference is made to any body or authority which ceases to exist (Former Body), that
reference will be to that body or authority (Replacement Body) which then serves substantially the
same functions as the Former Body. Any reference to the chief executive or other senior officer of the
Former Body will be to the chief executive or senior officer of the Replacement Body.

1.4 No bias against drafting party

Each provision of this deed will be interpreted without disadvantage to the party who (or whose
representative) drafted that provision.

1.5 Business Day

If the day on or by which any thing is to be done under this deed is not a Business Day, that thing must
be done:

(a) if it involves a payment other than a payment which is due on demand, on the preceding
Business Day; and

(b) in all other cases, no later than the next Business Day.
1.6 Certification

For the purposes of this deed, a copy of a document will be regarded as duly certified by a Franchisee if
it is certified as a true copy by a director, secretary or general manager of that Franchisee.
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1.7 Order of precedence

The following order of precedence applies in the event of any inconsistency, ambiguity or discrepancy
between the various documents comprising this deed:

(a) the deed, excluding the schedules and exhibits;
(b) the Key Approvals; and
(c) the schedules and the remaining exhibits,

except to the extent that any part of the various documents comprising this deed impose a higher
standard, quality, level of service or quantum than any other part of the various documents comprising
this deed in which case the higher standard, quality, level of service or quantum prevails.

1.8 Cost of performing obligations

Each Franchisee must perform its obligations under this deed at its own cost, unless expressly provided
otherwise.

1.9 Role of the Franchisees

The parties agree that, notwithstanding any other provision of this deed or any other State Concession
Document:

(a) (Interface responsibility): If and to the extent that any State Concession Document does not
clearly allocate to either QML, GMPL or LMPL the responsibility for performing a
particular obligation under or observing a particular provision of the State Concession
Document, or does not clearly allocate the liability for a particular risk, that responsibility or
liability will (as between the Franchisees and the State and its Associates) be borne by QML.

(b) (No excusing of performance): Each Franchisee acknowledges and undertakes to the State
and its Associates that no act, failure to act, omission or default by a Franchisee under any
State Concession Document will excuse the other Franchisees from performing any
obligation under (or observing and complying with any provision of) the State Concession
Documents, or reduce the liability of the other Franchisees for any act, failure to act,
omission or default in the performance of any of their obligations under the State Concession
Documents.

(c) (Prohibitions and conditions apply to each Franchisee): A Franchisee must not do, or
cause or allow to be done anything which another Franchisee is prohibited under a State
Concession Document from doing, causing or allowing to be done, as the case may be.

If any right of a Franchisee under a State Concession Document (or under a consent or
approval given by the State or any of its Associates pursuant to a State Concession
Document) is expressed to be subject to any condition, that condition applies also to each
other Franchisee.

(d) (Acknowledgements, releases, consents, approvals, indemnities and assumption of
risk): If a Franchisee gives any acknowledgement, release, consent, approval or indemnity
or assumes any risk under a State Concession Document, each other Franchisee will not be
entitled to assert (and waives any right that it may otherwise have to assert) any right or
entitlement against the State or its Associates that the first Franchisee is not entitled to so
assert by reason of that acknowledgement, release, consent, approval, indemnity or
assumption of risk.
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(e)

&)

(@

(h)
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(Knowledge or awareness of a Franchisee): For the purposes of any reference in a State
Concession Document to a matter of which a Franchisee has or is deemed to have
knowledge, the knowledge of one Franchisee will be deemed to be the knowledge of each
Franchisee, and a Franchisee will not be entitled to assert that it has no knowledge of a
matter of which another Franchisee has or is deemed to have knowledge.

For the purposes of any reference in a State Concession Document to a matter of which a
Franchisee is aware or is deemed to be aware, one Franchisee being or being deemed to be
aware of that matter will be deemed to be each Franchisee being or being deemed to be
aware of that matter, and a Franchisee will not be entitled to assert that it was not aware of a
matter of which another Franchisee is aware or is deemed to be aware.

(Processes and consents): For the purposes of any provision of a State Concession
Document which contemplates any meeting, consultation or participation in any other
process by any Franchisee, or the giving of any approval or consent by any Franchisee:

1) the Franchisees appoint the representative of the Franchisees specified in clause
5.5 or some other officer or employee of a Franchisee notified to the State as a
single representative to act on behalf of the Franchisees collectively in respect of
that meeting, consultation or other process (Franchisee Appointee);

(ii) the State will not be required to deal with and will be entitled to disregard any
purported participation by or purported approval or consent from any person other
than the Franchisee Appointee;

(iii) participation in that meeting, consultation or other process by a Franchisee
Appointee will be deemed to be participation by all the Franchisees, for their
respective rights and obligations under the State Concession Documents;

(iv) an approval or consent given by a Franchisee Appointee will be deemed to be
given by all Franchisees, for their respective rights and obligations under the State
Concession Documents, without the State or its Associates being required to
enquire as to which Franchisee has the relevant right or obligation; and

W) each Franchisee will be bound by the outcome of that meeting, consultation or
other process in relation to its rights and obligations under the State Concession
Documents.

(Payments and receipts): For the purposes of any provision of a State Concession
Document under which a payment may be made, or received, by the State or its Associates,
the Franchisees or their respective Associates:

(1) any payment made to a Franchisee will be deemed, to the extent of that payment,
to satisfy the relevant obligation of the payer to each Franchisee (to the extent of
their respective rights under the State Concession Documents) without the payer
being required to enquire as to the respective entitlements of the Franchisees in
respect of the subject matter of that payment, and a receipt given by a Franchisee
will bind all Franchisees; and

(i1) the State and its Associates may receive a payment made by a Franchisee in or
towards satisfaction of the obligations of any Franchisee under the State
Concession Documents, without the payee being required to enquire as to the
respective obligations of the Franchisees in respect of the subject matter of that
payment, and a receipt given by the payee to a Franchisee will be sufficient
acknowledgment of the receipt of that payment as regards each Franchisee.

(Redress not increased):
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@

(i)

(iii)

Any redress or compensation owing to the Debt Finance Recipient or a
Franchisee (as applicable) under or in accordance with the State Concession
Documents, including under clause 14, clause 18 and clause 33.9(b) will not, in
aggregate, be more onerous to the State or its Associates than if the Franchisees
and the Debt Finance Recipient had been a single legal entity.

Without limiting clause 1.9(h)(i), in determining the amount of any redress or
compensation owing to any or all of the Franchisees (as applicable) or the Debt
Finance Recipient under the State Concession Documents any dealing between a
Franchisee or any Related Body Corporate or Related Trust Entity of either a
Franchisee or the Debt Finance Recipient will be ignored to the extent that it is
not on arm’s length commercial terms.

For the purposes of clause 1.9(h)(ii), any dealing between a Franchisee and the
Debt Finance Recipient or a Related Body Corporate or Related Trust Entity of
either a Franchisee or the Debt Finance Recipient will be deemed to be not on
arm's length terms to the extent of any difference in pricing or other terms
between that dealing and the pricing or other terms that that Franchisee would be
able to obtain if an equivalent transaction occurred between that Franchisee or the
Debt Finance Recipient and an unrelated third party.

(Dispute resolution):

@

(i)

(iii)

(iv)

™)

In the event that any matter or dispute between the State or its Associates and a
Franchisee is determined under clause 36 or as otherwise agreed between those
parties, that determination (or agreement, as applicable) will be binding upon the
other Franchisees (notwithstanding that they may not have participated in that
determination or agreement), which must, within 20 Business Days of receipt of
demand from the State or its Associates execute and deliver any amendment to
the State Concession Documents that has been determined (or agreed) between
the State or its Associates and the relevant Franchisee in order to resolve that
dispute.

The Franchisees appoint the representatives of the Franchisees specified in clause
37.1 or some other officer or employee of a Franchisee notified to the State as a
single representative to act on behalf of the Franchisees collectively in dealing
with any matter or dispute between the State or its Associates and a Franchisee,
including where a notice has been given under clause 36.2(a) (Dispute
Resolution Appointee).

The State and its Associates will not be required to deal with and will be entitled
to disregard any purported participation by any person other than the Dispute
Resolution Appointee in any determination or agreement of a matter or dispute
between the State or its Associates and a Franchisee.

If requested by the State, a Franchisee must participate at its cost in any dispute
resolution procedures under this deed or any other State Concession Document
involving the State and another Franchisee.

A Franchisee will not be entitled to separately commence any dispute resolution
procedure against the State under this deed or any other State Concession
Document to the extent that it relates to a Dispute which has already been
initiated by another Franchisee.

(Disputes between Franchisees):
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(1) In the event of any matter or dispute between the Franchisees that cannot be
otherwise resolved, the Franchisees will cause the matter or the dispute to be
determined in accordance with clause 36, which will be construed as though the
references to the State and a Franchisee are references to the relevant Franchisees.

(i1) The Franchisees must, prior to the commencement of any determination of the
matter or dispute, notify the State of the matter or dispute.

(ii1) The State and its Associates may, in their discretion, participate in the process to
determine the matter or dispute, in which event any costs incurred by the State
will be borne by the Franchisees.

@iv) The determination (or any participation by the State and its Associates in the
determinations) of that matter or dispute between the Franchisees will in no way,
as between the State and its Associates and the Franchisees, limit or affect the
responsibilities or liabilities of the Franchisees or the rights or remedies of the
State and its Associates.

(Ability to perform acts): For the purposes of any provision of a State Concession
Document in which the ability of a Franchisee to perform an action (or the reasonableness of
a Franchisee's actions) is relevant:

(1) the Franchisees will not be entitled to rely upon (and the State and its Associates
will be entitled to ignore) the fact that assets and resources of each of the
Franchisees are separately owned; and

(i1) the collective assets and resources of the Franchisees will be considered for this
purpose.

(Obligation of each Franchisee): If a provision of a State Concession Document obliges
each Franchisee to perform a particular obligation which obligation can be satisfied by any
one of the Franchisees (including to enter into an agreement with any third party) that
obligation will be satisfied if any one of the Franchisees does that thing (without needing
each of the Franchisees to, for example, join the agreement).

1.10 Future restructure of the Group
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(a)

(b)

(©)

(Franchisees may submit proposal): The State acknowledges that the Franchisees may,
after the Sale Date, submit a proposal to restructure the Group, which may include
consolidating its operations into fewer or different entities.

(State not to withhold consent unreasonably): The State will not unreasonably withhold
its consent to that proposal, provided that:

@) the State is reasonably satisfied that any changes to the State Concession
Documents are only consequential amendments, that do not adversely affect the
rights or obligations of the State or its Associates; and

(i1) the Franchisees pay the reasonable legal and other costs of the State in reviewing
and approving the proposal, and all costs and Taxes arising from implementation
of the restructure.

(Only one restructure): The Franchisees may only exercise their rights under this clause
1.10 once during the Concession Period.
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2.2

Concession Period

Commencement Date

This deed commences at 12:03 am on the Commencement Date.

Expiry date

The Concession Period will end on the earlier of:

(a) the date on which this deed is terminated under clause 7.6, clause 18.12 or clause 33; or

(b) 31 December 2051, as varied under clause 15.1(i) or clause 18, if applicable.

3.2

3.3

3.4

The Concession

Grant of Concession

The State grants the Franchisees the Concession for the Concession Period subject to, and in accordance
with, this deed.

Franchisees' primary obligations

Each Franchisee agrees that:

(a) it must operate, maintain and repair the Tollroad; and

(b) it must handover the Tollroad at the end of the Concession Period,
subject to, and in accordance with the State Concession Documents.

Risk

Except as otherwise expressly provided in this deed, each Franchisee:

(a) accepts all risks associated with the Concession and the Activities, including those specified
in clause 16; and

(b) will not be entitled to make any Claim against the State arising out of or in connection with
such risks.

Objectives

(a) (Strategic objectives): The State and the Franchisees acknowledge that the strategic
objectives of the Tollroad and the Activities are to provide a high quality Road, accessible
Road corridor and governance arrangements that:

(1) promotes economic and urban growth in south east Queensland by:

A. assisting the State with its planning of the transport network in the
vicinity of the Tollroad,

B. maximising the transport efficiency of the Tollroad, whilst working co-
operatively with the State and relevant Authorities to assist them to
mitigate any excessive congestion or excessive delays on the nearby
Road network created by the Tollroad (whilst also recognising the
benefits of the Tollroad for the SEQ Road Network);
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C. facilitating the implementation of any relevant State transport policies;

D. maintaining Tollroad Infrastructure in good condition;

E. facilitating access to the Leased Area for Non-Tollroad Infrastructure;

F. delivering fair, timely, efficient, accurate and transparent collection of
Tolls; and

G. working in partnership with other Road operators to optimise the
management of the whole Road network in south east Queensland; and

(i) supports community liveability and well being by:

A. improving safety on the Tollroad and working co-operatively with the
State and relevant Authorities to assist them to improve safety on the
SEQ Road Network;

B. minimising any adverse impacts of Tollroad Traffic and the Activities
on nearby communities and Tollroad Users;

C. engaging with the community and Tollroad Users in regard to
information on Tollroad Traffic conditions and Tollroad works or
activities; and

D. reasonably assist the State's enforcement agencies to improve
compliance of Tollroad Users with State Laws; and

(iii) preserves the Tollroad corridors and enhances the Environment by:

A. minimising the occurrence and impact of Environmental Hazards; and

B. the Franchisees acting as stewards of the Tollroad corridors to preserve
these corridors for the benefit of future generations.

(b) (Traffic management objectives): The State and the Franchisees acknowledge that the

Traffic management objectives of the Activities are to:

1) maximise throughput, improve reliability and minimise Traffic intrusion and
congestion on Affected Transport Infrastructure;

(i1) improve safety, reduce primary and secondary crashes and minimise time to clear
Incidents;
(iii) encourage compliance by Tollroad Users with Traffic laws, for example by the

use of variable message signs on the Gateway Motorway Facility and minimise
use of the Tollroad for criminal purposes; and

(iv) inform Tollroad Users and Authorities of the current operating conditions of the
Tollroad.

3.5 Relationship with the GUP Project Deed
The parties acknowledge and agree that:
(a) the Facility was designed and constructed by the Contractor pursuant to the GUP Project

Deed;
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(b)

(c)

(d)

(e)

the Contractor has on-going rights and obligations under the GUP Project Deed in relation to
the maintenance and repair of the Facility until 15 August 2020, subject to early termination
by QML;

subject to clause 3.5(d) but notwithstanding anything else in this deed, during the term of the
GUP Project Deed, the Franchisees are not required to achieve a standard of performance or
quality with respect to the maintenance and repair of that part of the Tollroad which
comprises the Facility that is higher than a standard of performance or quality imposed upon
the Contractor under the GUP Project Deed to the extent that it relates to a comparable
obligation. If the standard of performance or quality provided by the Franchisees with
respect to the maintenance and repair of that part of the Tollroad which comprises the
Facility complies with the standard of performance or quality required under the GUP
Project Deed (to the extent that it relates to a comparable obligation) the Franchisees will be
deemed to have complied with the requirements of this deed.

clause 3.5(c) does not apply to relieve the Franchisees from achieving a standard of
performance or quality with respect to the maintenance and repair of that part of the Tollroad
which comprises the Facility without the prior consent of the State to the extent that QML
acts or omits to act in a manner that diminishes, reduces or relieves (wholly or partially) an
obligation of the Contractor that it would otherwise have had under the GUP Project Deed,
including by:

(1) waiver or release of the Contractor from liability;

(i1) consent;

(iit) exercise of, or failure to exercise, a right, discretion, power or entitlement; or

(iv) issue of, or failure to issue, a direction;

W) using reasonable endeavours to require the Contractor to improve the standard of
its performance, so that its performance is no longer a breach of the GUP Project
Deed;

(vi) otherwise failing to enforce the GUP Project Deed in accordance with its terms

(or with the consent of the State terminating the GUP Project Deed or replacing
the Contractor, if they are entitled to do so);_and

(time period): notwithstanding anything else in this deed, where the Franchisees have an
obligation under this deed in relation to the maintenance or repair of that part of the Tollroad
which comprises the Facility, the time period allowed for the Franchisees to satisfy that
obligation in relation that part of the Tollroad which comprises the Facility (other than the
provision of notices) will be the greater of the time period stated under this deed and 133%
of the time period allowed for the GUP Project Deed to satisfy any comparable obligation
under the GUP Project Deed.

Security Bonds

Provision of Bonds

4.
4.1
(a)
(b)
L\312378129.5

(O&M Bond): Each Franchisee must provide the State with one or more bonds as required
under clause 11.7.

(Handover Bond): Each Franchisee may provide the State with a Handover Bond so as to
fulfil its obligations under clause 35.1(d)(ii).
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4.2

4.3

4.4

4.5

4.6

4.7

4.8

Requirements for Bonds

Each Bond must:

(a) be in the form of Schedule 1 (or such other form as the State may approve);

(b) be in favour of the State;

(c) be a continuing liability without an expiry date;

(d) be at all times provided by a bank acceptable to the State that maintains the Required Rating;
(e) not be given by or on behalf of an Associate of a Franchisee or its respective subcontractors;
® be payable at an office of the issuer in Brisbane (or such other place as the State may

approve); and
(2) be, where required, duly stamped.
Replacement of Bonds
If a Bond ceases to satisfy the requirements of clause 4.2, then the relevant Franchisee must:
(a) promptly notify the State of that circumstance; and

(b) within 20 Business Days of being requested to do so, procure the issue to the State of a
replacement bond which satisfies the requirements of clause 4.2.

No injunction

The State may make a demand under a Bond at any time. Each Franchisee must not take any steps to
injunct or otherwise restrain:

(a) the issuer of a Bond from paying the State pursuant to the Bond;
(b) the State from making a demand or receiving payment under a Bond; or
(©) the State using the proceeds of a Bond.

Proceeds of Bonds

(a) The State may have recourse to the proceeds of any Bond at any time.

(b) Any proceeds remaining will be repaid to a Franchisee in return for a replacement bond for
the amount repaid which satisfies the requirements of clause 4.2. The replacement bond will
be regulated by this deed as if it were the Bond the State made the demand on.

No interest

The State is not obliged to pay a Franchisee interest on a Bond or the proceeds of a Bond.

No trust

If the State makes a demand under a Bond, it does not hold the proceeds on trust.

Release of Bonds

Subject to its rights to have recourse to the Bonds, the State must release:
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(a) (O&M Bond): any O&M Bond within 20 Business Days after the Handover Date; and
(b) (Handover Bond): any Handover Bond within 12 months after the Handover Date.
4.9 Quantum of security

The parties acknowledge and expressly agree that this deed is not subject to the condition that would
otherwise be implied by section 67K(2) of the Queensland Building Services Authority Act 1991 (Qld).
Section 67K (2) implies a condition into building contracts that the total value of security and retention
moneys held prior to practical completion is not to be more than 5% of the contract price, unless the
contract expressly provides otherwise. Under this deed, the quantum of security moneys to be provided
by the Franchisees is governed by this clause 4.

Initialled for and on behalf of QML:
Initialled for and on behalf of GMPL: et
Initialled for and on behalf of LMPL: oot

Initialled for and on behalf of the State: e

5. Role of parties
51 State as an Authority

(a) (No restriction on statutory functions): Subject to clause 5.1(b), each Franchisee
acknowledges and agrees that:

(1) nothing in the State Concession Documents will in any way unlawfully restrict or
otherwise unlawfully affect the unfettered discretion of the State to exercise any
of its statutory functions or powers; and

(i1) anything which the State does, fails to do, or purports to do, pursuant to its
statutory functions or powers or in the course of the creation or development of its
policies and procedures and strategic decisions will be deemed not to be an act or
omission by the State under the State Concession Documents and will not entitle a
Franchisee to make any Claim against the State arising out of the subject matter
of this deed or the other State Concession Documents.

(b) (Liability for breach): Clause 5.1(a) does not, however, limit any liability which the State
would have had to any Franchisee under any State Concession Document as a result of a
breach by the State of a term of any State Concession Document but for clause 5.1(a), nor
does it limit the right of a Franchisee to exercise its rights under clause 18.

5.2 Other Authorities
Each Franchisee acknowledges and agrees that:

(a) there are Authorities (other than the State) with jurisdiction over aspects of the Activities and
parts of the Site and the Other Areas;

(b) such Authorities may from time to time exercise their statutory functions and powers in such
a way as to disrupt, interfere with or otherwise affect the Activities; and

(©) except as otherwise provided in this deed, each Franchisee bears the full risk of all
occurrences of the kind referred to in clause 5.2(b) and will not be entitled to make any
Claim against the State arising out of or in any way in connection with such occurrences.
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5.3 No partnership, joint venture or other fiduciary relationship

Neither this deed nor any other State Concession Document creates a partnership, joint venture or
fiduciary relationship between the State and a Franchisee.

54 State's representatives

(a)

(b)

(c)

(d)

(e)

(Appointment): The State:
@) may appoint a person to be its representative for any purpose under this deed;

(i1) may at any time replace any person appointed as a representative, in which event
the State may appoint another person as a representative; and

(iii) must give written notice of all appointments under clauses 5.4(a)(i) and 5.4(a)(ii)
to the Franchisees.

The State may not appoint more than one person to discharge the same function or functions
under this deed but may appoint separate persons to discharge different functions under this
deed.

(Agent of the State): Each Franchisee acknowledges and agrees that any person appointed
by the State as a representative acts at all times as the agent of the State and is subject to the
directions of the State.

(Franchisees to comply): Each Franchisee must comply with all directions, instructions and
other notices validly given under this deed by the State's Representative.

(Representative not obliged): Unless expressly provided otherwise in this deed, the State's
Representative is not obliged to review, or comment upon, any documentation or
information which a Franchisee gives to the State in respect of the Concession or the
Activities.

(Delegation): The State's Representative may from time to time, by written notice to the
relevant Franchisee, delegate any specified function or functions under this deed to another
person to represent the State in respect of those delegated powers.

5.5 Franchisees' representatives

(a)

(b)

(©)

(Notice to the State): The Franchisees must within 10 Business Days after the
Commencement Date give notice in writing to the State in which it nominates the person that
will act as a representative of and be authorised to act on behalf of them in discharging their
functions under this deed.

(More than one representative): Each Franchisee may nominate more than one such
person, and if so, it must in its written notice specify the functions which each person is
authorised to discharge. A Franchisee may not nominate more than one person to discharge
the same function or functions under this deed.

(Substitute): Each Franchisee may by notice in writing to the State substitute a person
appointed under this clause with another person.

5.6 Senior Concession Group

(a)
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(Composition): A Senior Concession Group must be established consisting of:

@) one State's Representative;
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(b)

(c)

(d)

(e)

&)

(2

(h)
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(i1) one representative of the Franchisees appointed under clause 5.5;

(iii) 2 persons from each party holding positions more senior than the persons referred
to in clauses 5.6(a)(i) and 5.6(a)(ii); and

@iv) such other persons as the parties may from time to time agree.

(Delegates): The persons referred to in clauses 5.6(a)(i), 5.6(a)(ii) and 5.6(a)(iii) may
appoint delegates to attend Senior Concession Group meetings in their absence.

(Objectives): The objectives of the Senior Concession Group are to:
(1) monitor the overall progress of the Activities;

(i1) provide a forum for discussion of matters relating to the Activities, including any
matters which are required to be negotiated pursuant to this deed;

(iii) assist with the resolution of any matters referred to the Senior Concession Group
by a party; and

(iv) review progress reports provided by the Franchisees in accordance with the
Performance Specification.

(Frequency of meetings): The Senior Concession Group will meet 6 monthly during the
Concession Period and at times requested by either party.

(Administration): The State will convene and chair meetings of the Senior Concession
Group and will take the minutes of all meetings and distribute the draft minutes to the
members of the Senior Concession Group for approval.

(State may require certain representatives to attend): At the State's request, the
Franchisees must procure the attendance of representatives of any O&M Contractor (and/or
the Debt Financiers, if the State has given a notice of default under clause 33.2(a)) at
meetings of the Senior Concession Group as observers. The State is also entitled to have a
representative of the State or any Authority attend meetings as observers.

(Franchisees may bring certain representatives): The Franchisees are entitled to have
representatives of any O&M Contractor attend any meeting of the Senior Concession Group
as an observer.

(No legal responsibilities or powers): The Senior Concession Group will have no legal
responsibilities. Nothing which occurs during a meeting of the Senior Concession Group
will:

(1) relieve a Franchisee or the State from, or alter or affect, a Franchisee's or the
State's liabilities or responsibilities whether under the State Concession
Documents or otherwise according to law;

(i1) prejudice the State's rights against a Franchisee (or vice versa) whether under the
State Concession Documents or otherwise according to law; or

(iii) be construed as a direction by the State (or an agreement by a Franchisee) to do or
not to do anything.
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6. Quality

6.1 Quality system

(a)

(b)

(Implement and maintain): Each Franchisee must implement and maintain a quality system
for the management of all aspects of its obligations under this deed and in accordance with
the requirements of the Performance Specification and the Quality Management Plans.

(Quality Management Plans): Within 18 months after the Sale Date, each Franchisee must
develop and implement Quality Management Plans in accordance with the Performance
Specification.

6.2 Quality management and certification

(a)

(b)

(Franchisees responsible): The State and each Franchisee acknowledge that the delivery
method chosen for the Activities as set out in the State Concession Documents:

(1) requires each Franchisee to assume responsibility for all aspects of quality of the
Activities and for the durability of the Tollroad; and

(i1) allows the State to monitor compliance of the Activities with the requirements of
the State Concession Documents.

(Quality Manager): Each Franchisee must ensure that a Quality Manager is engaged within
2 months of the Sale Date who must:

@) independently certify the effectiveness and integrity of each Franchisee's quality
systems in achieving conformance with the requirements of this deed; and

(i1) report to the State on quality issues in accordance with the requirements of this
deed.

6.3 Quality non-conformance

(a)

(b)

(©)

6.4 Monitori

(Comply with procedure): Each Franchisee must comply with the procedure for
non-conformances set out in the Performance Specification and the Quality Management
Plans.

(Implement corrective actions): Corrective actions implemented under each Franchisee's
quality system must comply with the requirements of this deed including the Performance
Specification.

(Documents to the State): Each Franchisee must promptly issue all documents relating to
quality non-conformances to the State.

ng and audits

Each Franchisee must:

(a)

(b)
(©)
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have its compliance with the Quality Management Plans and Community Engagement Plans
audited at intervals not exceeding 12 months at its cost by an independent auditor who is
acceptable to the State;

permit representatives of the State to be present during such audits; and

deliver 2 copies of each audit report to the State within 5 Business Days of its completion.
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6.5 State's right to enter, inspect and test

(a)

(b)

(©)

(d)
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(Right of entry): The State and any person authorised by it may:

(1) upon giving reasonable notice to a Franchisee (except in the case of an emergency
when no notice is required), enter the Site; and

(i1) exercise this right of entry for the purposes of:

A. observing the Activities and monitoring compliance by each
Franchisee of its obligations under the Concession Documents;

B. inspecting or testing any part of the Tollroad; and

C. exercising any right (including any step-in right) or performing any
obligation which the State has under any State Concession Document.

The power to test any part of the Tollroad includes the power to carry out tests on any part
of the Tollroad whether or not those tests are otherwise required by this deed.

(Conditions of access): When the State exercises or purports to exercise this right of entry,
the State must:

(1) observe (and ensure that any such authorised person observes) rules or
requirements of a Franchisee, as to safety or security on the Site and access to
systems (including any requirements that testing of systems be conducted in a test
environment), which are applied generally by that Franchisee;

(i1) not unnecessarily delay (and ensure that any authorised person does not
unnecessarily delay) the performance of the Activities or any activities of a
Franchisee being undertaken to enable it to comply with any of the Concession
Documents (including the Performance Specification); and

(iii) not damage (and ensure that any authorised person does not damage) the
Tollroad, or cause any disruption to, or interference with, the use of the Tolling
System or Tollroad Control Systems in the operating environment, in connection
with the exercise or purported exercise of rights under this clause 6.5.

(Franchisees to assist): Each Franchisee must give such assistance as is reasonably required
by the State in respect of any inspection or testing under clause 6.5(a), including:

@) providing access to such part of the Tollroad as may be required by the State; and

(i1) if requested by the State, carrying out any tests (including tests not otherwise
required by this deed) and providing the results of those tests to the State.

(Costs of inspection or testing): The reasonable costs incurred by a Franchisee in
connection with any inspection or test conducted at the State's direction under this clause 6.5
will be paid or reimbursed by the State, unless:

@) the inspection or test reveals any Defect;
(i1) the test is upon work undertaken to correct or overcome a Defect;
(iii) the inspection or test is required at that time by Best Practices, taking into account

previous inspections and testing undertaken by the Franchisee; or

(iv) the inspection or test was required by this deed to be carried out by a Franchisee,
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in which case, as between the State and the Franchisee, those costs will be borne by the
Franchisee and any reasonable costs incurred by the State in connection with those tests will
be a debt due from the Franchisee to the State.

(e) (No obligation on the State): Each Franchisee acknowledges that:
@) the State owes no duty to a Franchisee to:
A. inspect the Activities; or
B. review the Tollroad for compliance with the requirements of this deed
if it does so inspect; and

(i1) no inspection of the Activities or review of the Tollroad by the State will in any

way lessen or otherwise affect:
A. a Franchisee's obligations or liabilities whether under this deed or
otherwise according to Law; or
B. the State's rights against a Franchisee whether under this deed or
otherwise according to Law.
® (Certifications): If the results of any inspection or test demonstrate that activities which
have been certified by a Franchisee as compliant with the requirements of this deed is
actually not compliant:
(1) the relevant certifications will be void to the extent of the non-compliance; and
(ii) the process for the issue of the relevant certifications will reapply.
7. Land
7.1 Extra Land
(a) (Franchisees to obtain): Each Franchisee must procure for itself and at its own cost the
occupation or use of or relevant rights over any land in addition to the Leased Area and the
CSC Leased Area which is necessary or which it may deem requisite or necessary for the
Activities (Extra Land).
(b) (Release): If it obtains any rights over any Extra Land, the relevant Franchisee must:

(1) provide the State with a properly executed release from all liability arising out of
or in respect of the Activities connected with the Extra Land from any person
having an interest in such land (except for any liability the State may have
pursuant to or in accordance with any agreement it is a party to with such person),
on terms satisfactory to the State; or

(i1) indemnify the State from all liability to any person having an interest in such land,
on terms satisfactory to the State.

(©) (Use and rehabilitation): Each Franchisee must ensure that:

(1) the use by the Franchisee and its Associates; and

(i1) the rehabilitation,
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(d)

of Extra Land is in compliance with applicable Law and the requirements of all relevant
Authorities.

(Risk): Each Franchisee acknowledges that:

@) integration of the requirements for access to Extra Land is at the sole risk of each
Franchisee; and

(i1) the State will not have any liability to a Franchisee (in so far as is permitted by
law) arising out of or in any way in connection with:

A. identifying and obtaining access to Extra Land; or

B. any delay, additional costs or other effects on the Activities related to
the ability of a Franchisee or its Associates to obtain access to Extra
Land.

7.2 Condition of land

(a) (No representation or warranty): The State makes no representation and gives no warranty

in respect of:

(1) the condition or state of repair of the Leased Area or the CSC Leased Area;

(i) any structure or other thing on, above or adjacent to, or under the surface of the
Leased Area or the CSC Leased Area; or

(iii) the existence, location, condition or availability of any Non-Tollroad
Infrastructure.

(b) (Franchisees accept condition of land): Each Franchisee accepts the Leased Area and the
CSC Leased Area and any structures or other things on, above or adjacent to, or under the
surface of, the Leased Area or the CSC Leased Area in its present condition and state of
repair and subject to:

(i) all defects, including all sub-surface conditions;
(i1) any Contamination, Pollution, Industrial Waste or Hazardous Substances, whether
or not known to the State, any of the State's Associates, or any Authority;
(ii1) all easements and rights of way in favour of any Authority or other person; and
@iv) any Artefacts or third party claims or rights in respect of Artefacts, historic sites
or buildings or sacred sites.
7.3 Permitted use

A Franchisee must not use or permit the use of the:

(a)

(b)
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Leased Area or any part of it for any purpose other than as permitted under this deed, or the
Lease; or

CSC Leased Area or any part of it for any purpose other than as permitted under this deed, or
the CSC Lease.
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7.4 Environmental issues

Each Franchisee must:

(a)

(b)

(©)

(d)

(e)

S

(No improper use): not use the Site or the Other Areas, or allow them, during any period
during which a Franchisee is entitled to use or occupy them, to be used, so that:

(1) any Industrial Waste or Hazardous Substance is abandoned or dumped on the Site
or the Other Areas;

(i1) except as authorised by any Approval (including to the extent applicable, a Key
Approval), any Industrial Waste or Hazardous Substance is handled, disposed of,
disturbed, discharged or released in a manner which is likely to cause an
Environmental Hazard; and

(iii) except as authorised by any Approval (including to the extent applicable a Key
Approval), any other substance is handled, disposed of, disturbed, discharged,
released, deposited to, or emanates from, the Site or the Other Areas such that a
state of Contamination occurs;

(Be environmentally responsible): at all times carry out, and ensure that its Associates
carry out, the Activities:

1) in an environmentally responsible manner and so as to protect the Environment
and take all reasonable and practicable measures to prevent or minimise an
Environmental Hazard; and

(i1) in accordance with the Key Approvals;

(Comply with Key Approvals): without limiting each Franchisee's other obligations under
this deed, comply with, and carry out and fulfil, and ensure that its Associates in carrying out
the Activities comply with, carry out and fulfil, the conditions and requirements of all Key
Approvals, including those conditions and requirements which the State is expressly or
impliedly required under the terms of the Key Approvals to comply with, carry out and
fulfil;

(Comply with Environmental Laws): without limiting clause 8.1, comply with, and ensure
that its Associates in carrying out the Activities comply with, all Laws relating to the
Environment;

(Notification): immediately notify the State in writing of any breach or potential breach or
non-compliance or potential non-compliance with the conditions or requirements of any of
the Key Approvals or any Law relating to the Environment upon discovery of any
Environmental Hazard in the carrying out of the Activities; and

(Indemnity): indemnify the State from and against any Claim or Loss brought against,
suffered or incurred by the State arising out of or in any way in connection with a breach by
that Franchisee of its obligations under this clause 7.4.

7.5 Contamination

(a)
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(Franchisees' Risk): In addition to the requirements of the Key Approval and without
limiting clauses 7.2 and 7.4, each Franchisee bears the risk of all Site Contamination as set
out in this clause 7.5.
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(b)

(c)

(d)

(e)

S

(2
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(Franchisees to monitor, inspect and test): Each Franchisee must regularly monitor,
inspect and test the Site in accordance with the requirements of clause 2 of Part 1 of the
Performance Specification for the presence of any Site Contamination.

(Notify and contain): If a Franchisee is, or becomes, aware of any Site Contamination it
must:

(1) notify the State as soon as practicable, but nevertheless within 5 Business Days
after the discovery of the Site Contamination, and such notice must include:

A. the Franchisee's opinion that the Site Contamination was, or was not,
in existence on the Sale Date; and

B. a copy of all information which the Franchisee has used to form that
opinion;
(i) give any notice required by Law to be given by it; and
(iii) promptly commence and diligently pursue all reasonable steps to contain the Site

Contamination from causing any further Environmental Hazard:

A. having regard to the risk of such further Environmental Hazard
occurring; and

B. in accordance with:
1) any applicable Laws;
2) the directions of any Authority (including the State in its
capacity as an Authority); and
3) the reasonable directions of the State, provided that the
State pays the cost of that work in accordance with clause
7.5(1).

(Independent Consultant): The Franchisee must, at the request of the State, obtain the
opinion of an independent consultant with experience in Contamination of a similar nature
and scale to the Site Contamination as to the nature, cause and extent of the Site
Contamination notified under clause 7.5(c), appropriate remediation measures to address the
Site Contamination and an estimate of the cost of such remediation measures.

(Contamination Notices): Each Franchisee must comply (and ensure that each of its
Associates complies) with any Contamination Notice relating to Site Contamination,
regardless of:

(1) whether the Contamination Notice is addressed to the State, the Franchisee or
some other person; or

(i1) when the Site Contamination occurred.

(Actions to avoid Contamination Notice): Subject to their respective obligations at Law,
neither the State nor the Franchisees will do anything with the intent, directly or indirectly,
of causing or being likely to cause the service of a Contamination Notice.

(Franchisee challenge to Contamination Notice): If the Franchisee believes in good faith,
based on professional advice, that a Contamination Notice referred to in clause 7.5(¢) can be
challenged on the basis that it has not been properly issued, then the Franchisee must:
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(h)

(1)

L\312378129.5

(1) promptly notify the State, and give the State a copy of all information and advice
it has received in support of its view (other than advice the subject of a claim to
legal professional privilege);

(i1) promptly commence and diligently pursue appropriate action to challenge or
amend the Contamination Notice in accordance with the Law;

(ii1) keep the State promptly and fully informed at all times of progress of that action;
and
@iv) notwithstanding that challenge, promptly commence and diligently pursue all

reasonable steps to contain the Site Contamination from causing any further
immediate Environmental Hazard and continue to comply with the Contamination
Notice until the Contamination Notice is stayed, quashed, overturned, set aside or
revoked.

The Franchisee shall be under no further obligations under clauses 7.5(e) and 7.5(h) in
respect of that part of the Contamination Notice which is stayed, quashed, overturned, set
aside or revoked.

(Franchisee to remediate): In addition to the requirements of the other provisions of this
clause 7.5, if a Franchisee is, or becomes aware of, any Site Contamination, the Franchisee
must promptly commence and diligently pursue all reasonable steps to remediate the Site
Contamination:

1) if either:
A. the Law requires the Franchisee or the State to remediate the Site
Contamination; or
B. the State (acting reasonably) requires the Site Contamination to be
remediated, and (except where the State is acting in its capacity as an
Authority) the State pays the Franchisee's reasonable cost of that work;
and
(i1) whether or not a Contamination Notice has issued in respect of that Site

Contamination; and

(iii) in accordance with:
A. any applicable Laws;
B. the directions of an Authority (including the State in its capacity as an

Authority); and

C. the reasonable directions of the State, provided that the State pays the
reasonable cost of that work.

(Costs): If complying with clauses 7.5(c)(iii), 7.5(d), 7.5(e), 7.5(g)(iv) or 7.5(h) causes the
Franchisee to incur greater cost than it would otherwise have incurred in performing the
Activities, the Franchisee will, subject to clause 7.5(j), be entitled to be paid by the State the
reasonable additional incremental costs (including a reasonable amount on account of profit
and off-site overheads such as administrative, corporate and other such costs) it reasonably
incurs which are directly attributable to complying with clauses 7.5(c)(iii), 7.5(d), 7.5(e),
7.5(g)(iv) or 7.5(h).
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@

(k)

(No payment): The Franchisee will not be entitled to be paid any amount pursuant to clause
7.5(i) to the extent:

@

(i)

the Site Contamination was not in existence on the Sale Date, except to the extent
to which the Site Contamination occurred as a result of an act or omission of the
State; or

the Site Contamination was in existence on the Sale Date, and either:

A. was contributed to by any act or omission of the Franchisee or its
Associates; or

B. is disturbed or interfered with by the Franchisee or its Associates,

except to the extent to which the Site Contamination occurred as a result of an act
of omission of the State.

(Indemnity): The Franchisee must indemnify the State from and against any Claim or
Loss brought against, suffered or incurred by the State arising out of or in any way in
connection with any Contamination for which the Franchisee is responsible under this
clause 7.5 or any failure by the Franchisee to comply with any obligation under this
agreement in connection with such Contamination.

7.6 Native Title Claim

(a)

(b)

(©)
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(State responsible): As between the State and each Franchisee:

@

(i)

the State will deal with any Native Title Claim in respect of any part of the
Leased Area or the CSC Leased Area; and

the State will pay any compensation or other moneys to be paid to the native title
holders of any part of the Leased Area or the CSC Leased Area pursuant to a
successful Native Title Claim by those native title holders.

(Franchisees must continue to perform): If there is a Native Title Claim with respect to the
Leased Area or the CSC Leased Area (or any part of them), each Franchisee must:

@

(i)

continue to perform the Activities except to the extent otherwise:

A. directed by the State;
B. ordered by a court or tribunal; or
C. required by Law; and

at the request of the State and at the State's cost, provide all reasonable assistance
in connection with dealing with the Native Title Claim (including giving the State
and any other persons authorised by the State access to the Leased Area or the
CSC Leased Area (or any part of them) which is the subject of the Native Title
Claim when reasonably required by the State for that purpose).

For the purposes of clause 7.6(b)(i)A, the State may direct a Franchisee to suspend any or all
of the Activities until such time as the State gives that Franchisee further notice.

(Possible MAE Event): If a Franchisee or an O&M Contractor is directed, ordered or
required to cease to perform the Activities (or to change the way it does so) as referred to in
clause 7.6(b) other than by way of a Final Court Decision, then clause 18.1 will apply.
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1.7

7.8

7.9

(d)

(Termination): If the Franchisees are prevented from carrying out the Activities for a period
exceeding 6 months as a result of a direction, order or requirement as referred to in clause
7.6(b) then the State may in its absolute discretion terminate this deed by giving a notice to
that effect to the Franchisees after which this deed will be so terminated and clause 33.9(b)
will apply.

Artefacts

(a)

(b)

(c)

(d)

(Discovery): All Artefacts discovered on or under the surface of the Leased Area will, as
between the State and each Franchisee, be the absolute property of the State.

(Franchisees' obligations): Each Franchisee must:

@) at all times permit and allow, and ensure that its Associates permit and allow, the
State to watch or examine any excavations on the Leased Area;

(i1) take, and ensure that its Associates take, every reasonable precaution in carrying
out the Activities to prevent Artefacts being damaged or removed; and

(iii) upon the discovery of any Artefact:
A. immediately notify the State of the discovery of the Artefact; and

B. comply with any directions or orders imposed by any relevant
Authority upon a Franchisee or the State in respect of the Artefact.

(Offence): Each Franchisee acknowledges that it and its Associates have a duty to protect
Aboriginal Cultural Heritage under the terms of the Aboriginal Cultural Heritage Act 2003
(QId), and that it is an offence to harm Aboriginal Cultural Heritage other than in accordance
with the provisions of the Aboriginal Cultural Heritage Act 2003 (Qld). Without limiting
clause 8.1, each Franchisee must comply with, and ensure that its Associates in carrying out
the Activities comply with, all requirements of the Aboriginal Cultural Heritage Act 2003
(QId) at all times.

(Franchisees to bear loss): In the event that a Franchisee or its Associates fail to observe
the requirements of the Aboriginal Cultural Heritage Act 2003 (Qld), and as a result of such
failure a Franchisee or its Associates are injuncted from carrying out the Activities and/or
suffer any financial penalty, that Franchisee will bear such costs and any consequential costs
associated with delay to the Activities.

Perpetual Lease

(a)

(b)

(No amendments): The State undertakes that it will not seek to amend, forfeit, terminate or
surrender the Perpetual Lease without the consent of a Franchisee (except for consequential
title and similar changes where and to the extent reasonably required to accommodate any
Upgrade or Modification).

(Compliance): Each Franchisee must at all times comply with all licensee's or lessee's
(whichever is applicable) obligations and covenants contained in the Perpetual Lease.

Third party access

(a)
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(Franchisee to negotiate Access Agreement): If any person other than the State seeks
access to or through the Leased Area for any legitimate purpose and approaches:

@) the State for such access, the State must direct that person to negotiate an Access
Agreement with the relevant Franchisee; or
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(i1) a Franchisee for such access, or is referred to a Franchisee by the State, the
Franchisee must, once it has satisfied the relevant requirements contained in Part
5 of the Performance Specification, use its reasonable endeavours to negotiate an
Access Agreement with the person seeking access.

(b) (Franchisee must comply with Access Agreement): Each Franchisee must, and must
ensure that its Associates:

(1) comply with all of the obligations of the Franchisee and its Associates under each
Access Agreement; and

(i) in carrying out the Activities, comply with any directions of the State in relation
to compliance with the terms and conditions of each Access Agreement.

8.2

Laws and Approvals

Compliance with laws

Each Franchisee must:

(a) in carrying out the Activities, comply with;
(b) ensure that its Associates, in carrying out the Activities, comply with; and
(©) ensure that the Tollroad complies with,

all applicable Laws, including any change in a Law after the Commencement Date.

Approvals

Each Franchisee must:

(a) (Obtain Approvals): obtain and maintain, and ensure that its Associates, in carrying out the

Activities, obtain and maintain, all Approvals other than the Key Approvals which the State
will obtain.

(b) (Comply with Approvals): comply with, and ensure that:
@) its Associates, in carrying out the Activities;
(i1) the Tollroad; and
(1i1) the Site,

comply with, all requirements of all relevant Approvals (including those which the State is
expressed under the terms of the Approval to be required to comply with);

(©) (Pay all fees etc): pay all fees, effect all insurances, provide any bonds and execute any
undertaking or agreements required by any relevant Authority in respect of any Approval
which that Franchisee must obtain or maintain (and ensure that its Associates do likewise in
relation to any Approvals which they must obtain or maintain in connection with the
Activities);

(d) (Notices): give the State copies of:

(1) all material documents including material notices it gives to Authorities at the
time it submits such documents including notices; and
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(e)

(i1) all material documents (including Approvals and other notices) that Authorities
issue to it within 5 Business Days of receiving such documents; and

(Indemnity): except to the extent prohibited by Law, indemnify the State against any Claim
or Loss brought against, suffered or incurred by the State arising out of or in any way in
connection with a failure by that Franchisee to comply with its obligations under clauses
8.2(a) and 8.2(Db).

8.3 Changes to Key Approval

(a)

(b)
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(Franchisee Initiated Change to Key Approval): If there is a Franchisee Initiated Change
to Key Approval, the relevant Franchisee will bear all risks and costs associated with that
Change to Key Approval including all costs:

(1) reasonably incurred by the State (including the fees payable to any other
Authority) in assessing, considering or dealing with any proposed change or
request or application for any change;

(ii) in connection with obtaining and complying with any Approval;
(iii) in connection with obtaining property rights in respect of any Extra Land; and
(iv) associated with giving effect to the Franchisee Initiated Change to Key Approval,

including carrying out any required Modification,

irrespective of who is required to or does, request, apply, consider, assess, carry out or
comply with any such change (including any Modification). Any Modification required in
connection with a Franchisee Initiated Change to Key Approval will be deemed to be a
Modification proposed by the relevant Franchisee under clause 14.2 and clause 14.2 shall
apply to such deemed Modification.

(State Initiated Change to Key Approval): If a State Initiated Change to Key Approval
necessitates a Modification:

@) the relevant Franchisee must notify the State in writing with detailed particulars
of the reason why the State Initiated Change to Key Approval necessitates a
Modification, by the date that is 30 Business Days after the date the State Initiated
Change to Key Approval is notified by the State to the Franchisees (or such later
date as may be reasonably agreed);

(i1) where the Franchisee gives such a notice and the State Initiated Change to Key
Approval does necessitate a Modification, the State will direct a Modification
under clause 14.1(0);

(iii) irrespective of whether or not the Franchisee has given the notice under clause
8.3(b)(i), the State may (in its absolute discretion) direct a Modification under
clause 14.1(0) if it believes the State Initiated Change to Key Approval
necessitates a Modification; and

(iv) each Franchisee must:
A. take all reasonable steps to mitigate the costs and expenses of the
Modification,;
B. for this purpose, comply with all reasonable directions of the State

concerning the Modification and its consequences; and
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C. ensure that each O&M Contractor complies with the requirements of
this clause 8.3(b),

and the State's liability under this clause 8.3(b) will be reduced to the extent a
Franchisee fails to comply with these obligations.

8.4 Legal challenge to Key Approval

(a) (Franchisees must continue to perform): If there is a legal challenge brought about by way
of commencement of court proceedings in relation to a Key Approval, each Franchisee must
continue to carry out the Activities unless, as a result of that legal challenge, that Franchisee
or the State is otherwise ordered by a court.

(b) (State responsible for dealing with challenge): As between the State and each Franchisee,
the State is responsible for dealing with the legal challenge as it sees fit in its absolute
discretion, including conducting such legal challenge in the name of a Franchisee, at the cost
of the State.

(©) (Possible MAE Event): If a Franchisee or an O&M Contractor is ordered by a court to stop
carrying out the Activities (or to change the way it does so) as referred to in clause 8.4(a)
other than by way of a Final Court Decision then clause 18.1 will apply, except where the
legal challenge:

1) is initiated or upheld, or the court order is made, due to a Franchisee's failure to
comply with its obligations under a State Concession Document or some other
wrongful act or omission of a Franchisee or its Associates; or

(i1) relates to or arises out of or in connection with any Modification requested by a
Franchisee.

9. Concession Plans
9.1 Purpose

Each Franchisee acknowledges and agrees that the intended purposes of the Concession Plans include:

(a) to demonstrate to the State that each Franchisee has the understanding, capacity and
capability at all times to carry out the Activities in accordance with the requirements of the
State Concession Documents;

(b) to ensure that the Activities and the Tollroad comply with the requirements of the State
Concession Documents; and

(c) to allow the State to understand how each Franchisee will achieve the performance outcomes
specified in this deed and otherwise fulfil its obligations under the State Concession
Documents.

9.2 Fitness for purpose

Each Franchisee warrants that each Concession Plan will at all times be fit for its intended purposes as

specified in, or ascertainable from, the State Concession Documents and will in any event be prepared,

developed and updated using Best Practices.
9.3 Concession Plans

Each Franchisee must provide to the State the Concession Plans in accordance with the Performance

Specification.
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94 Updated Concession Plans
Each Franchisee must:
(a) develop, continually review and, if necessary, update the Concession Plans:

(1) to take into account events or circumstances which will, or may reasonably be
expected to, affect the manner in which that Franchisee carries out the Activities
including:

A. Modifications;
changes in Law;
Approvals (including the conditions of Approvals);

Upgrades;

m o 0w

any breach or potential breach of the warranty in clause 9.2; and

those events or circumstances identified in the Performance
Specification for each Concession Plan; and

e

(i1) to ensure that the Franchisee in carrying out the Activities meets or exceeds the
requirements set out in the Performance Specification; and

(iii) as otherwise specified in the Performance Specification; and

(b) promptly submit each updated Concession Plan to the State.

9.5 Review by the State

(a) (State may review any Concession Plan): Subject to any requirements applicable to the
submission and review of specific Concession Plans under the Performance Specification,
the State may:

@) review any Concession Plan submitted under this clause 9; and

(i1) if the Concession Plan does not comply with the requirements of the State
Concession Documents, notify the relevant Franchisee of that non-compliance
within 20 Business Days of the submission of the Concession Plan.

(b) (Franchisee to submit amended Concession Plan): If a Franchisee receives a notice under
clause 9.5(a)(ii) or any provision of the Performance Specification requiring that Franchisee
to submit an amended Concession Plan, the relevant Franchisee must promptly submit an
amended Concession Plan to the State, or refer the matter for determination under clause 36.

9.6 State may request update
(a) (Updates): If:

@) any Concession Plan does not comply with the requirements of the State
Concession Documents; or

(i1) a Franchisee has not updated any Concession Plan in accordance with the
requirements of clause 9.4,
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9.7

9.8

9.9

9.10

the State may by written notice request that the relevant Franchisee update the Concession
Plan specifying:

(ii1) the reasons why such updating is required (or why the Concession Plan does not
comply with the State Concession Documents); and

(iv) the time within which such updating must occur (which must be reasonable,
having regard to the amount of work required),

and the relevant Franchisee must:
W) amend or update the Concession Plan as requested by the State; and

(vi) submit the amended or updated Concession Plan to the State within the time
specified under clause 9.6(a)(iv).

(b) (Disputes): Any Dispute in relation to a proposed change of a Concession Plan will be
resolved under clause 36.

No obligation to review

(a) (No duty of care): The State does not owe any duty of care to any Franchisee to review any
Concession Plan submitted by a Franchisee for errors, omissions or compliance with the
State Concession Documents.

(b) (No effect on obligations): No review of, comments upon, or notice in respect of, or any
failure to review, comment upon or give notice in respect of, any Concession Plan submitted
by a Franchisee or any other direction, act or omission of the State (including a request under
clause 9.6 in respect of any Concession Plan) will in any way:

(i) relieve a Franchisee from, or alter or affect, its liabilities, obligations or
responsibilities whether under the State Concession Documents or otherwise
according to Law;

(i1) prejudice the State's rights against a Franchisee whether under the State
Concession Documents or otherwise according to Law; or

(ii1) entitle a Franchisee to make any Claim against the State or give rise to any
liability of the State to a Franchisee.

Compliance with Concession Plans

Each Franchisee must comply with each Concession Plan which has been submitted to the State and in
respect of which the State has not given notice under clause 9.5(a)(ii) (or any provision of the
Performance Specification requiring a Franchisee to submit an amended Concession Plan), unless it is
necessary to depart from a Concession Plan to ensure compliance with the State Concession Documents.

Restrictions on carrying out the Activities

Each Franchisee must comply with the restrictions upon the carrying out of the Activities specified in
the Performance Specification.

No relief
(a) (No relief from compliance): A Franchisee will not be relieved from compliance with any

of its obligations under any State Concession Documents or from any of its liabilities under
any State Concession Documents or otherwise according to Law as a result of:
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1) compliance by a Franchisee with its obligations under this clause 9, including
compliance with any Concession Plan; or

(i) any failure by the State, or anyone else acting on the State's behalf, to detect any
non-compliance including where any failure arises from any negligence on the
part of the State or any other person.

(b) (Compliance with other obligations): Compliance by a Franchisee with its obligations
under this clause 9 (including clause 9.8) is not evidence of compliance by a Franchisee with
its other obligations under the State Concession Documents.

10.
10.1

10.2

10.3

General obligations applying to the Activities

All work included

Subject to clauses 14 and 18 or as otherwise expressly provided in this deed, each Franchisee has
allowed for the provision of all work and materials necessary for the Activities, whether or not the work
or materials are expressly mentioned in this deed. All such work and materials:

(a) must be undertaken and provided by that Franchisee at its own cost;
(b) form part of the Activities and will not constitute a Modification; and
(©) will not entitle that Franchisee to make a Claim except as provided for in this deed.

Workplace Health, Safety & Rehabilitation
(a) (Franchisees' obligations): In carrying out the Activities, each Franchisee:

@) accepts responsibility for compliance with all Laws and other requirements of this
deed for workplace health, safety and rehabilitation management;

(i1) without limiting the generality of clause 10.2(a)(i), in relation to any
"construction work" (as defined in the WHS Legislation) at the Site or the Other
Areas, accepts responsibility for compliance with the obligations of, and
performance of the functions of, a "person conducting a business or undertaking
that commissions a construction project" within the meaning of the WHS

Legislation;
(ii1) must ensure that all its Associates comply with the WHS Legislation; and
(iv) must report any "notifiable incident" (as defined in the WHS Legislation) to the

relevant Authority immediately; and

W) must notify the State immediately (and in any event within 12 hours of such
matter arising) of every "notifiable incident " (as defined in the WHS Legislation)
arising out of or in any way in connection with, the Activities.

(b) (Payment of fees, charges and contributions): The Franchisees must pay all fees, levies,
charges and contributions payable under the WHS Legislation (whether payable by the State
or by any Franchisee) in respect of the Activities on behalf of the State and the Franchisees.

Interference, obstruction and nuisance

In carrying out the Activities, each Franchisee must:

(a) avoid unnecessary:
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(b)

(c)

(1) interference with the passage of people and Vehicles; or
(ii) obstruction to any property;

use its reasonable endeavours to prevent nuisance including any nuisance caused by
unreasonable noise, dust, emission, vibration or disturbance; and

ensure that its Associates comply with the requirements of this clause 10.3.

10.4 Complaints

(a)

(b)
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(Franchisees to notify the State): Each Franchisee must immediately notify the State in
writing if any:

1) Complaint is made or any proceedings are instituted or threatened other than a:

A. Tollroad User Complaint, which is to be dealt with in accordance with
clause 12.9; and

B. Complaint in relation to Road Traffic noise, which is to be dealt with
in accordance with clause 4.5 of Part 5 of the Performance
Specification;
(i1) letter of demand is issued; or
(iii) order or direction is made,

by anyone (including any Authority (other than the State) or any landowner, lessee or
licensee near the Site or the Other Areas) against that Franchisee or its Associates in respect
of any aspect of the carrying out of the Activities, including:

(iv) Contamination or an Environmental Hazard;

) that Franchisee's non-compliance with any Key Approval (or condition or
requirement thereunder) or any Law relating to the Environment;

(vi) that Franchisee's use or occupation of the Site or the Other Areas; or
(vii) loss or damage of the kind referred to in clause 20.4.
(Franchisees to resolve etc): Each Franchisee must:

1) deal proactively with any Complaint, proceedings, letter of demand, order or
direction referred to in clause 10.4(a);

(i1) take all reasonable measures to resolve those matters as soon as possible; and

(iii) keep a register of all Complaints, proceedings, letters of demand, orders and
directions referred to in clause 10.4(a), which:

A. contains full details of:

1) each Complaint, proceedings, letter of demand, order and
direction; and

2) the action taken by the Franchisee with respect to each

Complaint, proceedings, letter of demand, order and
direction;
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10.5

10.6

10.7

B. is promptly updated to take into account any developments with
respect to any Complaint, proceedings, letter of demand, order or
direction; and

C. may be inspected by the State whenever the State reasonably requires.
Traffic management

Each Franchisee is responsible for the control, direction and management of Traffic that is affected by
the Activities, and must (and must ensure that each O&M Contractor):

(a) manage the Tollroad to ensure:
@) the continuous, safe and efficient movement of Traffic;
(ii) that the safety and Traffic carrying capacity of Affected Transport Infrastructure

is not adversely impacted by the operation of the Tollroad; and

(iii) that any delays and disruptions to Traffic and the movement of Traffic resulting
from the operation of the Tollroad are kept to an absolute minimum,

subject to this deed, the Concession Plans, the Performance Specification, any Traffic
Management MOU that may be agreed between the parties or the directions of any Authority
(including the State in its capacity as an Authority);

(b) at all times comply with the Performance Specification in respect of Traffic management;
and
(©) comply with the State's directions (in its capacity as an Authority) to that Franchisee with

respect to the management of Traffic.

The Franchisees will not have breached clause 10.5(a)(i) if an Incident has occurred and the
Franchisees are actively managing the Incident in accordance with the requirements of Part 3 of the
Performance Specification.

Security

(a) (Security measures): Each Franchisee must provide such security measures as are
reasonable (having regard to the open nature of the Tollroad) to provide for the protection
and security of the Tollroad against theft, vandalism, unauthorised entry into the Site or the
Other Areas and any other unlawful acts.

(b) (Lawful entry): The security measures referred to in clause 10.6(a) must not unreasonably
restrict access to the Leased Area by persons seeking to use the Leased Area for lawful
purposes.

Industrial issues

Subject to clause 18, and except in relation to obligations or responsibilities expressly undertaken, or
the risks expressly accepted or retained, by the State under the Concession Documents or any other
written agreement between a Franchisee and the State, each Franchisee will accept the responsibility to
manage all industrial relations risks relating to the Activities, including a strike, lockout, blockade,
picketing action or industrial action, disputes or disturbance of any kind other than those industrial
issues which arise directly from disputes concerning the policies of the State or its Associates and are
beyond that Franchisee's reasonable control.
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10.8 Community liaison
Each Franchisee:

(a) acknowledges that the areas where the Activities are to be carried out are of great importance
to many people, including, the local residents and businesses; and

(b) must manage and participate in all community relations programs and activities as:
(1) required by the Performance Specification;
(i1) contained in the Community Engagement Plans; and
(iii) reasonably requested by the State from time to time.

10.9 Non-Tollroad Infrastructure
(a) (Franchisee obligations): Each Franchisee:

(1) must enter into good faith negotiations, and use its best endeavours to reach
agreement, with all Authorities in relation to all interfaces between the Activities
and the:

A. use, operation and maintenance of Non-Tollroad Infrastructure; and

B. design, construction and installation of new Non-Tollroad
Infrastructure;

(i1) assumes the risk of the existence, location, condition and availability of Non-
Tollroad Infrastructure in respect of the Activities; and

(iii) must, to the extent not prohibited by law, indemnify the State against any Claim
or Loss brought against, suffered or incurred by the State arising out of or in
connection with:

A. any disruption to any Non-Tollroad Infrastructure caused, directly or
indirectly, by any act or omission of a Franchisee; or

B. a failure by a Franchisee to comply with any obligation under the State
Concession Documents (including the Performance Specification) with
respect to Non-Tollroad Infrastructure.

(b) (State not liable): The State will not be liable under the State Concession Documents or
otherwise in relation to any act or omission of a Franchisee in relation to Non-Tollroad
Infrastructure.

10.10 Long Service Leave Legislation

(a) (Comply with obligations): Without limiting its other obligations or liabilities under this
deed or otherwise, each Franchisee must comply with its obligations under the Long Service
Leave Legislation.

(b) (Pay all fees, etc): Each Franchisee must pay all fees, levies, charges and contributions
under the Long Service Leave Legislation in respect of the Activities.

10.11  Training

Each Franchisee must, and must ensure that its Associates:
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(a) comply with the State's "State Government Building and Construction Contracts - Structured
Training Policy (10% Policy)" and the requirements of the Performance Specification; and

(b) keep and maintain comprehensive and detailed training and instruction records and provide
the State's Representative or its nominees, upon request, with access to such records.

10.12 Local Industry Participation

Each Franchisee must, and must ensure that its Associates, comply with the State's Local Industry

Participation Policy.

10.13 [Not Used]

10.14 Charge in favour of the State

Each Franchisee must cause the Debt Finance Recipient (excluding Sun FinCo) and such other Group
Members as nominated by the State (acting reasonably) to execute a charge substantially in the form of
the State Deed of Charge on or before the Finance Date.

11. Operation and Maintenance

111 Obligation to operate, maintain and repair

(a) (General obligation): Each Franchisee must operate, maintain and repair the Tollroad
throughout the Concession Period so that:

@

(i)

(iii)

(iv)

™)

(vi)

(vii)

(viii)
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all vehicular lanes of the Tollroad are open to the public at all times (except for
closures permitted or required under clause 11.2) for the safe, efficient and
continuous passage of Vehicles;

all pedestrian and cycling paths forming part of the Tollroad are open to the
public at all times (except for closures permitted or required under clause 11.2)
for the safe, efficient and continuous passage of pedestrians and cyclists;

the performance of the Traffic operations of the Tollroad meets the performance
standards specified in the Performance Specification (including those in Part 3 of
the Performance Specification);

the design life and performance of each part of the Tollroad is maintained in
accordance with the requirements specified in the Performance Specification
(including in Part 4 of the Performance Specification);

the performance of any activity which may cause disruption to, or reduce, Traffic
flow or safety on the Tollroad or Affected Transport Infrastructure cannot begin
without and must comply with a Traffic Management Plan developed in
accordance with the requirements of the Performance Specification (including
Part 3 of the Performance Specification);

all Defects in the Tollroad are corrected in accordance with the requirements of
the Performance Specification (including Part 4 of the Performance
Specification);

the Tollroad remains at all times fit for its intended purposes as specified in, or
ascertainable from, the State Concession Documents;

the objectives of any Traffic Management MOU are promoted;
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(b)

(c)

(d)

(e)

(ix) the Tollroad is operated, maintained and repaired in accordance with Best
Practices;

x) any Traffic Defect reducing safety in the Traffic operations of the Tollroad is
corrected as soon as possible and in accordance with the requirements of the
Performance Specification; and

(xi) the Activities in connection with the operation of the Tollroad (including the
Traffic Operating Software System and the Tolling System) are conducted in
accordance with the requirements of clause 31.

(Performance Specification): The standards, tasks, obligations and other provisions
contained or referred to in the Performance Specification represent the minimum
requirements which each Franchisee must satisfy for the purposes of fulfilling the
obligations specified in clause 11.1(a).

(Risk of non compliance): Each Franchisee bears the risk that:

(1) compliance by it with the minimum requirements referred to in clause 11.1(b);
and
(ii) without limiting clause 11.1(c)(i), the development of, and compliance with,

maintenance standards of the kind referred to in the Performance Specification,
will not enable the obligations specified in clause 11.1(a) to be fulfilled.

(All work included): Subject to any express term of this deed to the contrary, each
Franchisee must provide all work and materials necessary for the Activities whether or not
they are expressly mentioned in this deed or the Concession Plans.

(No Claim): Subject to the express provisions of this deed, such activities, work or materials
must be undertaken and provided by each Franchisee at its own cost and will not constitute a
Modification or otherwise entitle that Franchisee to make a Claim for payment for such work
or materials.

11.2 Franchisees to keep Tollroad open

(a)

(b)
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(Safe, efficient and continuous passage): Subject to closures permitted or required under
this clause 11.2, each Franchisee must keep all:

(1) vehicular lanes of the Tollroad open to the general public for the safe, efficient
and continuous passage of Vehicles at all times during the Concession Period; and

(i1) pedestrian and cycling paths forming part of the Tollroad open to the general
public for the safe, efficient and continuous passage of pedestrians and cyclists at
all times during the Concession Period.

(Closure in certain circumstances): A Franchisee may close all or part of the Tollroad:

@) where required or permitted to do so by the Performance Specification; or
(i1) if it is necessary to close the Tollroad because of:

A. the requirements of any relevant Authority;

B. a material risk to the health or safety of the public;
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(c)

(d)

C. emergency maintenance and/or repairs (excluding the routine
maintenance undertaken in accordance with the Performance
Specification); or

D. any other reason which the State agrees to.

(Notice of closure): A Franchisee must notify the State as soon as possible if it closes, or
proposes to close, any lane or path of the Tollroad (except for any closure directed by the
State) and the reasons for each closure and will use all reasonable endeavours to reopen the
Tollroad as soon as possible after such closure.

(Closure for Special Events): A Franchisee must close all or part of the Tollroad if it is
necessary to do so because of the occurrence of a Special Event.

11.3 Performance of O&M Activities

(a)

(b)

(©)
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(Requirements): Without limiting clause 11.1, each Franchisee must, in performing its
O&M Activities:

1) act in a timely and expeditious manner;

(i1) once it has commenced any O&M Activities, proceed with its O&M Activities
expeditiously and take all reasonable steps (including rescheduling the
commencement of other O&M Activities) to minimise any disruption or risk to
Road Users;

(iii) give priority to the safety of Road Users and of persons or property otherwise
affected by the performance of its O&M Activities;

(iv) minimise the impact of the performance of the O&M Activities on Road Users or
persons or property otherwise affected by its O&M Activities;

) use its best endeavours to cooperate with other persons or Authorities which have
been given approval by the State to construct, maintain or operate Non-Tollroad
Infrastructure on, under or over the Leased Area, to minimise any conflict or
interference between the O&M Activities and Non-Tollroad Infrastructure works
or activities; and

(vi) on completion of any O&M Activities, remove all temporary protection or other
structures or equipment erected in connection with those O&M Activities as soon

as practicable, and in a good and workmanlike manner.

(Warranties): Without limiting clause 11.1, each Franchisee warrants that:

(1) it will perform its O&M Activities using workmanship and materials of a high
standard and provide all Deliverables, which are fit for their intended purposes;
and

(i1) if, in the performance of its O&M Activities, it is required to replace any worn,

failed or defective parts, the replacement parts will be:
A. of at least equal quality to those required under this deed; and
B. fit for their intended purpose.

(Advancements in technology): Each Franchisee acknowledges and agrees that its
operation, maintenance and repair obligations extend to upgrading the Tollroad to
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incorporate advancements in technology or operation and maintenance practices as required
by Best Practices.

1.4 Maintenance budget

(a)

(b)

(c)

(Initial budgets): As soon as practicable following the Commencement Date, each
Franchisee must give to the State a budget in relation to the O&M Activities (as part of the
Long Term Expenditure Plan) for:

@) the remainder of the Financial Year; and
(i1) the following Financial Year.

(Further budgets): Before 30 June in each Financial Year, each Franchisee must give to the
State:

1) arevised budget in relation to the O&M Activities for the Financial Year which
will begin on 1 July; and

(ii) a budget in relation to the O&M Activities for the Financial Year following the
Financial Year referred to in clause 11.4(b)(i).

(Reconcile with program): Each budget referred to in this clause 11.4 must be reconciled
with the Forecast Maintenance Program and provide such details as the State may reasonably
require explaining any discrepancy.

11.5 Forecast Maintenance Program

(a)

(b)

(©)

(d)

(e)

S

11.6 Reports

(Franchisees to prepare): As soon as practicable following the Commencement Date, each
Franchisee must give to the State the Forecast Maintenance Program.

(Franchisees to update): At least each fifth Financial Year during the Concession Period,
(and whenever a Modification or an Upgrade has been carried out) each Franchisee must
update the Forecast Maintenance Program to permit the Franchisee to comply with its
operation, maintenance and repair obligations under this deed.

(State to receive): Each Franchisee must provide an updated Forecast Maintenance Program
to the State before 1 July in each fifth Financial Year (and within 6 months after a
Modification or an Upgrade has been carried out).

(Notice from the State): If the State considers that a Forecast Maintenance Program does
not comply with the requirements of this clause, the State may give the relevant Franchisee
reasons for forming that opinion.

(Consultation): If the State gives notice under clause 11.5(d), the Franchisee must consult
with the State in good faith with a view to reaching agreement on the Forecast Maintenance
Program.

(Disputes): If the Forecast Maintenance Program is not agreed within 30 Business Days
after the date of the State's notice under clause 11.5(d), any party may refer the matter for
dispute resolution under clause 36.

Without limiting the Franchisees' other reporting obligations under this deed, each Franchisee must give
the State reports on the Activities in accordance with the Performance Specification.
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11.7 Failure to comply with O&M obligations

(a)

(b)

(Notice to rectify): If:

(1) the Concession Plans or the Performance Specification have not been maintained
or complied with, as required by this deed;

(i1) the Concession Plans are deficient as a mechanism for ensuring that at the end of
the Concession Period the Tollroad will be in the Handover condition required by
the terms of this deed; or

(ii1) a Franchisee otherwise fails to comply with its obligations under clause 11.1,

the State may, at any time during the Concession Period, issue to the relevant Franchisee a
notice requiring the Franchisee to rectify any specified non-conformances within 12 months.

(O&M Bond): If at the end of such 12 month period the non-conformances specified in a
notice issued by the State in accordance with clause 11.7(a) have not been rectified in full,
the State may after the Sale Date issue to the Franchisee a notice to that effect and the
Franchisee must provide to the State a bond for an amount decided by the State (which must
be reasonable having regard to the nature of the non-conformances) up to $20 million
(Indexed) which complies with the requirements of clause 4 as security for the performance
of the Franchisee's obligations under clause 11.1.

11.8 Operating qualifications

(a)

(b)

(©)
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(Qualifications): Each Franchisee must ensure that each person that performs operation,
maintenance and/or repair obligations in respect of the Tollroad (other than another Tollroad
Service Provider but including any O&M Contractor) (Relevant Entity):

@) is, in relation to any activity for which TMR or the Queensland Department of
Public Works has pre-qualification procedures, a pre-qualified contractor under
those procedures;

(i1) is reputable and has sufficient experience and expertise in successfully operating,
maintaining and repairing (as applicable) tollways, Motorways or other roads;

(iii) has in place arrangements for ensuring the availability of the appropriate skills
and resources to perform its obligations to the standards required by this deed;
and

@iv) is of sufficiently high financial and commercial standing to perform its

obligations to the standards required by this deed.

(Notification): Each Franchisee must notify the State of the Relevant Entity and the terms
and conditions of its appointment, which must be on commercial terms negotiated on an
arm's length basis having regard to the obligations of that Franchisee under this deed.

(Restrictions): Each Franchisee must not:

(1) terminate the appointment of any Relevant Entity unless another person, in
respect of which clause 11.8(a) has been complied with, is appointed to perform
the obligations which were performed by that Relevant Entity; or

(i1) make, or consent to, any modification, variation or amendment of a material
nature to the O&M Contract or to any other agreement under which a Relevant
Entity is appointed, unless such modification, variation or amendment is on
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(d)

(e)

commercial terms and has been negotiated on an arm's length basis and prior
written details have been given to the State,

unless the State otherwise consents in writing, which consent must not be unreasonably
withheld or delayed.

(Subcontracting not to limit Franchisees' obligations): The engagement by a Franchisee
of any Relevant Entity will not limit or affect the Franchisees' obligations or liability under
this deed.

(Franchisees liable for subcontractor acts): Each Franchisee will be vicariously liable to
the State for the acts and omissions of any Relevant Entity and its respective Associates as if
such acts or omissions were acts or omissions of the relevant Franchisee.

1.9 Notice of damage and accidents

(a)

(b)

(Reports): During the Concession Period, each Franchisee must promptly give the State a
detailed written report of:

1) any material damage to or Defect or disrepair in the Tollroad of which it is aware;

(ii) the action which that Franchisee proposes to take to correct that material damage,
Defect or disrepair, and the estimated time that correction will require; and

(iii) any Incidents or other accidents involving material damage or injury which occur
on the Tollroad of which it is aware.

(Additional information): If a Franchisee provides or is required to provide a report to the
State in accordance with clause 11.9(a), that Franchisee must thereafter provide any
additional information reasonably requested by the State in respect of the subject matter of
such report.

11.10 Advertising signage

Subject to any arrangement existing at the Sale Date, each Franchisee must not at any time during the
Concession Period erect, install, paint or display any advertising, promotional or similar signage or
material on, in or near any part of the Tollroad (or permit any third party to do so). However:

(a)

(b)
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this will not prevent a Franchisee from installing and/or maintaining:

(1) operational directional signage which is required by the Performance
Specification or the State; and

(i1) advertising signage described in Schedule 10; and

each Franchisee acknowledges and agrees that:

(1) it must obtain all necessary Approvals in respect of such signage;
(i1) it must maintain all signage that:

A. is situated within the Leased Area;

B. it erects or installs, whether within or outside the Leased Area; or
(iii) all signage must comply with the Manual of Uniform Traffic Control Devices

and/or the State's advertising signage policy for roads, as applicable; and
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(iv)

the State has not made, and is under no obligation to make, any investigation with
respect to the legality of such signage or to assist with any required Approval by
the State (in its capacity as an Authority) or by any other Authority.

11.11  Key performance indicators

(a)

(b)
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(Achievement of KPIs and KPI Benchmarks):

(@)

(i)

(iii)

(iv)

™)

Each Franchisee must use its best endeavours to meet each of the KPIs and the
KPI Benchmarks.

Subject to clause 11.11(a)(iii), if, for any Financial Year, the total Demerit Points
exceeds zero (calculated in accordance with Part 1 of the Performance
Specification), the relevant Franchisee must pay or apply compensation as
directed by the State in accordance with clause 11.11(e) and Part 1 of the
Performance Specification (Compensation).

The Franchisees will not be liable to pay or apply Compensation during the
Implementation Period.

Some of the KPIs and KPIs Benchmarks reflect standards which the relevant
Franchisee must meet elsewhere under this deed. The Franchisee's obligation to
achieve those standards is not affected by this clause 11.11 or by Part 1 of the
Performance Specification. The KPIs and KPI Benchmarks will be reviewed as
set out in Part 1 of the Performance Specification.

Any damages recoverable by the State in respect of a failure to meet any of the
obligations of the Franchisees under this deed will be reduced by the applicable
amount of Compensation imposed in relation to that failure.

(KPI Assessment System):

@
(i)

(iii)

Each Franchisee must set up the KPI Assessment System.
The KPI Assessment System must be adequate to record:
A. whether the KPIs and KPI Benchmarks are met or not;

B. each occasion where a KPI or KPI Benchmark is not met, identifying
them separately, and also identifying the remedy steps taken;

C. the Franchisee's performance of each KPI and KPI Benchmark in each
reporting period stated in Part 1 of the Performance Specification,
including the actual performance standard achieved for each KPI and
KPI Benchmark, the amount of all Demerit Points incurred and any
other information that the State reasonably requires in relation to the
KPIs and KPI Benchmarks; and

D. all source information relevant to the Franchisee's performance in
relation to KPIs and KPI Benchmarks (including any data
contemplated by Part 1 of the Performance Specification),

(collectively, the KPI Data).

Each Franchisee must give to the State the reports which set out the Franchisee's
performance as required by Part 1 of the Performance Specification (KPI
Reports), within 20 Business Days after the end of each reporting period,
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(c)

(d)
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(iv)
(v)
(Audit):

(@)

(i)

(iii)

@iv)

commencing from the Commencement Date. Each KPI Report must include the
information required by Part 1 of the Performance Specification. The relevant
Franchisee must certify that each KPI Report is accurate.

Each Franchisee must keep a copy of all KPI Data for 7 years.

Each Franchisee must ensure that the KPI Data is accurate.

If the State so requests, each Franchisee must provide to the State within 30
Business Days of the end of a Financial Year in the Concession Period an audit
report, prepared by an independent and reputable auditor, who has audited the
KPI Data and the KPI Reports for that Financial Year.

At any time up to 12 months after the end of the Concession Period, the State may
give notice to a Franchisee requiring an audit of the KPI Data, the KPI Reports or
the KPI Assessment System (KPI Audit Notice) to verify their accuracy.

If the State gives a KPI Audit Notice under clause 11.11(c)(ii):

A. the State will appoint, and notify the relevant Franchisee of, a person
to conduct the audit (KPI Auditor), at the State's cost, on terms
reasonably determined by the State;

B. the relevant Franchisee must, within a reasonable period, make the KPI
Data, KPI Reports and the KPI Assessment System available for audit
by the KPI Auditor and provide all necessary assistance to the KPI
Auditor consistent with the requirements of this clause 11.11; and

C. the relevant Franchisee must provide such access to their senior
management and directors and procure such access to the Franchisee's
auditor appointed under clause 11.11(c)(i) as the KPI Auditor may
reasonably require.

If the report of the KPI Auditor or the report prepared by the auditor under clause
11.11(c)(i) (each a KPI Auditor’s Report) states that the KPI Data or a KPI
Report is not accurate, then the relevant Franchisee must:

A. fix the inaccuracy, and reissue the relevant data or report to the State,
or advise the State of any change to the KPI Assessment System; and

B. reassess any affected KPI, and pay the State any necessary adjustment
to the Compensation.

(Acknowledgment):

@

(i)

The existence and implementation of the KPI Assessment System and any
liability for Compensation by a Franchisee does not limit or affect:

A. any of the obligations of that Franchisee under this deed; or
B. any other rights of the State under this deed or otherwise.
Each Franchisee acknowledges and agrees that:

A. the Compensation is a genuine pre-estimate of the detriment that the
State will incur if the KPIs are not achieved;
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(e)
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(iii)

both the State and the Franchisee require a genuine pre-estimate of
losses, costs, expenses and detriments which the State may incur
should the Franchisee fail to discharge its obligations under this deed,
that is able to be readily applied without unnecessary administrative
costs, delay or difficulty;

it is in the economic and best interests of both the State and the
Franchisee that a genuine pre-estimate of the nature referred to in
clause 11.11(d)(ii)B be adopted;

there are many and varied matters which form part of the losses, costs,
expenses and detriments which the State may incur as a result of a
failure by the Franchisee to discharge its performance obligations
under this deed, many of which are either difficult, or in some cases
impossible, to calculate with precision;

the genuine pre-estimate of losses, costs, expenses and detriments
adopted in this deed and set out in Part 1 of the Performance
Specification meets the requirements set out in clauses 11.11(d)(ii)B,
11.11(d)(i1))C and 11.11(d)(ii)D; and

the Franchisee:

1) possesses extensive commercial experience and expertise;
and

2) enters into this deed with the intention that clause 11.11 is
legally binding, valid and enforceable in accordance with its
terms.

Each Franchisee agrees to exclude and waive any right of the benefit of, to the
extent permissible, the application of any legal rule or norm, including under
statute, equity and common law, relating to the enforceability of clause 11.11 or
the characterisation of it as a penalty.

(Application of Compensation):

@

(i)

(iii)

Compensation may be applied by the State towards funding:

A.

B.

Toll discounts for Tollroad Users;
Toll-free periods for Tollroad Users;

the crediting of amounts to Product Users' accounts in relation to their
use of the Tollroad;

community infrastructure; or

such other purposes as the State may determine, provided that the
value of any such initiative shall not exceed the accrued Compensation
to date.

If the State decides that the Compensation shall be used to fund the payment of
amounts to Product Users' accounts, the State may advise the relevant Franchisee
of the basis upon which the State requires the payments to be calculated.

Within 15 Business Days after being given the information specified in clause
11.11(e)(ii), the Franchisee will give to the State, in writing:
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A. full details of the amount payable to each Product User;

a copy of the explanatory statement that the Franchisee proposes to
provide to the Product Users; and

C. details of the procedures that the Franchisee intends to follow in order
to pay that Compensation.

(iv) The Franchisee shall make the payments referred to in clause 11.11(e)(iii) within
15 Business Days (or by such later date as the State may direct) after the State has
approved the payment calculations, and other information provided to the State
under clause 11.11(e)(iii).

) Unless the State otherwise directs, all credits shall be paid to the account that each
Product User uses to pay Tolls and other amounts due to the Franchisee.

11.12 Traffic Management MOU

(a) (Obligation to negotiate terms): Within 18 months of the Sale Date, the Franchisees and
the State must use their reasonable endeavours to negotiate the terms of a Traffic
Management MOU to be entered into by them.

(b) (Purpose): The purpose of the Traffic Management MOU will be record the detailed
processes that will govern the operational Traffic management activities to be undertaken
by the Franchisees and the State in relation to the Tollroad.

(©) (Requirements): The Traffic Management MOU should address the following matters:
(1) communication standards and information request response times;
(ii) transport planning and coordination activities;
(1ii) procedures for a party seeking access to, controlling, and returning control to,

intelligent transport system devices, owned and typically operated by the other
party, including management of risks and liabilities and impacts of the
Franchisees' performance obligations;

(iv) changes to TMR's Traffic management practices and standards and consequent
impacts on the Tollroad; and

) any other road operation or Traffic management activities considered relevant by
either the Franchisees and the State.

(d) (Review): If the Franchisees and the State are able to enter into a Traffic Management
MOU in accordance with this clause 11.12, the parties must participate in negotiations to
review the terms of that Traffic Management MOU at least every 2 years from its date of
execution.

12. Tolling and Tollroad User service
12.1 Levying of Tolls and imposition of charges
(a) (Right to levy Tolls): Each Franchisee may levy Tolls for the use of the Tollroad (or any

part of the Tollroad) for the passage of Vehicles in accordance with this deed, the Transport
Infrastructure Act and the Gazette Notice.
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(b)

(c)

(d)

(Right to impose Administration Charges and User Administration Charges): Each
Franchisee may impose Administration Charges and User Administration Charges in
connection with the Tollroad in accordance with this deed, the Transport Infrastructure Act
and the Gazette Notice.

(Right to impose Product Charges and Account Requirements): Each Franchisee may
impose relevant Product Charges and Account Requirements in connection with:

(1) the use of or entitlement to use, the Tollroad (or any part of the Tollroad); or

(i1) the provision of services in connection with the use of, or an entitlement to use,
the Tollroad (or any part of the Tollroad),

in accordance with this deed and the Nominated Tolling Product Schedule.

(Tolling System): Each Franchisee may only levy Tolls by means of the Tolling System and
supporting procedures.

12.2 Sources of revenue and returns

(a)
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(Franchisees): Each Franchisee may only derive revenue or other returns from:
(1) Tolls levied in accordance with clause 12.1(a);

(i) Administration Charges and User Administration Charges imposed in accordance
with clause 12.1(b);

(iii) Product Charges and Account Requirements imposed in accordance with
clause 12.1(c);

(iv) payments received under Interoperability Agreements relating to the use of the
Tollroad;
) to the extent considered revenue, amounts collected from Product Users for use of

another tollroad;

(vi) interest or other returns on monies owing to or held by or on behalf of that
Franchisee;

(vii) payments received from operators of advertising signs located on the Site;

(viii) proceeds of Claims against a Tollroad User arising from damage to the Tollroad

caused by the Tollroad User;

(ix) payments received from Local Government for works constructed by (or at the
direction of) the Franchisee in conjunction with Modifications or Upgrades to the
Tollroad;

x) payments from telecommunications providers in relation to telecommunications

cables located in the Leased Area;

(xi) payments received under a licence agreement for use of part of the Illaweena
Street site by LMPL's vegetation maintenance contractor;

(xii) proceeds from the disposal of assets; and

(xiii) any other revenue or return approved by the State from activities approved by the
State or permitted under this deed.
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12.3

12.4

(b) (Associates): Each Franchisee must ensure that after the Commencement Date, none of its
Associates derive revenue or other returns in connection with the Activities (under any new
arrangements entered into after the Sale Date) other than revenue or returns derived:

1) directly or indirectly from payments made by that Franchisee; or
(ii) under arm's length commercial arrangements approved by the State.
No other fees and charges

Each Franchisee must:

(a) ensure that no Toll, Administration Charge or User Administration Charge; and
(b) use its best endeavours to ensure that no Product Charge, Account Requirement or other
amount,

is levied, charged or imposed by it on, or required to be paid to, advanced to or deposited with it by any
person in connection with the use of or an entitlement to use the Tollroad (or any part of the Tollroad)
or otherwise in connection with the Tollroad, other than:

(©) on Tollroad Users:

(1) Tolls levied, Administration Charges and User Administration Charges charged
and imposed in accordance with this deed, the Transport Infrastructure Act and
the Gazette Notice; or

(i1) Product Charges and Account Requirements imposed in accordance with the
Nominated Tolling Product Schedule; or

(d) on third parties with whom that Franchisee has an Interoperability Agreement with, amounts
equivalent to, and not exceeding the amounts of, such Tolls, Administration Charges, User
Administration Charges, Product Charges or Account Requirements which are recoverable
under any Interoperability Agreements with respect to the use of the Tollroad (or any part of
the Tollroad).

Tolling System

(a) (Compliance with Performance Specification and Interoperability): Each Franchisee
must:
@) ensure that the Tolling System complies with the requirements and specifications

set out in the Performance Specification; and
(i1) comply with the requirements of the Gazette Notice in relation to Interoperability.

(b) (Transitional arrangement): The State agrees that, until the third anniversary of the Sale
Date, a failure of the Tolling System to comply with the Performance Specification, or a
failure by a Franchisee to meet the Performance Specification as a result of the performance
of the Tolling System, will not result in:

(1) the Franchisee becoming liable to pay or apply Compensation; or
(i1) the occurrence of an Event of Default under clause 33.1.

(©) (Toll Points): Each Franchisee must not:
@) remove any Toll Point;

L\312378129.5 88



(i) change the location of any Toll Point; or
(iii) create any new Toll Point,
without the written consent of the State.

12.5 Interoperability Agreements

(a) (Existing Agreements): The State agrees and acknowledges that:
@) the Franchisees have entered into the Existing Agreements at the Sale Date; and
(i1) clauses 12.5(c) (but only to the extent that clause 12.5(c) refers to the making of

Interoperability Agreements) and 12.5(d) do not apply to the Existing Agreements.

(b) (Reasonable endeavours): Each Franchisee must use all reasonable endeavours to enter into
an agreement with each Tollroad Service Provider for each other Australian tollroad from
time to time and the operator of each other Australian tollroad (as necessary), so that the
Tolling System operates as an Interoperable system.

(©) (Information): Each Franchisee must give the State:

1) as soon as practicable after the Interoperability Agreement is made or varied, a
copy of each Interoperability Agreement concerning the Tollroad; and

(i1) by the day that is 20 Business Days after the end of each 6 month period from the
Commencement Date, details of the status of negotiations concerning
Interoperability Agreements and, to the extent that Interoperability Agreements
have been entered into, a report summarising in such detail as the State may
reasonably require, the terms of the new or amended Interoperable arrangements
involving the Tollroad and any other relevant tollroad.

(d) (Roaming fees): Each Franchisee must comply with the requirements of the National
Tollroad MOU.

12.6 Tollroad User Services
Each Franchisee, in interacting with Tollroad Users, must provide services to a standard that, at a

minimum, is consistent with the standard to which such services are performed by other Tollroad
Service Providers and in accordance with the Tollroad User Service Practice Requirements including:

(a) complying with the service requirements in respect of Tollroad Users of the Performance
Specification;

(b) providing Traffic information services and systems to Tollroad Users;

(c) providing Traffic Incident management (including Vehicle breakdown services);

(d) providing account management services and systems;

(e) marketing and providing information on the Tollroad and Tolling (including offering

appropriate tolling products to different market segments) through reasonably available and
sufficient communications channels (which, among other things, meet the communications
needs of different ethnic groups and disadvantaged groups);

® operating an Interoperable system,;
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(h)

@)

ensuring that the tolling products made available to Tollroad Users are reviewed periodically
and amended or developed, having regard to:

1) advancements in technology;
(i1) operation and maintenance practices as required by Best Practices; and
(iii) the most efficient means of Tolling, from the perspective of the Franchisees and

the vehicular Tollroad Users;

ensuring that there is no restriction or qualification (other than those specified in the
Nominated Tolling Product Schedule) imposed on persons to whom products required for
Tolling are distributed or on the use of those products;

outlining clearly on its website (and in relevant advertising material) the material differences
between each Nominated Tolling Product and the Product Contract for the different
Nominated Tolling Products; and

repaying any amounts incorrectly charged in accordance with clause 3.1 of Part 2 of the
Performance Specification

(Tollroad User Services).

12.7 Tolling Products

(a)

(b)

L\312378129.5

(Nominated Tolling Products): Unless otherwise agreed by the State, each Franchisee must
make available each Nominated Tolling Product:

(1) pursuant to a Product Contract for that Nominated Tolling Product; and
(i1) to all Tollroad Users, other than cyclists and pedestrians.

(Tolling Product Amendment):

1) Each Franchisee must not:
A. suspend, delete or discontinue any Nominated Tolling Product; or
B. provide any arrangement or tolling product in connection with the use
of, or entitlement to use the Tollroad other than a Nominated Tolling
Product,

(each a Tolling Product Amendment), without obtaining the prior consent of the

State.

(i1) If a Franchisee desires a Tolling Product Amendment, it must submit a notice to
the State:

A. setting out the details of the proposed Tolling Product Amendment;

B. in the case of a proposed new arrangement or tolling product, attaching
the proposed Product Contract that will apply to that arrangement or
tolling product; and

C. seeking the State's consent to:

1) the proposed Tolling Product Amendment;
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2) any changes necessary to the Nominated Tolling Product
Schedule to reflect that Tolling Product Amendment; and

3) in the case of a proposed new tolling product or
arrangement, the proposed Product Contract for that tolling
product or arrangement.

(iii) The State must not unreasonably withhold its consent to a Tolling Product
Amendment if that Tolling Product Amendment:

A.

in the case of a proposed new arrangement or tolling product, is
required as a consequence of a change in technology pursuant to
clause 12.6(g);

in the case of a proposed deletion or discontinuance of a Nominated
Tolling Product, that Nominated Tolling Product is to be replaced by a
proposed new arrangement or tolling product to reflect a change in the
Tolling System in accordance with clause 12.7(b)(ii); or

in any case in the State's opinion (acting reasonably):

4) is not detrimental to the State, Tollroad Users, or other
members of the public generally; and

5) is consistent with the relevant Franchisee's Tollroad User
Service obligations.

(iv) The State must advise the relevant Franchisee within 20 Business Days (or such
longer period as the State reasonably requests given the nature of the Tolling
Product Amendment) of receiving the relevant Franchisee's notice under clause
12.7(b)(ii), that:

A.

12.8 Product Contracts

(a)
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it consents to the Tolling Product Amendment and, if applicable, the
proposed Product Contract;

either or both of the Tolling Product Amendment and, if applicable, the
proposed Product Contract, is unacceptable to it and the reasons why
the Tolling Product Amendment or the proposed Product Contract is
unacceptable; or

it requires further information from the Franchisee regarding the
Tolling Product Amendment. If so, the State must respond in terms of
clauses 12.7(b)(iv)A or B within 20 Business Days of receiving that
additional information from the Franchisee.

(Terms of Product Contract): Each Franchisee must, in respect of each Nominated Tolling

Product:

(1) offer a contract, which:

A.

imposes Product Charges or Account Requirements in respect of that
Nominated Tolling Product that are no greater or more onerous on the
Product User or the Non-Product User than the Product Charges or
Account Requirements provided for in the Nominated Tolling Product
Schedule in respect of that Nominated Tolling Product;
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(b)
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B. provides for the payment or deposit (as applicable) of those Product
Charges or Account Requirements by a Product User or a Non-Product
User and the application and, if applicable, refund by the Franchisee of
those Product Charges or Account Requirements in circumstances and
on terms consistent with the provisions in respect of that Nominated
Tolling Product specified in the Nominated Tolling Product Schedule;

C. provides for each Product Feature applicable to that Nominated Tolling
Product; and

D. complies with the requirements of clause 12.8(b),
(in each case a Product Contract);

(i1) ensure that each Tollroad User is advised in clear terms that the Product Contract
is available for them to accept;

(iii) make the terms and conditions attaching to a Product Contract available to all
Product Users and Non-Product Users; and

(iv) provide written confirmation to a Product User or Non-Product User of the
Product Features, Product Charges and Account Requirements applicable to that
Nominated Tolling Product and the arrangements for use of the Tollroad
(including the name of the Product User or Non-Product User, details of the
Vehicles to which the arrangements relate (including the category of Vehicle and
the Vehicle's licence plate number), the period of time covered by that
arrangement, and details of the payment term and means of payment):

A. at the time the Product User or Non-Product User enters into a Product
Contract for that Nominated Tolling Product; and

B. in the most expedient manner, having regard to the means by which the
Product User or Non-Product User makes that arrangement for the use
of the Tollroad.

(Requirements for Product Contracts): Each Franchisee must ensure that each Product
Contract:

(1) uses simple, concise and plain language;

(i1) is appropriate for the class or market segment to which the Product User or Non-
Product User belongs;

(ii1) is fair and reasonable;

(iv) provides for reasonable notice of failure to pay, suspension and termination
consistent with the terms on which other services in other industry sectors are
typically provided to the general public at large but having appropriate regard to
the nature of other electronically tolled tollroads and, in any event, provide for
reminders to be issued with reasonable notice periods prior to suspension or

termination,;
W) provides for prompt repayment of any amounts incorrectly charged;
(vi) indicates the availability of the system established under clause 12.9 for receiving

and addressing Tollroad User Complaints and ensure that Complaints and
disputes are addressed in accordance with that system;
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(vii)

(viii)

(ix)
x)

(xi)

indicates the availability of the Tolling Ombudsman established under

clause 12.12 for receiving, investigating and facilitating the resolution of Tollroad
User Complaints where an outcome satisfactory to the parties involved in respect
of a Complaint cannot be agreed through the system that is used in accordance
with clause 12.9;

states clearly and with sufficient certainty the rights and responsibilities of the
Product User or Non-Product User and the Franchisee;

does not attempt to exclude any statutory consumer protection;

advises Product Users and Non-Product Users of the Franchisee's policy and
obligations in respect of privacy; and

is readily available to Tollroad Users to ensure that they can make informed
choices about use of the Tollroad and the cost of using the Tollroad.

(©) (Product Contract Amendment):

@

(i)

(iii)

(iv)

Each Franchisee must not modify, vary, amend or replace any Product Contract
(Product Contract Amendment) without obtaining the prior consent of the
State.

If a Franchisee desires a Product Contract Amendment, it must submit a notice to
the State setting out the details of the proposed Product Contract Amendment.

The State must not unreasonably withhold its consent to a Product Contract
Amendment if in the State's opinion (acting reasonably) that Product Contract
Amendment:

A. is consistent with the Franchisee's Tollroad User Service obligations
under this deed; and

B. is not to the detriment of the State, Tollroad Users or other members of
the public generally.

The State must make a decision as to whether or not it will consent to the
proposed Product Contract Amendment and advise the Franchisee within 20
Business Days (or such longer period as the State reasonably requests given the
nature of the Product Contract Amendment) of receiving the Franchisee's notice
under clause 12.8(c)(ii), that:

A. it consents to the Product Contract Amendment;

B. the Product Contract Amendment is unacceptable to it and the reasons
why the Product Contract Amendment is unacceptable; or

C. it requires further information from the Franchisee regarding the
Product Contract Amendment. If so, the State must respond in terms
of clause 12.8(c)(iv)A or B within 20 Business Days of receipt by the
State of that additional information from the Franchisee.

12.9 Dealing with Tollroad User Complaints

Each Franchisee must maintain a system for receiving and addressing Complaints of Tollroad Users
(including Interoperable Users) (Tollroad User Complaints) which:

(a) is readily accessible at no cost (other than telephone or internet service provider charges);
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(b)

(c)

(d)

(e)

()

(2

(h)

1210 Reports

is easy to use (including meeting the needs of disadvantaged groups and the needs of people
with disabilities);

is well promoted on the Franchisee's website and on account statements and other
correspondence with Tollroad Users, so that Tollroad Users should be aware of its existence;

operates efficiently by dealing with Complaints in a timely manner using appropriate
processes and forums and by regularly reviewing its performance;

where the legal rights of a person are at issue, produces and is seen to produce fair outcomes
by:

(1) observing principles of procedural fairness;
(i1) producing outcomes based on the information before it; and
(iii) making decisions and arriving at outcomes using specific criteria;

remains accountable for its operations by making publicly available information about
Complaints which are considered by the Tolling Ombudsman;

has appropriate and comprehensive terms of reference which are regularly reviewed to
achieve best practices;

is subject to periodic independent reviews of its performance by the Tollroad User Service
Auditor; and

provides information regarding the availability of the Tolling Ombudsman where a
satisfactory outcome cannot be agreed in respect of a Complaint.

Each Franchisee must provide the State with the reports set out in clause 4 of Part 2 of the Performance
Specification.

12.11 Tollroad User Service and Toll Management Audits

(a)
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(Annual audits):

(1) Each Franchisee will be subject to annual audits to determine whether the
Franchisee is providing:

A. Tollroad User Services and Tollroad User Complaints resolution to the
level required by clauses 12.6 and 12.9 and in accordance with the
requirements of the Performance Specification (Tollroad User Service
Audit); and

B. Toll Management in accordance with the requirements of the
Performance Specification (Toll Management Audit).

(i1) Each Franchisee must fully and promptly co-operate with:

A. the Tollroad User Service Auditor to allow the Tollroad User Service
Auditor to carry out the Tollroad User Service Audit in the manner it
considers necessary; and
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(b)

(c)

(d)
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B. the Toll Management Auditor to allow the Toll Management Auditor
to carry out the Toll Management Audit in the manner it considers
necessary.

(Auditors):

(@)

(i)

(iii)

@iv)

™)

The State and the Franchisees must appoint an independent auditor to conduct the
Tollroad User Service Audit (Tollroad User Service Auditor) within 60
Business Days of the Commencement Date. If the parties have not agreed on the
person who should be the Tollroad User Service Auditor by the date for
appointment of the Tollroad User Service Auditor, then the parties must appoint
the Queensland Auditor General to be the Tollroad User Service Auditor.

The Tollroad User Service Auditor may conduct the Tollroad User Service Audit
as he or she considers necessary to determine whether each Franchisee is meeting
the required level of Tollroad User Services and Tollroad User Complaints
resolution in accordance with clauses 12.6 and 12.9 and the Performance
Specification.

The State and the Franchisees must appoint an independent auditor to conduct the
Toll Management Audit (Toll Management Auditor) within 60 Business Days
of the Commencement Date. If the parties have not agreed on the person who
should be the Toll Management Auditor by the date for appointment of the Toll
Management Auditor, then the parties must appoint the Queensland Auditor
General to be the Toll Management Auditor.

The Toll Management Auditor may conduct the Toll Management Audit as he or
she considers necessary to determine whether each Franchisee is meeting the
required level of Toll Management in accordance with the Performance
Specification.

The same independent auditor can be appointed as both the Tollroad User Service
Auditor and the Toll Management Auditor.

(Audit reports):

@

(i)

(iii)

(iv)

After having conducted the Tollroad User Service Audit, the Tollroad User
Service Auditor must provide a report of the audit to the State and each
Franchisee.

After having conducted the Toll Management Audit, the Toll Management
Auditor must provide a report of the audit to the State and each Franchisee.

The audit reports:

A. may include any information each auditor thinks desirable in relation
to matters that are the subject of the audit;

B. must set out the reasons for opinions expressed in the report; and

C. may include any recommendations arising out of the audit that each
auditor thinks fit to make.

The State may (but is not obliged to) publicly disclose the audit reports.

(Audit budgets):
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1) The State must give each Franchisee at least 45 Business Days notice of the date
on which the State proposes that the Tollroad User Service Auditor commences
his or her annual audit and the State and the Franchisee, both acting reasonably
and using their respective reasonable endeavours, must seek to agree a budget or
other fee arrangement which is accepted by the Tollroad User Service Auditor for
the scope of work set out in clause 12.11(b)(i) in respect of each Tollroad User
Service Audit.

(ii) If the budget or other fee arrangement is not agreed in accordance with
clause 12.11(d)(ii):

A. by the date for appointment of the Tollroad User Service Auditor under
clause 12.11(b)(i), the State may instruct the Tollroad User Service
Auditor to commence the Tollroad User Service Audit; and

B. within 20 Business Days of the date which the State has proposed as
the date by which the Tollroad User Service Auditor must commence
his or her annual audit, either the State or the Franchisee may refer the
dispute regarding the budget or other fee arrangement for dispute
resolution under clause 36.

(iii) The State must give each Franchisee at least 45 Business Days notice of the date
on which the State proposes that the Toll Management Auditor commences his or
her annual audit and the State and the Franchisee, both acting reasonably and
using their respective reasonable endeavours, must seek to agree a budget or other
fee arrangement which is accepted by the Toll Management Auditor for the scope
of work set out in clause 12.11(b)(iv) in respect of each Toll Management Audit.

(iv) If the budget or other fee arrangement is not agreed in accordance with
clause 12.11(d)(iii):

A. by the date for appointment of the Toll Management Auditor under
clause 12.11(b)(iii), the State may instruct the Toll Management
Auditor to commence the Toll Management Audit; and

B. within 20 Business Days of the date which the State has proposed as
the date by which the Toll Management Auditor must commence his or
her annual audit, either the State or the Franchisee may refer the
dispute regarding the budget or other fee arrangement for dispute
resolution under clause 36.

W) If the same independent auditor has been appointed as both the Tollroad User
Service Auditor and the Toll Management Auditor, a combined budget or other
fee arrangement can be agreed for the entire scope of work.

(e) (Costs and expenses): The reasonable costs and expenses (including professional fees) of
each of the Tollroad User Service Auditor and the Toll Management Auditor will be paid to
the Tollroad User Service Auditor and the Toll Management Auditor respectively by the
State in accordance with the budget/s or the fee arrangement/s agreed under clause 12.11(d)
or determined in accordance with clause 36. The Franchisees must pay the State on demand,
from time to time, 50% of all such costs and expenses paid by the State.

® (Information and access): The State and each Franchisee must provide such information
and documentation, and access to, and explanation of, systems, records and procedures
manuals, wherever located, to the Tollroad User Service Auditor or the Toll Management
Auditor respectively as may be reasonably required by the Tollroad User Service Auditor or
the Toll Management Auditor for the purpose of performing their respective functions under
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this deed. Each Franchisee must provide such access to its directors as the Tollroad User
Service Auditor or the Toll Management Auditor may reasonably require.

1212 Tolling Ombudsman

(a)

(b)

(c)

(d)

(e)

S

(2
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(Appointment): The Franchisees must appoint an independent third party to conduct the
Tolling Ombudsman Services (Tolling Ombudsman) within 60 Business Days of the
Commencement Date. The consent of the State must be obtained for this appointment and if
the parties have not agreed on the person who should be the Tolling Ombudsman by the date
for appointment of the Tolling Ombudsman, then the parties must appoint the Queensland
Auditor General to be the Tolling Ombudsman.

(Replacement): Unless the Queensland Auditor General has been appointed as the Tolling
Ombudsman, the State may at any time in its absolute discretion require the Franchisees to
appoint a replacement third party as the Tolling Ombudsman within 60 Business Days in
accordance with the requirements of clause 12.12(a).

(Objectives): The Tolling Ombudsman:

1) must be appointed, and must act based upon, principles of independence, natural
justice, access, equity, effectiveness, accountability and community awareness;

(ii) is to receive, investigate and facilitate the resolution of Tollroad User Complaints
where an outcome satisfactory to the parties involved in respect of a Complaint
cannot be agreed through the system that is used in accordance with clause 12.9;

(iit) is not to advocate for either a complainant or the Franchisees;

(iv) is intended to provide an independent dispute resolution scheme between Tollroad
Users and the Franchisees that is fair, informal and accessible alternative to court
proceedings and is cost free for complainants; and

) is to resolve Tollroad User Complaints independently and promptly, taking into
account the Law, Best Practices, and fair and reasonable outcomes for the
complainant and the Franchisees.

(Tollroad User Complaints): The Tolling Ombudsman is to be appointed to consider
Complaints:

(1) that are Tollroad User Complaints and not with respect to an infringement notice
issued by an Authority; and

(i1) with respect to which the complainant has made a genuine attempt to resolve with
the Franchisees.

(Available): Each Franchisee must ensure the availability of the Tolling Ombudsman is well
promoted, including in Product Contracts as required by clause 12.8(b)(vii) and on its
website, so that Tollroad Users are aware of its existence.

(Costs and expenses): The Franchisees are responsible for all costs and expenses of the
Tolling Ombudsman and must not pass on any of these costs and expenses to the parties
involved in respect of a Tollroad User Complaint.

(Co-operate): Each Franchisee must fully and promptly co-operate with the Tolling
Ombudsman to allow it to carry out the Tolling Ombudsman Services in the manner it
considers necessary.
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(h) (Binding decisions): Decisions of the Tolling Ombudsman:
@) will be binding upon the Franchisees, other than:

A. compensation awards for consequential, economic, loss of profit or
punitive damages; and

B. decisions that would put the Franchisees in breach of this deed; and
(i1) will not be binding upon complainants.
6))] (Records and reports): The Franchisees must ensure that:
(1) the Tolling Ombudsman maintains accurate, comprehensive and accessible

records; and

(i) the reports that are referred to in clause 12.10 are accompanied by a report signed
by an authorised representative of the Tolling Ombudsman detailing the provision
by it of Tolling Ombudsman Services, including the number of Tollroad User
Complaints it has dealt with in that 3 month period and an overall summary of the
resolutions, in such form as the State may reasonably require (as may be amended
by the State from time to time as reasonably required to ensure that the State has
accurate and comprehensive information concerning the manner and the standards
to which Tollroad User Complaints are being resolved).

13. Interaction with transport network

13.1 No restrictions

(a) (No restriction on changes to transport network): Nothing in the Concession Documents
will in any way restrict, or require the exercise of, any right or power of the State or a Local
Government, directly or through any Authority, to develop, manage or change Queensland's
transport network.

(b) (Examples): Accordingly, and without limiting clause 13.1(a), the State, a Local
Government and all other Authorities will be entitled on their own account, and to authorise
others to exercise, or not exercise, any right or power they would otherwise have had, to:

(1) construct new tollroads, Motorways and other Roads;
(i1) extend, alter or upgrade existing tollroads, Motorways and other Roads;
(iii) connect new or existing tollroads, Motorways and other Roads to the Tollroad;
(iv) construct new public transport routes or services;
%) extend, alter or upgrade existing public transport routes or services;
(vi) otherwise implement government transport policies; or
(vii) otherwise do anything which, subject to this deed, they are empowered to do by
Law.
(©) (Franchisees' risk): Subject to clauses 13.3, 15.8, 18.1(a) and 18.1(b), each Franchisee

acknowledges and agrees that it has no Claim against the State with respect to any
consequence of the State exercising, or not exercising, any right or power of the type referred
to in this clause 13.1.
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13.2 Principal Traffic Connections

The parties acknowledge that the Franchisees have prepared the Base Case Financial Model on the
assumption that, subject to any closures which are necessary as a result of:

(a) the occurrence of Special Events;
(b) the existence of a material threat to the health or safety of the public; or
(©) any temporary closures reasonably required for maintenance or repair works in relation to:
(1) any Principal Traffic Connections; or
(i1) any Roads, transport infrastructure or PUP in the vicinity of any Principal Traffic
Connections,

the Principal Traffic Connections will not be closed or Materially Reduced during the Concession
Period.

13.3 Proximate Work

(a) (State may undertake Proximate Work): Each Franchisee acknowledges and agrees that
the State may do any one or more of the following (each a Proximate Work) or permit the
Local Government or another nominee to do so:

) construct, operate, maintain or repair any Road, railway, light rail, monorail,
busway, path, bikeway, veloway or other means of Vehicle, public transport,
pedestrian or bicycle access (in whole or in part) under, on or above the Site;

(i1) construct, operate, maintain or repair any PUP or any other infrastructure or
improvement (in whole or in part) under, on or above the Site;

(iii) connect any Road, railway, light rail, monorail, busway, path, bikeway, veloway
or other means of Vehicle, public transport, pedestrian or bicycle access to the
Tollroad or to any other structures located (in whole or in part) under, on or above
the Site; and

@iv) connect any PUP or other infrastructure or improvement to the Tollroad or to any
other structures located (in whole or in part) under, on or above the Site.

(b) (Restrictions on Proximate Work): The State must not (and must not permit a nominee to):

@) carry out any Agreed PW pursuant to this clause 13.3 in a manner which would
permanently prevent a Franchisee from undertaking the Activities;

(i1) carry out any Proximate Work, other than Agreed PW, pursuant to this clause
13.3 in a manner which would:

A. prevent a Franchisee from undertaking the Activities substantially in
accordance with this deed;

B. materially adversely affect the workmanship, durability or functional
integrity of any element of the Tollroad;

C. materially adversely affect a Franchisee's ability to Handover the
Tollroad in accordance with the requirements of this deed; or
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(d)
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D. reduce the Tollroad's available Traffic flow capacity for any period to
below that required to service the Traffic flow demand during that
same period,

without the prior consent of the Franchisee, except to the extent that this is a
consequence of work being carried out for or in connection with the Proximate
Work and such work is either:

E. non-peak hour work, which may be periodic; or
F. occasional short term work.

(State Notice): If the State proposes to undertake a Proximate Work or permit a nominee to
do so then:

(1) the State must give the Franchisees reasonable notice of its intention to do so; and

(i1) the Franchisees must fully co-operate with the State and its Associates to enable
the State or its Associates to undertake the Proximate Work.

(Proximate Work): If the State decides to undertake a Proximate Work (or permits a
nominee to do so), then:

(1) the Franchisees must:

A. give the State and its Associates sufficient access to the Site to enable
the State to plan, design, investigate, undertake, maintain or operate
the Proximate Work;

B. fully co-operate with the State and its Associates to facilitate the

implementation of the Proximate Work, including permitting
reasonable temporary closures of lanes, paths or other parts, of the
Tollroad and otherwise allowing the management of Traffic on,
entering or leaving the Tollroad to facilitate the State and its
Associates managing Traffic on or in the vicinity of the Tollroad;

C. carefully co-ordinate and interface the Activities with the activities
associated with the Proximate Work; and

D. use its best endeavours to minimise any interference with, or disruption
or delay to, the activities associated with the Proximate Work; and

(i1) the State must:

A. carefully co-ordinate and interface all activities associated with the
Proximate Work with the Activities;

B. use its best endeavours to minimise any interference with, or disruption
or delay to, the Activities;

C. ensure that its Associates comply with the requirements of this clause
13.3(d)(ii); and

D. use its best endeavours to ensure that the entity undertaking the
Proximate Work has an obligation to fully co-operate with the
Franchisees and their Associates to facilitate the implementation of the
Activities.
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(Maintenance responsibility): If the State constructs any Proximate Work upon the Site (or
permits a nominee to), the State may at any time issue to the Franchisees a "Modification
Proposal" under clause 14, in relation to the maintenance and repair of that Proximate Work.
The procedures in that clause will then apply.

(Tolling responsibility): Each Franchisee is responsible for temporarily or permanently
augmenting the Tolling System so as to avoid any untolled use of the Tollroad during or
after the undertaking of any Proximate Work. The State will (or will procure its nominee to)
reimburse the Franchisee's reasonable direct costs of this work.

14. Modifications

14.1 Modifications proposed by the State

(a)

(b)

(c)

(d)
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(Modification Proposal): The State may at any time issue to the Franchisees a notice titled
"Modification Proposal” setting out the details of a proposed Modification which the State is
considering, including the State's proposed requirements for the implementation of the
proposed Modification. The State will not be obliged to proceed with any Modification
proposed in a "Modification Proposal".

(Restriction): Despite anything else in this clause 14.1, the State may not require the
Franchisees to implement a Modification to the Tollroad that will, once such a Modification
is completed, adversely affect the vehicular use, patronage or capacity of the Tollroad or the
Franchisees' ability to levy Tolls.

(Franchisees' Modification Notice): As soon as practicable and in any event within 40
Business Days after receipt of a Modification Proposal (or such longer period as agreed by
the parties), the Franchisees must provide the State with a notice (Franchisees’
Modification Notice) setting out detailed particulars of:

1) each Franchisee's estimate of the Modification Costs which it will incur, or the
Modification Savings which it will derive, by carrying out the proposed
Modification including a breakdown of the Modification Costs or Modification
Savings relating to the Activities;

(i1) the basis (if any) on which the Franchisee would be prepared to fund the whole or
part of the Modification provided that the Franchisee will not be required to raise
any additional debt or equity to pay for the Modification Costs unless the
proposed Modification is reasonably expected to generate sufficient additional
tolled Traffic to enable the Franchisees to service that extra debt and pay a
reasonable rate of return on that extra equity;

(iii) the effects which the proposed Modification will have on Tollroad Performance;

@iv) the Validity Period together with a detailed explanation of the circumstances if
the Validity Period is less than 20 Business Days; and

W) any other relevant information requested by the State.

(Franchisees' Modification Notice requirements): The Franchisees' Modification Notice
must be prepared:

@) so as to avoid, as far as practicable, the need for a new Approval or a modification
to an existing Approval for the implementation of the Modification;

(i1) on an open book basis with respect to each Franchisee's internal costs and the
costs of any Relevant Entity (and to this end each Franchisee must allow the State
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review and audit rights sufficient to verify that the Franchisees' Modification
Notice has been prepared in accordance with the requirements of this deed
(including the definition of "Modification Costs"));

(ii1) assuming each Franchisee (or the Relevant Entity, as applicable) is a willing,
efficient and competent provider of the Modification in an efficient and
competitive market;

(iv) in a manner which is consistent with the requirements of the State for the
implementation of the Modification;

W) having regard to minimising the disruption to Tollroad Users and that part of the
Road network affected by the proposed Modification;

(vi) having regard to minimising any adverse safety impacts of the Modification;

(vii) in a manner which ensures that all appropriate insurances relevant to the
Modification are taken out and maintained consistently with those that would
have been required by the State if the Modification had been included in the
Activities as applicable, as at the Commencement Date unless the State otherwise
determines; and

(viii) in a manner so that there is no double counting.

(Tender for works): If the State issues a "Modification Proposal" under clause 14.1(a), the
State may require (or the Franchisee may elect) that the Franchisee conduct a tender process
for all or part of the works (including any investigation, survey, design or other pre-
construction activities) which would be required to effect a Modification. The tender
process must be conducted consistently with the principles of the State's procurement
policies in their form as at the date the State gives the Modification Proposal under

clause 14.1(a) (with the necessary changes to reflect that each Franchisee is a private
company rather than an Authority). Each Franchisee must have regard to the outcome of
that tender process (including the tender costs) in the Franchisees' Modification Notice (or
the Franchisees' Modification Notice must be appropriately amended if that notice has
already been provided).

(Election by the State): Within the Validity Period, the State must advise the Franchisees
that:

(1) the State:

A. requires further information and/or clarification with respect to the
Franchisees' Modification Notice; and/or
B. has reduced the scope of the Modification Proposal;

(ii) the State accepts the Franchisees' Modification Notice and if the Franchisees'
Modification Notice contains any options, nominate which option the State
accepts;

(iii) the State rejects the Franchisees' Modification Notice; or

(iv) the State withdraws the proposed Modification,

by notice to the Franchisees (which in the case of clause 14.1(f)(ii) must be titled
"Modification Order").
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(Further information/reduced scope): If the State issues a notice in accordance with
clause 14.1(f)(i), the Franchisees must provide the State with an updated Franchisees'
Modification Notice addressing the issues raised by the State within 10 Business Days after
receipt of the State's notice (or such longer period as agreed by the parties).

(State accepts the Franchisees' Modification Notice): If the State accepts the Franchisees'
Modification Notice in accordance with clause 14.1(f)(ii):

(1) the Franchisee must proceed to implement the Modification on the basis of the
Franchisees' Modification Notice (as accepted by the State); and

(i1) each Franchisee will be relieved of its obligations under this deed to the extent
specified in the Franchisees' Modification Notice (as accepted by the State).

(State rejects Franchisees' Modification Notice): If the State rejects the Franchisees'
Modification Notice in accordance with clause 14.1(f)(iii), the State may require that:

@) the parties consult in good faith, and use their reasonable endeavours to agree on a
mutually acceptable resolution to the matters set out in the Franchisees'
Modification Notice which are in dispute; and/or

(ii) the relevant Franchisee conduct a tender process (if it has not already done so)
under clause 14.1(e).

(If parties reach agreement): If the parties reach agreement on the disputed matters in the
Franchisees' Modification Notice and the State directs a Franchisee to proceed with the
Modification (by notice titled "Modification Order"):

1) the Franchisee must proceed to implement the Modification on the basis of the
Franchisees' Modification Notice (as varied by the parties' agreement, as recorded
in the "Modification Order", on the matters in the Franchisees' Modification
Notice which were in dispute); and

(i1) the relevant Franchisee will be relieved of its obligations under this deed to the
extent specified in the Franchisees' Modification Notice (as varied by the parties'
agreement, as recorded in the "Modification Order", on the matters in Franchisees'
Modification Notice which were in dispute).

(If parties fail to reach agreement): If the parties are unable to reach agreement under
clause 14.1(i) within 10 Business Days after the later of:

@) the commencement of the consultation; or
(i1) the outcome of the tender process is advised to the State (if applicable),

any party may refer the matter for dispute resolution in accordance with clause 36. In
resolving the dispute under clause 36, the parties will, and will direct the expert or arbitrator
to:

(iii) have regard to the principles set out in clause 14.1(d), to the extent relevant;

@iv) assume that funding for the Modification will be provided by the State, unless the
parties otherwise agree; and

%) determine all matters required to enable the Modification to be implemented.

(State may direct the Franchisee to proceed pending outcome of dispute resolution
process): If a party refers the matter for dispute resolution, the State may also direct the
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relevant Franchisee to proceed to implement the Modification by a notice titled
"Modification Order" whether or not the matters in dispute have been agreed or determined
in accordance with clause 36. If the State gives such a notice:

(1) the disputed matters will, until the State and the Franchisee otherwise agree or a
determination is made in accordance with clause 36, be reasonably determined by
the State. In making its determination, the State will:

A. have regard to the principles set out in clause 14.1(d), to the extent
relevant;
B. assume that funding for the Modification will be provided by the State,

unless the parties otherwise agree; and

C. reasonably determine (until the State and the Franchisee otherwise
agree, or a determination is made in accordance with clause 36) all
disputed matters required to enable the Modification to be
implemented, including the changes required to any State Concession
Documents;

(i1) the Franchisee must proceed to implement the Modification on the basis
determined by the State, notwithstanding that the matters in dispute have not been
agreed or determined in accordance with clause 36; and

(iii) any necessary adjustments will be made following the resolution of the matters in
dispute.

(State's options following resolution): Following resolution of the dispute referred for
dispute resolution under clause 14.1(k), the State may (unless it has already exercised its
right under clause 14.1(1)) elect to:

@) require the Franchisee to proceed to implement the Modification in accordance
with the Franchisee's Modification Notice as varied by the resolution; or

(ii) withdraw the proposed Modification,

by notice to the Franchisee (which in the case of clause 14.1(m)(i) must be titled
"Modification Order").

(Franchisee to implement Modification): If the State gives the Franchisee notice pursuant
to clause 14.1(m)(i), the Franchisee:

@) must implement the Modification in accordance with the Franchisees'
Modification Notice (as varied by the resolution, once made); and

(i1) will be relieved of its obligations under this deed to the extent specified in
Franchisees' Modification Notice (as varied by the resolution, once made).

(State may instruct): Whether or not the State has issued a Modification Proposal under
clause 14.1(a) and whether or not a Franchisee has issued the Franchisees' Modification
Notice in response to a Modification Proposal under clause 14.1(c), the State may at any
time during the Concession Period instruct the Franchisee to implement a Modification by
issuing a notice titled "Modification Order". In these circumstances the matters set out in
clauses 14.1(c)(i) and 14.1(c)(iii) will, until the State and the Franchisee otherwise agree or a
determination is made in accordance with clause 36, be reasonably determined by the State.
In making its determination, the State will:
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(i)

(iii)

have regard to the principles set out in clause 14.1(d), to the extent relevant;

assume that funding for the Modification will be provided by the State, unless the
parties otherwise agree; and

determine all matters required to enable the Modification to be implemented.

The State will only exercise this power if the proposed Modification is a relatively minor
one, that does not warrant a fully detailed proposal and costing.

If a Franchisee disagrees with a matter determined by the State under this clause 14.1(0):

@iv)

™)

(vi)

the Franchisee may refer the matter for dispute resolution in accordance with
clause 36;

the Franchisee must proceed to implement the Modification on the basis
determined by the State notwithstanding that the matters in dispute have not been
agreed or determined in accordance with clause 36; and

any necessary adjustments will be made following the resolution of the matters in
dispute.

(Payment and funding of Modification Costs/Savings): If a Franchisee implements a
Modification relating to the Activities in accordance with:

@

(i)

(Modification Cost, when agreed): clauses 14.1(h) or 14.1(j) and the
Franchisees' Modification Notice (as subsequently agreed, if clause 14.1(j)
applies) states that the Modification will result in Modification Costs, the State
must:

A. if the Modification is being funded by the State, pay the Franchisee the
Modification Costs stated in the Franchisees' Modification Notice as
relating to the Activities progressively within 25 Business Days after
each month in which the relevant work was undertaken; or

B. if the Modification is being funded by the Franchisee, pay the
Franchisee when due the amounts (if any) which the Franchisees'
Modification Notice specifies will be paid by the State (as
subsequently agreed, if clause 14.1(j) applies); or

(Modification Costs, when not agreed): clauses 14.1(1), 14.1(n) or 14.1(0)
which results in Modification Costs, the State must pay the Franchisee the
Modification Costs:

A. pending determination in accordance with clause 36 (or agreement
between the parties), as reasonably determined by the State; and

B. following the determination in accordance with clause 36 (or
agreement between the parties), as so determined (or agreed),

progressively within 25 Business Days after each month in which the relevant
work was undertaken (but, where payment is due to a contractor at a particular
time, to enable the Franchisee to pay those amounts to the contractor at that time).

If the Modification Costs paid under clause 14.1(p)(ii)A are more or less than the
Modification Costs for the relevant month as subsequently determined or agreed,
then the difference will be paid by the relevant party to the other; or
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(ii1) (Modification Saving): clauses 14.1(h), 14.1(j), 14.1(1), 14.1(n) or 14.1(o) that
has a Modification Saving under the Franchisees' Modification Notice, the
Franchisee must pay the State 100% of the Modification Saving to the State in the
manner and at the time as agreed between the State and the Franchisee or, to the
extent that they fail to agree, as resolved in accordance with clause 36 (or as
reasonably determined by the State pending determination under clause 36). In
making a determination under clause 36, the expert or arbitrator must ensure, and
the parties must require that the expert or arbitrator ensures, the timing of the
payment will not have an adverse impact upon the ability which, prior to the
change, the Franchisee had to:

A. pay or repay the Concession Debt on the due dates for payment
(without regard to any acceleration of the obligation to pay or repay);
and

B. give to the Equity Investors (treated as if each was a Notional Equity

Investor) the Equity Return they would have received if the
Modification had not been implemented.

(@) (Excluded Works): Each Franchisee acknowledges that the State may issue a Modification
Proposal that decreases, omits, deletes or removes work from the scope of the Activities
conducted on, or the area of, the Site (Excluded Works) and may carry out that Excluded
Work itself or may engage another person to carry out the Excluded Work on its behalf.

(r) (No liability unless Modification Order): Except where a Franchisee is directed to carry
out a Modification pursuant to a "Modification Order" issued by the State under clause
14.1(f), 14.1(j), 14.1(1), 14.1(m) or 14.1(0), a Franchisee will not be entitled to make any
Claim against the State arising out of, or in any way in connection with, a Modification
proposed by the State.

14.2 Modifications proposed by a Franchisee

(a) (No Modification without consent): A Franchisee must not undertake any Modification
without the State's prior consent.

(b) (Franchisee may propose a Modification): A Franchisee may propose a Modification by
giving a written notice with details of:

(1) the proposed Modification;
(i1) the reason for the proposed Modification;
(ii1) the Franchisee's estimate of the Modification Costs it will incur, or the

Modification Savings it will derive, by carrying out the proposed Modification
(including a breakdown of the Modification Costs or Modification Savings
relating to the Activities);

(iv) the time within, and the manner in which, the Franchisee proposes to implement
the proposed Modification;

) the effects which the proposed Modification will have on Tollroad Performance;
and
(vi) the changes (if any) required to the Approvals, and any additional Approvals to

accommodate the proposed Modification.
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(Franchisee to provide statement): If the State requires, the Franchisee must provide in
respect of any Modification it proposes:

(1) a written statement stating that the proposed Modification:

A. will not adversely affect the functional integrity of the Tollroad or the
ability of the Franchisee to carry out the Activities in accordance with
this deed; and

B. will not adversely affect the quality standards, warranties and other
obligations required under this deed; and

(i1) any other information and supporting documentation the State requires.

(State may approve or reject): If a Franchisee gives a notice under clause 14.2(b) together
with any written statement or other information or supporting documentation which the State
requires under clause 14.2(c), the State:

) will consider the Franchisee's proposed Modification in good faith; and
(i1) subject to clause 14.2(e):
A. may approve (with or without conditions) or reject the proposed

Modification in its absolute discretion by notice to the Franchisee
(which in the case of an approval must be titled "Modification
Approval"); and

B. will be under no obligation to approve the proposed Modification for
the convenience of or to assist the Franchisee.

If the State approves the Modification:

(iii) the Franchisee must proceed to implement the Modification on the basis approved
by the State; and

(iv) the Franchisee will be relieved of its obligations under this deed to the extent
specified in the State's approval.

(Modifications required as a result of a change in Law or advancement in technology):
The State must, to the extent a Modification requested by a Franchisee is required to:

(1) ensure that the Tollroad complies with a change in Law; or
(ii) upgrade the Tollroad as required under clause 11.3(c),

do one of the following:

(iii) not reject the Modification proposed by the Franchisee;

(iv) direct the Franchisee to carry out a Modification in accordance with clause 14.1 to
deal with the change in Law or advancement in technology or operation and
maintenance practices (as applicable); or

V) take such other action as the State considers necessary (other than to implement
the Modification either itself or by engaging a third party) to ensure that the
Tollroad complies with the change in Law or advancement in technology or
operation and maintenance practices (as applicable).
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If the change in Law is a Discriminatory Change in State Law then clause 18 will apply.

(Franchisee to bear risks and costs): Unless otherwise agreed in writing by the State, the
Franchisee will bear all risks and costs:

@) associated with proposing a Modification and providing the details under
clause 14.2(b) and complying with clause 14.2(c);

(i) reasonably incurred by the State in assessing a Modification proposed by the
Franchisee; and

(ii1) associated with carrying out a Modification (including the risk in relation to
obtaining and complying with Approvals) proposed by the Franchisee.

Subject to clauses 8.3(b) and 18.1(c) of this deed, the Franchisees will not be entitled to
make any Claim against the State arising out of, or in any way in connection with, a
Modification proposed by a Franchisee and approved by the State under clause 14.2(d).

(Modification Savings): If a Franchisee implements a Modification in accordan