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1 Introduction

1.1  Purpose of this document

(The Terminal) The Terminal is a common user coal port. The Terminal includes
in-loading, stockpiling, reclaiming, out-loading, and associated facilities for the
handling of coal. The Terminal is located at the Port of Hay Point, south of
Mackay in Queensland.

(Declared service under QCA Act) In March of 2001 the State passed a
regulation under which the handling of coal at the Terminal was made a “declared
service” for the purposes of the QCA Act. Access providers of declared services
have an obligation under the QCA Act to negotiate with, and in certain

circumstances provide access to, third parties seeking access to that service. The
regulator under the QCA Act is the QCA.

(Draft access undertaking under QCA Act) The QCA Act has provisions that
allow the owner or operator of a declared service to voluntarily submit a draft
access undertaking to the QCA which sets out the terms and conditions upon
which access will be granted to Access Seekers. If the draft access undertaking
meets certain criteria set out under the QCA Act and is approved by the QCA, it
will regulate third party access to the service.

(Agreements with the State) On 14 September 2001 the DBCT Trustee as trustee
of the DBCT Trust, and DBCT Management entered into a number of agreements
with DBCT Holdings and PCQ (both wholly owned by the State) under which
DBCT Trustee and DBCT Management were granted a 50 year lease (with an
option for a further 49 years) of the Terminal.

(Port Services Agreement) One of the agreements referred to above, the Port
Services Agreement, requires DBCT Trustee to prepare a draft access undertaking
on behalf of DBCT Holdings (which as the owner of the Terminal was formally
responsible for submitting the draft access undertaking) for submission to the
QCA for approval under the QCA Act. The Port Services Agreement also
specifies a number of issues the draft access undertaking must address above and
beyond the requirements of the QCA Act.

(InitialPrevious access undertaking)—Anundertakings) The first access
undertaking for the Terminal was-eriginally approved by the QCA in June 2006.

That undertaking was superseded by a further access undertaking for the Terminal

that was appr th A in tember 2010 (2010 A ndertakin
The 2010 Access Undertaking is due to expire on 3} Deeember 204030 June
2016.

(Background to this Undertaking) After—econsultation—with—AeceessHolders-
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@) i stk de_for_the_allocation_of |

Fermina-by-refercneeto-Svstem-Capacity-AeeordinghOn 23 June
2015 th Al n initial undertaking notice under th A

Act. In response to that Notice, DBCT Management submitted this
Undertaking to the QCA on [imsertf], to replace the eriginal

undertaking2010 Access Undertaking and to establish a new term.

(Approval of this Undertaking) After a public consultation process, the QCA
approved this Undertaking on [insert].

The introductory comments have been updated to reflect the circumstances surrounding
preparation of the Undertaking.

(Purpose of this Undertaking) This Undertaking has been prepared to assist
Access Seekers in reaching negotiated outcomes on the terms and conditions of
access to the Services at the Terminal.

Scope of Undertaking

This Undertaking provides for the negotiation of Access—to—the—Services—at-the-
Terminal.

Duration of Undertaking
This Undertaking will apply on and from the Commencement Date-
L o It

will apply until the Terminating Dae unless withdrawn as provided for in the
QCA Act.

o dino Aot nnroved-b he O A _on
oty aRGie S d v approvea—-o - S

Reviews of Undertaking

(1) as a result of thisany review; of this Undertaking by DBCT
Management, the Access Holders and the QCA, DBCT
Management, the Access Holders and the QCA agree that

amendment of the Undertaking is desirable; or

(2)  the QCA considers it necessary that the Undertaking be amended so
as to rectify a significant inequity or significant unfairness suffered
by an Access Seeker, Access Holder or DBCT Management, which
inequity or unfairness was not generally foreseen or intended at the
Commencement Date,

then DBCT Management will submit to the QCA a draft amending access
undertaking addressing the relevant issue or issues, for approval under the
QCA Act.

(Reviews-arising out of System Capacity prineiples) The change-which
B me.e*ﬁl e*lated ;“ this E“%e”akmg;ei E'.Hseatmgl “e‘l‘ Frecest o .Ehel

4362067—28-DOC46516813_31.docx Page 2




Dalrymple Bay Coal Terminal Access Undertaking

DBCTM i kin r term for this Undertaking, which is br: | nsistent with th

approach taken for the previous two Undertakings. This length of term_ensures_stability
and certainty for industry and DBCTM.

r r tablish in_th revi twi ndertakin Alth h th
rtaking_incl rovision for 1 an r reviews, th rV|w tk |
nd DBCTM is of the view that it is unn t in_pr th reviews in_thi
rtaking. DBCTM understands th xistin rs_ar fth me_view. DBCTM
remain mmitted to maintaining an n_dial with all A Holders and A
kers thr hout the r lat
In_th vent th n_in it r_unfairn in_th ndertakin m ren
thr h the term, DBCTM agr that it sh I r ired_t r th relevan
i mission_of raft amendin rtaking. In ition r th

ACL the QCA has QOWGI’S to require DBCTM to submlt a draft amendmg a—ndeﬁ&kmg—te—

rtakin n tentially to implement amendment r ir th A) if

n to_ensur nsistency with th Act. Th two_featur: rovi
rotection for existin rs and A ker: in ny uninten r unfair
n n f this Undertaking.

ebjeeﬁxees—m—Seeﬁeﬂ—kl—l—&Hd—seeﬁefH%S—e#ﬂ&%Q&%%The 2010 Undertakmg s

specific requirements for reviews with respect to the allocation of access by reference to
System Capacity and with respect to the long term solution process have been removed
as they are no longer relevant to this Undertaking. In the first case, this is because the
allocation of access by reference to System Capacity was a new practice for the 2010
Undertaking, but is now well established and well understood by all stakeholders. In the
second case, this is because the long term_solution process has not resulted in the
outcomes contemplated in _the 2010 Undertaking and is not being further pursued. |
However, the requirement at Section 1.4(c) of the 2010 Undertaking for DBCTM to submit
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a draft amending access undertaking to reflect any agreed mechanisms to improve coal
chain efficiency has been retained and relocated to Section 14(b) of this Undertaking.

(b)  fer(Undertaking includes Standard Access Agreement) For clarification, an-
appheation—for amendment efto this Undertaking may include an application—for

amendment efto the Standard Access Agreement.

1.5 Access Agreements and effect on Existing User Agreements

This Undertaking applies to the negotiation of new Access Agreements or the
negotiation of additional Access rights in addition to those already the subject of
an Access Agreement or Existing User Agreement. Nothing in this Undertaking
requires a party to an Existing User Agreement to vary a term or provision of that
Existing User Agreement.

Qpemﬂeﬁ—& requirement in the 2010 Undertaking to renegotiate th ration an
Maintenance Contract te:for the Terminal has been removed as that renegotiation has
now occurred and an amendment and extension to the contract has now been
implemented.

eaa . . . . .

) ol - he Terminal of the Servi i Sehedul

P

4. 7-Amendment to Undertaking

Any amendment to this Undertaking will be prepared and submitted to the QCA
by DBCT Management in accordance with the QCA Act.

2 Definitions and Interpretation

21 Definitions

Unless the subject or context is inconsistent, each of the capitalised terms used in
the Undertaking has the meaning assigned to it in Schedule H.

2.2 Interpretation

The rules set out in Schedule H apply to and govern the interpretation of this
Undertaking.

4362067—28-DOC46516813_31.docx Page 4
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3 Role of DBCT Management and the Operator
3.1 Role of DBCT Man men

(a) Underseetion136(1)-of the QCA-ActtheThe owner or operator of a declared service
may voluntarily submit a draft access undertaking to the QCA under section 136(1) of the
QCA Act or be required to do so under section 133(1) or 134(2) of the QCA Act.

(b)  The owner of the Terminal (and consequently the declared service) is DBCT Holdings.

(©) DBCT Trustee and DBCT Management, under the Leases, are the lessee and sublessee of
the Terminal. Under the terms of the leases and the Port Services Agreement, DBCT
Management is solely responsible for providing Access to Access Holders and Access
Seekers during the Lease Term. Accordingly, DBCT Management is the operator (within
the meaning of that term in the QCA Act) of the declared service.

(d)  DBCT Management will comply with and give effect to this Undertaking and any
applicable laws relating to the provision of Access as the operator.

3.2 Role of the Operator
DBCT Management acknowl nd agrees that:

(a) as at the date of this Undertaking, the Operator is Dalrymple Bay Coal Terminal Pty
Limited A 10 268 167 (DBCT PL) and that DBCT PL is majorit ned or wholl
owned by Access Holders;

(b) h A Holder has a right under the constitution of DBCT PL t m
shareholder of DBCT PL;

(c) ifan A Holder is not a shareholder of DBCT PL but wishes t me a shareholder
of DBCT PL then that Access Holder may, in accordance with the constitution of DBCT
PL ly t m hareholder of DBCT PL by making an application to DBCT PL at
the following address:

Dal le B | Terminal Pty Limit

M.S. F283

Mackay, Queensland, 4740

Attention: Chief Executive and General Manager;

(d) th rator carri t its obligations under th ration & Maintenan ntract
independently of DBCT Management; and

(e) this Undertaking will terminate on the date that DBCT PL t th rator
unless it terminates on an earlier date in accordance with this Undertaking.

Updates to Section 3 reflect the draft amending Access Undertaking recently submitted by
DBCTM.
4 Services to be provided

DBCT Management must provide the Services at the Terminal.

4362067—28-DOC46516813_31.docx Page 5
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5 Negotiation arrangements

5.1  Framework for negotiation
(Outline) This Part 5 of thethis Undertaking outlines the process which will be

followed to enable Access Seekers to obtain Access. It deals with:

(a) an Access Application by an Access Seeker and a Renewal Application by an Access
Applicant;

(b) provision of an Indicative Access Proposal by DBCT Management;

() negotiations to develop an Access Agreement;

(d) principles for the entering into of Access Agreements when the capacity sought in Access
Applications exceeds Available System Capacity; and

(e) various other provisions relating to when and the basis on which Access Agreements may
be entered into pursuant to Access Applications.

The new concept of Renewal Applications is addressed at Section 5.3A

no_A 0 Apnli 10N DB Manacemen

steps to progress each Access Application and any negotiations to develop an
Access Agreement with an Access Seeker in a timely manner and will complete
each relevant step as soon as is practicable.

5.2 Application for Access and information to be provided

(a) (Form of Access Application) Any application for Access must be in the form specified
in Schedule A— and include:

(1) a warranty in the form specified in Schedule A; and
2) such other information that may be required, as specified in

Schedule A.

The r irements for an A Application at Sch le A hav n ted to r ir
th licant t rovi viden f | reserv nd_r r t rt_th
Application an forward planning for development of the mine.
Th r irements _hav n_incl to_provide r nable eviden f an

licant’ na_fi in_relation to_utilisation of th ht. During th rrent
r lat term, it h me_increasingl rent to DBCTM that lication
r ing m routine_st A kers (including existin r nd not
n rily t rt firm_anticipat mand for . This has resulted in an

which not provi DBCTM with _an rat man rofile for in

planning capacity expansions or other works at the Terminal. This may also_result in
rejudice to A kers or potential A kers with a firm_an finite claim for
access.
The new r irements _that hav n_incl r nsistent with th which_ar
r ir ther comparable infrastructure owners when a new r t for i
m . The first r irement | reserv nd r r h n_craft that it can
r nabl tisfi mission_of RC r rt, together with rtin
xplanation, which i ment which a new or expanding mine will n to pr for
multipl r nd not only t rt rt r t. Similarly, th n
r irement (forward planning) is_aligned with th mmercial _planning which DBCTM

4362067-28.D0C46516813_31.docx Page 6
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understands that access applicants would undertake in advance of determining their rail
and port requirements for a new or expanding mine.

It is also important to note that these requirements are specific to the coal which is
proposed to be shipped using the access applied for. As such, they will only be able to be
satisfied by an applicant who is the miner or who will arrange shipping of coal for a
specific miner. This will help ensure the integrity of the access queue (for example, that
speculative access applications are not made by an applicant without a firm requirement
for the access)..

(b) (Forecasts in Access Application) DBCT Management acknowledges that, at the time an
Access Application is made, some information provided in the Access Application may
be a forecast only. The Access Seeker must, however, use its best endeavours to ensure
that any such information contained in an Access Application is as accurate as possible.

(c) (Information sought by Access Seeker prior to Access Application) Prior to
submitting an Access Application, an Access Seeker may request from DBCT

Management:

M

@

3)

fa)reasonably available preliminary information relating to the
Access Application (including copies of the then current Standard
Access Agreement and Terminal Regulations) — which DBCT
Management must provide within 10 Business Days of DBCT
Management receiving the request;

tb)ywhere there is a Reference Tariff in respect of the Terminal or
any part of it, the information set out in sections 101(2)(d) to (h) of

the QCA Act - which DBCT Management must provide within 10
Business Days of DBCT Management receiving the request:. For

clarification, if one or more Expansion Components of the

Terminal exist, DBCT Management is to provide this information
In r t of the Base Terminal and each Expansion Component;

te}where there is no Reference Tariff in respect of the Terminal or
any part of it, the information set out in sections 101(2)(a) to (h) of
the QCA Act - which DBCT Management must provide within 10
Business Days of DBCT Management receiving the request; and

fer-initial meetings to discuss the proposed Access Application and
the requirements of the Access Application Form set out in
Schedule A — which DBCT Management must facilitate within a
reasonable time after being requested to do so.

(d)  (Revisions to Access Application)

M

@

At any time after an A ker submits an A Application
to DBCT Management but prior to the commencement of the
negotiation period referred to in tion in r t of th
Access Application, an Access Seeker may notify DBCT
Management that it wishes to revi rtain_information ifi
in its Access Application.

In considering whether to allow an A ker to revi rtain

information _ specified in its Access Application, DBCT
Management will have regard to the impact of the pr

revision, if allowed by DBCT Management, on other Access
Seekers and Access Holders.

4362067-28.D0C46516813_31.docx
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3) ithout otherwise limiting DBCT Management’s discretion t

allow an Access Seeker to revise information specified in its
Access Application, DBCT Management will allow an Access

Seeker to revise information specified in its Access Application in
accordan ith tion 5.4 r if DBCT Management i

reasonably of the opinion that the proposed revision:

(1) if all DBCT Management 1d not tantially alter th.
nature of the Access rights sought by the Access Seeker in its
Access Application prior to the revision;

(2)  ifallowed by DBCT Management, would not adversely impact on
ther A kers or A. Holders; an.

is not otherwise prohibited under Section 5.4(g)(3), 5.4(h)(7) or
5.10(g).

4) For the avoidance of doubt, any revision of information specified in
an_A Application which 1d, if all DBCT

Management, increase the annual tonnage specified in the Access
Application or extend the term ified in the A Application

will be taken to be a substantial alteration of the Access rights
ht by the A ker in its A Application

B

The revision process allows access applicants to make changes to their applications to
tter_align with their mine r irements, for exampl mine planning is_refined which

may result in_chan t mong other thin r ir t r tonn ht.
This i lan with the n for_certainty r rding th ht (on. DBCTM’
rt) and the n for_chan t limit iven_that they m ffect others in th

access queue..

5.3 What happens after lodgement of Access Application

(a) (Acknowledgement by DBCT Management) Upon receiving a purported Access
Application under Section 5.2, DBCT Management must, within 10 Business Days of its
receipt, acknowledge in writing to the Access Seeker receipt of the application and
confirm whether the application is an Access Application complying with Section 5-2-
5.2

(b) (Request by DBCT Management for further information) DBCT Management may
request from the Access Seeker additional information where DBCT Management can
reasonably demonstrate the need for such information for the purpose of preparing an
Indicative Access Proposal, or clarification of information provided, including (but not
limited to) obtaining further information to establish the solvency and creditworthiness of
the Access Seeker and, where DBCT Management requires, a Security provider. Upon
receiving the required information or clarification from the Access Seeker, DBCT
Management must provide written acknowledgment of the receipt of this further
information as soon as practicable and, in any event, within 10 Business Days of receipt
of the further information.

(c) (Provision of further information by Access Seeker) The Access Seeker must provide
any information reasonably requested by DBCT Management under this Section 5.3
within 20 Business Days of receipt of the request from DBCT Management (or such later
date as DBCT Management agrees to, it being required to act reasonably in agreeing to
extend the period if the Access Seeker demonstrates good grounds for a longer period

4362067-28.D0C46516813_31.docx Page 8
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applying). If the Access Seeker does not provide the requested information within that
period, its Access Application will be deemed to have lapsedbeen rejected, but it may
apply again for Access in accordance with Section 5.2. If an Access Seeker lodges a
replacement Access Application, DBCT Management will endeavour in good faith to
expedite the steps leading to acknowledgement under this Section 5.3 of the Access
Application.

application criteria) If:
1) an Access Application fails to comply with Section 5.2 (including
where the Access Seeker fails to include the warranty provided for

in Schedule A_or such other information as may be required, as
specified in Schedule A); or

(2)  DBCT Management, acting reasonably, is of the opinion that an
Access Application:
(A) not demonstrate that the A ker is r

likely to commence delivery of coal to the Terminal on the
t ified in it f the A Applicati hi

must be no more than 5 years from the date of the Access
Application); or
(B)  does not demonstrate that the Access Seeker has:

(i)  Marketable Coal Reserves that are consistent with-

the net tonnes specified in item 7 of the Access
Applicati in r t of the first five Financi

Years of Access applied for; and
(i1) 1R rces that are, together with th

Marketable Coal Reserves of the Access Seeker
nsistent with the total net tonn ified in it

7 of the Access Application,

then DBCT Management may reject the Access Application. Where DBCT

Management rejects an Access Application in accordance with this Section
the A Applicati il med not to h. recel for

the purposes of the Queue.

The changes to Section 5.3(d) from the 2010 Access Undertaking respond to_existin

users’ desire for greater objectivity and certainty about when DBCTM may reject an
access application. The circumstances in which DBCTM can reject an application mirror
the requirements that have been introduced for new applications, which as discussed

above are directed at establishing that an applicant has a genuine demand (in_the form of
coal resources which are being developed or are proposed to be developed) to suppo

the request for access.
If an Access Seeker is of the view that DBCTM has unreasonably rejected its application

for_example, if the Access Seeker believes that it has demonstrated the necessa

resources) then it can refer the issue to dispute resolution under Part 17.

4362067-28.D0C46516813_31.docx Page 9
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(e) isputed rejection of A Application) If DBCT Management rej

Application submitted by an Access Seeker and the Access Seeker, acting reasonably, is
f th inion that its A Applicati hould h t DBCT

Management in accordance with this Undertaking, then the Access Seeker may refer the
matter for dispute resolution in rdan ith Part 17 of this Undertakin

(f) Ex 1r of Access A llcatlon Subject to an Access A lication or Renewal

ccordance w1th thls Undertaklng before the relevant expggg date

1) nA Application submitted to DBCT Management before th

Commencement Date will, unless the Access Application is
ren nder tion 5.3A, expire on 31 A t2016;

2) an Access Application submitted to DBCT Management on or after
the Commencement Date will, unless the Access Application is

renewed under Section 5.3A, expire on the next 31 August
fter the A Application made; an

3) an Access Application which has been renewed in accordance with
ti A, will, unl the A Applicati rther

renewed under Section 5.3A, expire on the next 31 August
fter the 31 A t hich the A Applicati

to_expire immediately prior to the Renewal Application being

accepted.
(g) Notice of Expiry) DBCT Management will give notice to all Access Seekers with a
rrent A Applicati including th hich remai rrent t revi
Renewal Application being accepted):
(1) for A Applications for which the expi te is set tion
5.3(H)(1), on the Commencement Date;
) for A Applications for which the expi te is set tion

5.3(H)(2) or 5.3(H)(3), at least 1 month and no more than 3 months
rior to expir te of the A Application

mechanism_for the expiry of li tinh n_incl for_the r n
i t|n 2|ant|ntth r irements for lications —
namely, to _en that th i na_fi reflection_of th mand_for
DB TM. Thi not result in_detrimen t ker lear an
r nable pr for renewal of li t|n |nI low tion 5.3A.
Additionall tion 5. r ires DBCTM t t|v roviding notice t
ker: fore their lications_expire (therefor miti tin th risk of an ker
nintentionally losing their pl in th
In_pr ring_thi ndertaking, DBCTM nsider lternative__means_ nsure th
lications would onl m t nuine ri irement for —
for_exampl r irement for lications_t mpani h or
imilar it which woul li in har if an reemen
W ntly entered. This is n n_un | r irement of infrastructure owners.
However, DBCTM r ni th itional financial im is n irable for in t
nerall nd m resen rrier_t ntry for new A kers. DBCTM h
therefore pr n lication_and renewal pr in tions 5.2 t low
which_im n r_minimal financial rden_on in try, whil ressin DB ™
legitimate concerns.
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5.3A Renewal Applications

(a) Renewal Application) An A Applicant that wishes to ren

Access Application must submit to DBCT Management a renewal
lication in the form ified in Schedule A and incl

(1)  the warranty in the form specified in Schedule A; and

2) such other information that may be required, as specified in
Schedule A

not later than 15 Business D fore th te that its A Applicati
is due to expire.

e i ¢ pplicatic o
Renewal Apghcatlon is made, some 1nf0rmat10n prowded in the Renewal Apphcatlon
m for t only. The A Applicant must, h it t en rs t

ensure that any such information contained in a Renewal Application 1S as accurate as
I nabl bl
(©) gAcknowledgement by DBCT Management) Upon receiving a purported Renewal
Applicati nder thi ti A, DBCT Management must, within 10 Business D
of 1ts recelpjc= acknowledge in_writing t0 the Access Applicant recelpt of the renewal

th1s Sectlon 5 3A

(d) Rejection if A ker fails to provide information or demonstrate renewal criteri
If:

1) an Access Applicant fails to comply with Section 5.2 in respect of a

Renewal Application (including where the Access Applicant fails
incl th rranty provi for 1 hedul r ther

information as may be required, as specified in Schedule A); or
(2)  DBCT Management, acting reasonably, is of the opinion that

Renewal Application submitted by an Access Applicant:

(A) not demonstrate that the A Applicant i

reasonably likely to commence delivery of coal to the
Termin. th t ified in it f the Ren

Application (which must be no more than 5 years from the
f the Renewal Application); or
(B)  does not demonstrate that the Access Applicant has:

(i)  Marketable Coal Reserves that are consistent with.

the net tonnes specified in item 7 of the Renewal
Applicati in r t of the first five Financi

Years of Access applied for; and

(i1) 1R rces that are, together with th

Marketable Coal Reserves of the Access Applicant,
nsistent with the total net tonn ified in it

7 of the Renewal Application,

These criteria are the same as for new access applications - see Section 5.3(d
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then DBCT Management may reject the Renewal Application. If DBCT

Management rejects a Renewal Application or the Access Applicant fails
t mit Ren 1 Applicati to DBCT Management within th

timeframe required in Section 5.3A, then the Access Applicant’s current
A Applicati il expir its_expir t termined i
accordance with Section 5.3) and the Access Applicant will be removed
from th n the date the A Application expir

Dis uted re ectlon of Renewal Application If DBCT Management re ects a Renewal

easonablgga is of the opinion that its Renewal Apnhcatlon should have been accepted bx
DBCT Management 1 rdan ith this Undertaking, then the A Applicant m

refer the matter for dispute resolution in accordance with Part 17 of this Undertaking.

A Application if renewal i tantially different) If DBCT Management
ctlng reasonablvsgs is of the view that a Renewal Annhcatlon is substant1all¥ different to

DBCT Management w111 treat the Renewal Apnhcatlon as a new Access Apnhcatlo, and
the pr thi 11l recommence from that point. If the differen

increase in the annual tonnage regulred ora longer term, then onlg the add1t10na1 annual

Access Apnhcatlon

ith r t to the renewal of A Application referred to 1
aragraph (b) of the definition of ‘Access Application’, if the first Renewal

Application after the Commencement Date is for an increase in the term

from 5 or more years, then the extended term will not be taken to
nstitute th ject of a new A Applicati n ill inst

considered as part of the Renewal Application.

Section 5.3A(f) has been included as a safeguard against any misuse of the renewal
application process in this Section 5.3A. In order for Section 5.3A to achieve its objective
and operate equitably for all Access Seekers, it must facilitate a roll forward of existing
applications, rather than allowing an Access Seeker to request substantially different
access but to maintain their positon in the queue. If an Access Seeker wishes to amend
their application (whether at the time of renewing or otherwise), the relevant provisions of
Section 5.2 would apply. This includes an assessment of any undue impacts on other
Access Seekers in the queue.

One example of a renewal which would not be permitted under Section 5.3A is an

application which is for a different mine with an increased requirement for annual tonnage.
Under_Section 5.3A(f), the increased tonnage that is over and above the existin

application would need to be the subject of a new access application.

n A Application) 1o the extent that a Ren I Application 1 niirm
b DBCT Mana ement as a Renewal A hcatlon complying with Section 5.3A or is

n accordance with Sectlon 5. 3A
(1)  the A Applicant’s current A Application will be taken t
have been renewed:
(2)  the content of the Renewal Application will be taken t th

Access Applicant’s Access Application for the purposes of this
Undertaking; and
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3) the priority of A Applicant in th ill contin
determined by the Access Application Date.

5.4 Priority of Access Applications and execution of Access Agreements

(Formation of Queue) If at any time there are two or more current Access Applications
and there is or will be insufficient Available System Capacity at any relevant time to
accommodate an increase in Handling of coal applied for in all of those Access
Applications, a queue (the Queue) will be formed.

(General rules for priority in Queue) Subject to any other provision in Part 5, the
priority of an Access Seeker in the Queue will be determined by their Access Application
Date, with an earlier Access Application Date having priority in the Queue over any later
Access Application Date. An Access Seeker will-lese-theirpeosition—inmay be removed
from the Queue once their Access Application is no longer current in accordance with the
terms of Sections 5.3, 5.4, 5.6, 5.7(ba)(2), 5.7(da)(4), 585.8, 5.9 or 5:95.10 of this
Undertaking. An Access Seeker may lose priority in the Queue pursuant to Sections 5.4
or 5.10. The Queue will cease to exist if Available System Capacity at all relevant times
subsequently exceeds the amount of capacity requested in all the then current Access
Applications.

(Notice of formation of or change in Queue) Promptly after a Queue is first formed and

promptly after each occasion that itthe Annual Contract Tonnage applied for in the Queue

is increased or decreased, DBCT Management must notify each Access Seeker in the
Queue of:

(1)  the Annual Contract Tonnage applied for in priority to that Access
Seeker in the Queue; and

(2)  the total Annual Contract Tonnage applied for in the Queue at that

time-; and
3) reakdown of the Annual Contract Tonn lied for in th
ueue by the dates for commencement of Access and Annual
ntract Tonn lied for in h A Application (with

any identification of the Access Seeker which made each Access
Application but with identification of th tes for commencement

of Access).
Entry into A Agreement not conditional on Terminal ity Expansion
Access Seekers not first in the Queue but seeking Access at an earlier date) The following
I 1l ly in relation to A kers who are not first in th t ar

ready to enter into an Access Agreement that is not conditional on a Terminal Capacity
Expansion:
(1)  An Access Seeker who is not first in the Queue (the Notifying

Access Seeker) but is seeking access from existing Available

System Capacity at a date that is at least 6 months earlier than the
for commencement of A lied for in the A

Application which is first in the Queue, may give notice in writin
to DBCT Management in rdan ith tion 5.4(d)(2

(2)  Hh-otice to-priormembers-of Quene-of-Aceess-Seeker's-
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nrotice—to—DBCT Management—in—writire—that+tThe notice is to

state that the Notifying Access Seeker is prepared to enter into an
Access Agreement consistent (subject to the next sub-section) with
its Access Application E%Gep{—th&t—}t—ma%b%fer—a—lea%ﬁefmag%eﬁ

on the terms of the Standard Access Agreement or on any other
terms agreed between DBCT Management and the Access Seekers—

| I af - | oo 6 he Notifi
Areeess-Seeker, DPBECTF Managementiust:.

The notice may state that the Notifying Access Seeker wishes to

enter into an Access Agreement for a lower tonnage, shorter term
rlier date for commencement of A than r ted in th

Access Application.

If DBCT Management receives such notice from the Notifying Access
Seeker, it must promptly:

Hnotify, in writing, all other Access Seekers that are ahead of the
Notifying Access Seeker in the Queue (each a Notified Access
Seeker) of this development (incl

commencement of Access, but not the identity of the Notifying
Access Seeker); and

2y-allow 20-BusinessDays3 months from the date when such
notice is given by DBCT Management for each Notified Access

Seeker to:

(1)  deliver to DBCT Management two signed copies of an
Access Agreement consistent with its Access Application
(except that it may be for a lower tonnage-e+, shorter term or
earlier date for commencement of Access than eriginally-

Lf thore ic_a] > » :

seekingsuch-lowertonnage-orsherter—termrequested in the
Access Application) and on the terms of the Standard Access

Agreement or on other terms agreed between DBCT
Management and a Notified Access Seeker; and

(1i1)  deliver to DBCT Management any Security required by
DBCT Management (acting consistently with this Aeeess-
Undertaking).

The revisions to Section 5.4(d) reflect a common concern of DBCTM and existing users to
ensure that spare capacity is utilised at the earliest possible time, rather than being
reserved until the date for access requested by the first Access Seeker in the queue. The
process allows Access Seeker who are later in the queue to bring forward their requested
date for access, in which case the Access Seeker(s) who are earlier in_the queue are
given the opportunity to match or better that request for access. This procedure has been
discussed and agreed in principle with existing users.

(e) (1) (Execution of Access Agreements in order of Access Seekers in Queue which
| commit) If, during the above 20-Business—Day3 month period, one or more of the
Notified Access Seekers:

4362067-28.D0C46516813_31.docx
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(1) delivers to DBCT Management such signed copies of an
Access Agreement for Access to commence on a date which
is the sam r earlier than the date for commencement of
Access referred to in Section 5.4(d)(3) (which, for

clarification, may be a retrospective date); and

(i1)  also provides any Security reasonably required by DBCT
Management (or does not provide such Security but the
circumstances in Section 5.4(e)(2) apply),

then DBCT Management must:
(111)  give priority to such of those Notified Access Seekers that

have-the highestranking-inthe- Queneare seeking Access on
the earliest date for commencement of Access (provided
that, if there are t I mor tified A ker h

seeking Access commencing on the same date, priority will
n to th tified A kers in order of their

position in the Queue);

(iv)  (subject to there being sufficient Available System Capacity
at the relevant time) execute those copies of the Access

Agreement;

) re-deliver one signed copy to such Notified Access Seeker;
and-

(vi)  repeat that process dewn-the-Quenein order of the date for
commencement of the access that they are seeking with each

successive Notified Access Seeker (if any) which has
delivered during the 20-BusinessDPay3 month period such a
signed Access Agreement and any Security required by
DBCT Management (acting consistently with this Aeeess-
Undertaking).

Existing users provided DBCTM with the feedback that amendment of access rights to
bring forward the requested date for access may require substantial internal approvals,
which were unlikely to be obtained within the 20 Business Day period provided for in the
2010 Undertaking. DBCTM is willing to provide 3 months for Notified Access Seekers to
decide whether to commit to bring forward their requested access date (and therefore
take the tonnage rather than the Notifying Access Seeker doing so) provided that this
does not delay the date on which the tonnage can be re-contracted. One implication of
this is that a Notified Access Seeker could, during the 3 month period, obtain approval to
enter into an access agreement for a date which has already occurred during that 3 month
period. This is contemplated by the reference to ‘retrospective date’ in Section 5.4(e)(1)

(2)

(Issues with provision of requested Security) If a Notitied Access
Seeker is unable to provide any Security reasonably required by
DBCT Management within the 20-Business—Day3 month period
referred to in Section 5.4(¢e)(1), (or if, by the ﬁ#h—B&sm%ss—Dayend
of the first month of that 20-Business—Day3 month period, i

disputes DBCT Management’s entitlement to the Securlty
requested), the Access Agreement to be executed and delivered by
the relevant Notified Access Seeker in that period will be modified
so that it is a condition precedent to it becoming effective that such
Security is provided to DBCT Management within 20 Business
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Days after the Execution Date (or, if so disputed, Security which
the QCA determines to be fair is provided within 20 Business Days
after the QCA makes that determination), and the “Effective Date”
will be adjusted accordingly.

§)) (Execution of Access Agreement with Notifying Access Seeker, if sufficient
remaining Capacity) If, after all Access Agreements with all Notified Access Seekers
referred to in Section 5.4(ed)(5) who have duly delivered signed documents (and provided
Security if relevant) have been executed (or negotiations have ceased pursuant to Section
5.8), there is still sufficient Available System Capacity, then DBCT Management will
conclude an Access Agreement with the Notifying Access Seeker for that Available
System Capacity (or that part of it which the Notifying Access Seeker requires).

(2) (Clarifications) For clarity:
1) (Position in Queue may be lost by not executing Access

Agreement) any Notified Access Seeker that does not within the
above 3 month period deliver to DBCT Management a signed
Access Agreement:

(A) m ject t tion 5.4(g)(1)(B rem DBCT
Management from the Queue, in which case the Notified
A ker’s A Application will be taken to h
been rejected and the Access Application negotiation
I for that tifi A ker  will

discontinued; or

Agreement)—anyNotified—Aeceess—Seeker—that—dees—eot
' will not, if DBCT.
Management does not thearemove the Notified Access
Seeker from the Queue, lose its place in the Queue
(although a Notifying Access Seeker which does execute an
Access Agreement pursuant to this Section 5.4 will no
longer be in the Queue in respect of the tonnage the subject
of that Access Agreement) and the Access Application
negotiation process for that Access Seeker will otherwise
continue in accordance with Part 5 of this Undertaking;

2) nsiderations regarding removal from in considerin

whether to remove an Access Seeker from the Queue under Section
4 1), DBCT Management will h regard to:

(A) the date that the Access Seeker proposes to commence
liverin 1 to the Terminal in comparison with the dat

that the Notifying Access Seeker proposes to commence
delivering coal to the Terminal; and

(B)  the likelihood of future Access becoming available at the

Terminal on or prior to th te for commencement of
Access sought by the Access Seeker that DBCT
Management i nsiderin hether to rem from th
Queue;
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Section 5.4(g) has been amended to provide DBCTM with discretion to remove an Access
Seeker from the queue where they fail to commit to an access agreement in
circumstances where an_Access Seeker lower in the queue is willing to do so. In
considering whether to remove the Access Seeker, DBCTM must consider the matters at
Section 5.4(g)(2). These recognise that the Access Seeker may have had legitimate
reasons for not signing an Access Agreement. In the case of (A) the Access Seeker’s
production profile may not have justified an amendment to the access application. In the
case of (B), there may be a reasonable likelihood that access will become available closer
to the date on which it was originally applied for (for example, as a result of numerous
applications for access commencing around the same date which are likely to justify an
expansion).

3) Amendments to A Application) except rovl for in
Section 5.4(e)(1)(1), an Access Seeker may not amend the date for
mmencement of deli f 1 to the Terminal ified in it

Access Application during the 3 month period which commences
n_th te the A ker recei notice from DBCT

Management under Section 5.4(d)(4);

4) 23-(Offers of Access Agreement not to exceed Available System
Capacity) {Unlessunless otherwise required by the Port Services
Agreement or Part 12 of this Undertaking}, DBCT Management
must not offer to enter into an Access Agreement for tonnage
which would exceed the Available System Capacity at a relevant

tlme, 5 I-A-FCHI-CH nfand no gmondn oy

and

(5) 3)>(Access Seeker may accept lesser tonnage if insufficient
capacity for tonnage applied for) where the process in Sections
5.4(c), 5.4(d) and 5.4(e) would have the effect of giving an Access
Seeker a right to enter into an Access Agreement, except for the
fact that there is insufficient Available System Capacity to meet
that Access Seeker’s Access Application in full, DBCT
Management must inform that Access Seeker to that effect, and the
Access Seeker may elect to require an Access Agreement for a
lesser tonnage consistent with Available System Capacity from
time to time during the period originally applied for (subject to the
other terms of this Undertaking), with the balance of the Annual
Contract Tonnage originally applied for remaining the subject of
the Access Application.

Entry into A Agreement conditional on Terminal Capacity Expansion) Th

following process will apply in relation to the entry into Access Agreements that are
conditional on a Terminal Capacity Expansion:

) hy ¢4 \ litionalon Terminal-C .
Expansien;—ete)-DBCT Management may at any time, when there

is a Queue with sufficient Annual Contract Tonnage being sought
ithin the next rs which cannot be met from Availabl tem

Capacity to potentially justify a Terminal Capacity Expansion,
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invite an offer from each Applicant in the Queue to enter into an
Access Agreement-which-s.

The reference to ‘next 5 years’ has been included to provide some parameters for the
benefit of all stakeholders as to the circumstances in which the process in Section 5.4(h
may be instituted by DBCTM. The queue frequently includes applications for access
commencing significantly more than 5 years in the future. In DBCTM'’s view, 5 years
reflects a reasonable period to allow for expansion planning as well as the undertaking of
an expansion.

(2) 1he A Agreement referred to 1n Section 5.4(h)(1) will
(wholly or part only) dependant on a Terminal Capacity Expansion
occurring. -Sueh-offer-mayThe date for commencement of Access

under these Agreements will be the date on which the Terminal
ity Expansion i mplete an ratin r n

practicable after that date.
3) In r nse to an invitation from DBCT Management given under

Section 5.4(h)(1), any Access Seeker may make an offer (but need

not be) beto enter into an Access Agreement subject to a condition
precedent which relates to:

(A) H-(Conditional on Terminal Capacity Expansion) the
triggering of an obligation by DBCT Management to
perform a specified Terminal Capacity Expansion with a
specified estimated cost within a specified estimated
timeframe; and/or

B) )r(Conditional on other System elements) DBCT
ment being reasonabl tisfied that a Service
Provider (other than DBCT Management), Access Holder,
Access Seeker or other relevant entity has committed or will

commit, subject only to conditions which are customary for.
that Service Provider and an expansion of that nature, to
providing er—unceonditionally—ecommitting—to—provide—an
expansion of a relevant part of the System which is
necessary to create sufficient Available System Capacity.

The amendments to (B) above address the concern expressed by existing users that
Aurizon Network does not make unconditional commitments to expand relevant rail
infrastructure in advance of a DBCT access agreement becoming unconditional. DBCTM
is_willing to recognise that below rail commitments which correspond to a Terminal
expansion may be subject to various standard conditions, provided that these conditions
are of the type that it usual for a below rail expansion or new infrastructure.

I'he tollowing provisions relate to any such offer:

(4)  S)(Invitation to each Access Seeker) DBCT Management must
give the same notice at the same time to each Access Seeker in the
Queue, inviting them to submit to DBCT Management (by way of
offer to DBCT Management) two signed copies of such a
conditional Access Agreement consistent with their Access
Application (except that it may be for a lower tonnage or shorter
term than originally requested provided there is a bona fide
commercial reason for seeking such lower tonnage or shorter term)
on the terms of the Standard Access Agreement or on any other
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terms which DBCT Management has notified the Access Seeker
would be acceptable to DBCT Management, and subject to the
condition precedent referred to above.

(Position in Queue may be lost by not offering Access
Agreement) Any A ker that not, within 20 Busin

Days after DBCT Management gives the Access Seeker a notice
nder tion 5.4(h)(4 liver to DBCT Management ign

conditional Access Agreement in accordance with the invitation
notice referred to in tion 5.4(h)(4):

(A) may, subject to Section 5.4(h)(6), be removed by DBCT
Management from the Queue, in which case the Access

Seeker’s Access Application will be taken to have been
reject nd the A Application negotiation pr for

that Access Seeker will be discontinued; or

(B) ill not, if DBCT Management not remove the A
Seeker from the Queue, lose its place in the Queue

(although if DBCT Management executes an Access

Agreement offered by any other Access Seeker pursuant to
thi tion 5.4(h), that A ker will ject t

Section 5.4(h)(11), no longer be in the Queue in respect of
the tonn: th ject of that A Agreement) and th

Access Application negotiation process for the Access
ker will otherwi ntinue in rdan ith Part f

this Undertaking.

nsiderations regarding removal from In considerin

whether to remove an Access Seeker from the Queue under
tion 5.4(h A), DBCT Management will h regard to th

extent to which the additional Annual Contract Tonnage that will
facilitat th ntemplated Terminal ity Expansion i

reasonably required to provide the Access rights sought by the
Access Seeker.

(Amendments to Access Application) An Access Seeker may not
mend its A Application during the 40 Business D ri

which commences on the date the Access Seeker receives a notice
from DBCT Management under tion 5.4(h)(4

tions (4) — (7 ve replicate the new provisions incl tion 5.4(g) for
lications that not tri r an expansion.

©)

4 A-(Acceptance of offers in order of priority in Queue)
If, during the 20 Business Day period following the giving of thata

notice referred to in Section 5.4(h)(4) one or more of the Access

Seekers in the Queue:

(A)  rdelivers to DBCT Management such signed copies of an
Access Agreement; and

(B)  G-provides any Security required by DBCT Management
(or the circumstances in Section 5.4(h)(4¢B9) apply),
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DBCT Management will then give priority to the Access Seeker so
doing which has the highest ranking in the Queue and (subject to
there being sufficient Available System Capacity should the
Terminal Capacity Expansion the subject of the condition
precedent proceed) will execute their conditional Access
Agreement. DBCT Management will then repeat the process down
the Queue with each successive Access Seeker (if any) which has
delivered such a signed conditional Access Agreement and any
relevant Security during the 20 Business Day period.

B)-(Issues with provision of Security requested) If an Access
Seeker is unable to provide anythe Security required by DBCT
Management within the abevementioned—20 Business DaysDay.
period referred to in Section 5.4(h)(8) (or, by the fifth Business
Day of the 20 Business Day period referred to abewvein Section
5.4(h)(8), disputes DBCT Management’s entitlement to the
Security requested), the Access Agreement to be executed will be
modified so that it is a further condition precedent to it becoming
effective that such Security is provided to DBCT Management
within 20 Business Days after the Execution Date (or, if so
disputed, a Security which the QCA determines to be fair is
provided within 20 Business Days after the QCA makes that
determination), and the “Effective Date” will be adjusted
accordingly.

5)(Termination if condition precedent not fulfilled) Each such-
Access Agreement referred to in Section 5.4(h)(4) an

applicable) must be on the basis that it will terminate if a relevant
condition precedent referred to in Section 5.4(h)(43)(A) and/or
5.4(h)(23)(B) is not fulfilled within a reasonable period from the
date of execution of the Access Agreement (which will not be less
than 3 months). However, DBCT Management and an Access
Seeker can agree to extend this period from time to time, as long as
an extension for the same period has been offered by DBCT
Management to all Access Seekers who have such condition
precedent.

t6)>-(Access Seeker rejoins Queue if Access Agreements

terminate) If suehthe conditional Access Agreements_referred to
in_Section 5.4(h)(8) terminate because a condition precedent
referred to in Section 5.4(h)(3)(A) or 5.4(h)(3)(B) has not been
fulfilled within the reasonable period nominated (or any extended
period as agreed between DBCT Management and each Access
Seeker in accordance with Section 5.4(h)(10)), the relevant Access
Seekers will resume their respective positions in the Queue as if
the Access Seekers had never signed the conditional Access

Agreement:Agreements. For the avoidance of doubt, if any
nditional A Agreement terminat a a_condition

precedent that requires the Access Seeker to provide Security (as
referred to in tion 5.4(h is not fulfilled then the A

Seeker’s Access Application is deemed rejected and the
negotiation pr for that A ker will iscontin
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-(Reductions in contracted tonnage if estimated expansion of
Terminal Capacity not achieved) Each such Access Agreement
will include a provision entiting DBCT Management to
proportionately reduce the tonnage allocated under the Access
Agreement to the Access Seeker if the actual Terminal Capacity
following completion of the expansion referred to in Section 5.4(h)
is less than the estimation of (expanded) Terminal Capacity made
at the time of entry into the Access Agreement. That reduction will
be made in the same proportion to which the additional Terminal
Capacity resulting from the Expansion referred to in Section 5.4(h)
estimated at the time of entry into the Access Agreement bears to
the actual additional Terminal Capacity resulting from the
expansion, after deduction of any capacity required to "make-up"
any shortfall between aggregate Annual Contract Tonnages and
Terminal Capacity which existed prior to the Terminal Capacity

Expansion (see Section 5.4(1)(3))._ If a Terminal Capacity
Expansion results in an Expansion Component and is therefor

Differentially Priced, this Section 5.4(h)(12) will be construed in

I t of the Terminal Capacit reat the Expansion
Component only.

The addition to Subsection (12) is reflective of the fact that only those Access Holders

who are paying for the differentially priced expansion will obtain access to the expansion.
This principle has also been included at Section 5.4(i)(4) below and is expanded on in

comments there.

(L3)

(14)

&-(Reduced tonnages revert to Queue) It DBCT Management
reduces the tonnage allocated under an Access Agreement in
accordance with Section 5.4(h)(#12), then - in respect of those
number of tonnes which are reduced - the Access Seeker will
maintain its position in the Queue and the Access Seeker will be
taken not to have signed the relevant Access Agreement in respect
of them.

9-(Section 5.4(m) not affected) Nothing in this Section 5.4(h) is
to be construed as limiting or in any way being contrary to the
principle of Handling of Annual Contract Tonnage only being able
to be availed of to the extent of matching rail access entitlement, in
Section 5.4(m).

(1) (Overriding principles) Despite any other provision of this Section 5.4:

(1)

2)

(Existing Access Applications transitioned) Any outstanding
access application lodged by an Access Seeker under the access
undertaking which applied prior to this Undertaking will (for the
purpose only of determining priority of lodgement and therefore
priority in the Queue) be deemed to have been an Access
Application lodged under this Undertaking, as if this Undertaking
had commenced on the date that the first such access application
was lodged;

(Application for extension of term has priority) An Access
Application to extend the term of an Access Agreement (to the
extent that it does not increase the relevant Annual Contract
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Tonnage) to accord with a bona fide re-estimation of the life of a
mine will have precedence over an Access Application for new
tonnage;

(Expansion allocated first to catch up shortfall in Capacity
below already contracted tonnage) If a Terminal Capacity
Expansion is being undertaken to both:

(A)  expand Terminal Capacity to meet the shortfall by which
Terminal Capacity is below the aggregate of existing
Annual Contract Tonnages; and

(B)  provide additional Terminal Capacity in response to Access

Applications for new Annual Contract Tonnages,

then the additional Terminal Capacity which results from that
Terminal Capacity Expansion (determined in accordance with
Section 12.1(k)) will be:

(C) firstly utilised to meet Annual Contract Tonnages under
existing Access Agreements; and
(D)  thereafter allocated to Annual Contract Tonnages under

Access Agreements entered into pursuant to the relevant
Access Applications (and, if there is insufficient additional
capacity, proportionately in accordance with Section
5.4(h)(#12)); and

(Allocation of Capacity that is Differentially Priced) The

Terminal Capacity which results from an Expansion Component
will be utilised to meet Annual Contract Tonnages under Access
Agreements enter the Funding A kers in r t of

that Expansion Component. Consequently, Access Holders who
are _not Differentially Pri A Holders in r t of that

Expansion Component will have no entitlement to have that
Terminal Capacit tili to_meet Annual ntract Tonna
under their Access Agreements, including under any Existing User
Agreements.

. i n )
ricing _r ires that th ts_of a_relevant expansion are shar nl th r
whom_the expansion i ing undertaken_to _provi to. Therefore, th it
nerat that expansion must har nl th rs.

DBCTM intends t k amendments to Existin r Agreements to clarify thi int if
termination under tion 5.10(k), or a later determination. m in rdance with thi
Undertaking, is that an expansion should be differentially priced. These amendments are
further_explain in_th tandard A Agreement mitt h le B to thi

Undertaking.

)

“-(Alternative arrangements in some cases 1if they achieve

greater utilisation) If, in a particular case, the strict application of
the process set out in this Section 5.4 would result in a materially
greater amount of Available System Capacity not being able to be
utilised than could otherwise be the case if an alternative process is
followed, then (in the interests of maximising coal exports from
Queensland) DBCT Management may, with the approval of the
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QCA, enter into one or more Access Agreements in accordance
with that alternative process.

(Options to extend term taken into account) For the purpose of this Section 5.4, an
Access Holder which has an option to extend the term of its Access Agreement or
Existing User Agreement will initially be deemed to have exercised that option, when
determining whether or not a Queue exists or needs to be formed in relation to a new
Access Application. However, if DBCT Management has the right to do so, it wilmay,
on each occasion in which a Queue is formed or re-formed, endeavour to have the
exercise of that option brought forward or waived (in the latter case with the intention that
one or more waivers may result in the Queue no longer existing).

(Other provisions of Undertaking not limited) Nothing in this Section 5.4 will be taken
to limit or be contrary to:

(1) any right DBCT Management has pursuant to Section 5.8; or

(2) any rights or obligations of DBCT Management in Part 12 relating
to the expansion of the Terminal (in particular the principle of new
Access Agreements only being entered into consistently with
anticipated System Capacity).

(Disclosure of certain Access Application details) DBCT Management may at any time
and from time to time disclose to any person the aggregate tonnage which is the subject of
Access Applications but, except as:

(1)  required by law;
(2) consented to by the relevant Access Seeker;

(3)  reasonably necessary or desirable in relation to planning for
operation of the Terminal; or

4) reasonably required to be disclosed to a rail infrastructure provider
to assist in development of the System Master Plan,

DBCT Management will not disclose details of an Access Application
(including details of the Access Seeker).

(Entitlement to have Annual Contract Tonnage Handled must be matched by rail
access) Despite any other provision in this Undertaking, DBCT Management must not
enter into an Access Agreement with an Access Seeker unless it contains elauseClause
11.5 of the Standard Access Agreement (under which the Access Holder is not entitled to
have its Annual Contract Tonnage Handled at the Terminal, to the extent and for such
period as, the Access Holder has not demonstrated to the reasonable satisfaction of DBCT
Management that that Annual Contract Tonnage is matched by an entitlement held by the
Access Holder or a person on its behalf to railway track access relating to the coal the
subject of the Access Agreement).

5.5 Indicative Access Proposal

(Timing for Indicative Access Proposal) As soon as practicable and in any event within
20 Business Days following receipt of an Access Application (or, if additional
information has been requested by DBCT Management under Section 5.3, within 20
Business Days of receipt of all of the additional information requested), DBCT
Management must use its reasonable endeavours to provide the relevant Access Seeker
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with a response containing proposed terms and conditions of Access (Indicative Access
Proposal).

(b) (Notice of additional time needed by DBCT Management) If it is not reasonable to
provide an Indicative Access Proposal within 20 Business Days of receipt of an Access
Application (or, if applicable, the additional information requested under Section 5.3),
DBCT Management must, as soon as practicable, but in any event, within 20 Business
Days, advise the relevant Access Seeker of its estimate of the extra time required to
deliver the Indicative Access Proposal.

(c) (Dispute by Access Seeker as to need for additional time) If the Access Seeker is of
the opinion that the estimate of extra time for preparation of the Indicative Access
Proposal is excessive, then the Access Seeker may refer the matter for dispute resolution
in accordance with Part 17 of this Undertaking. DBCT Management must use reasonable
efforts to provide the Indicative Access Proposal within the estimated time period
provided by DBCT Management or as otherwise determined by the QCA.

(d) (Content of Indicative Access Proposal) The Indicative Access Proposal must set out:

(1) fa)an indicative assessment as to whether there is sufficient
Available System Capacity at all relevant times (having regard
amongst other things to outstanding Access Applications in a
Queue) to accommodate the Access Application;

(2) fbyadvice in respect of the existence of (but not the identity of)
other Access Seekers who have already submitted an Access
Application and the aggregate tonnage profile(s) requested in those
Access Applications;

3) fe)the Standard Access Agreement or a draft access agreement
where the Access Application contemplates Access on
non-Reference Terms;

(4)  {-the expiry date of the Indicative Access Proposal, which will be
30 Business Days following the date the Access Seeker receives the
Indicative Access Proposal (should there be no notification by the
Access Seeker pursuant to Section 5.6 that the Indicative Access
Proposal has not been prepared in accordance with the
Undertaking);

(5) tey-if there is sufficient Available System Capacity to accommodate
the Access Application, advice to that effect, and:

(A)  {(bran initial estimate of the Access Charge, including an
estimate of current and, where reasonable to provide such
estimate, prospective Access Charges, for the requested
services in the Access Application based on the pricing
arrangements set out in Part 11 of this Undertaking;

(B)  )the current Terminal Master Plan and System Master
Plan;

(C)  B)details of any additional information required by DBCT
Management to progress the Access Application and
develop the terms and conditions for acceptance; and
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(D)  4)details of any security, guarantee, other support or other
information required by DBCT Management to establish the
solvency and creditworthiness of the Access Seeker and,
where DBCT Management requires, its guarantor; and

(6)  (Hif there is not sufficient Available System Capacity (as
determined by reference to the assessment of System Capacity
undertaken prior to the time of giving the indicative assessment) to
accommodate the Access Application, advice to that effect, and:

(A)  (Breasonable particulars as to why this circumstance
prevails;

(B)  Z)an estimate of what the Available System Capacity is at
relevant times;

(C)  E)whether a Queue has been formed in accordance with
Section 5.4 of this Undertaking (including as a result of the
relevant Access Application);

(D)  -where reasonable, an estimate of prospective Access
Charges for the requested services in the Access
Application based on the pricing arrangements set out in

Part 11 of this Undertaking:-and including a preliminary and
non-binding view of whether, should a Terminal Capacity

Expansion pr to_accommodate the A Application
and any other relevant Access Applications in the Queue
that Terminal Capacity Expansion woul an Expansion
Component _and would therefore be Differentially Priced;
and

(E)  53acopy of the System Master Plan and an indicative
timetable for any expansion of System Capacity which may
be undertaken (if any).

(e) (Indicative Access Proposal not binding on DBCT Management) The Indicative
Access Proposal will, unless it contains specific conditions to the contrary, contain
indicative arrangements only and does not oblige DBCT Management to provide Access.

® (Access Seeker may dispute time-frame) If, after 20 Business Days following DBCT
Management’s acknowledgment of the Access Application, the Access Seeker believes
that DBCT Management is not making reasonable progress in the preparation of the
Indicative Access Proposal, the Access Seeker may refer the matter for dispute resolution
in accordance with Part 17 of this Undertaking.

(2) (Where Terminal Capacity Expansion is needed to satisfy an Access Application)
Where there is not sufficient Available System Capacity to accommodate the Access
Application and the Access Seeker wishes to continue the negotiation process provided
for in this Part 5, such negotiations may continue on the basis that a Terminal Capacity
Expansion may be undertaken in accordance with Part 12 of this Undertaking which
(whether with or without any relevant expansion of other components of the System) is
estimated to provide sufficient Available System Capacity. In this case, if DBCT
Management is unable to comply with the timeframes specified in Part 5 of this
Undertaking, it will advise the Access Seeker of the estimated timeframes. If the Access
Seeker does not believe the proposed timetable is reasonable or that DBCT Management
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is not making reasonable progress, it may refer the matter to dispute resolution in
accordance with Part 17 of this Undertaking.

5.6 Response to Indicative Access Proposal

(Access Seeker's response) If the Access Seeker intends to progress its Access
Application on the basis of the arrangements set out in the Indicative Access Proposal, it
must notify DBCT Management of its intention to do so within 30 Business Days of the
date it receives the Indicative Access Proposal. If the Access Seeker does not notify
DBCT Management of its intention before the expiry date of the Indicative Access
Proposal, its Access Application will be deemed to have lapsed and it may apply again for
Access in accordance with Section 5.2 (unless a longer period for notification is agreed
between the parties).

(DBCT Management to expedite any replacement Access Application) If an
Indicative Access Proposal lapses but the Access Seeker lodges a replacement Access
Application, DBCT Management will endeavour in good faith to expedite the steps
leading to the issue of a new Indicative Access Proposal.

(Notice of non-complying Indicative Access Proposal) If the Access Seeker considers
that the Indicative Access Proposal has not been prepared in accordance with Section 5.5
of this Undertaking, it must notify DBCT Management in writing within 20 Business
Days of receipt of the Indicative Access Proposal, notice to that effect, setting out the
reasons why the Access Seeker believes that the Indicative Access Proposal is
inconsistent with Section 5.5 of this Undertaking.

(Response to notice of non-compliance) DBCT Management must use all reasonable
efforts to respond to this notice, including, where appropriate, the making of revisions to
the Indicative Access Proposal, within 20 Business Days of the notification under this
Section 5.6. If DBCT Management is unable to respond within this time period, it must
notify the Access Seeker of the date on which it expects to be able to respond.

(Dispute relating to Indicative Access Proposal) If the Access Seeker is not satisfied with:
(1)  a)the response to the notice given under this Section; or
(2) >DBCT Management’s estimated date to respond to the notice,

the Access Seeker may seek to resolve the dispute in accordance with the dispute
resolution procedure in Part 17.

5.7 Negotiation process

(Parties to negotiate if Access Seeker wishes to) If the Access Seeker indicates its
willingness to progress its Access Application under Section 5.6 (or otherwise, in the case
of an Access Application of the type referred to #Paragraphat paragraph (b)-ef-the
definition of that term), then both parties must commence negotiations as soon as
reasonably possible to progress towards an Access Agreement. The period for negotiation
will commence on the date notified by the Access Seeker under Section 5.6 (or the date 5
Business Days after the commencement of the Term in the case of an Access Application
referred to in Paragraphparagraph (b) of the definition of that term, even if there have
been discussions prior to that date) and end upon any of the following events:

(1) fa)-execution of an Access Agreement in respect of Access sought
by the Access Seeker;
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2) (b)-written notification by the Access Seeker that it no longer
wishes to proceed with its Access Application (at which time its
Access Application will be deemed to have lapsed);

3) e}DBCT Management issuing a Negotiation Cessation Notice to
the Access Seeker in accordance with Section 5.8;

4) fe-the expiration of 6 months from the commencement of the
negotiation period or, if both parties agree to an extension of the
negotiation period, the expiration of the agreed extended term,
provided that agreement to extend the negotiation period is not
unreasonably withheld by either party; or

(5)  feyareduction in Available Capacity due to another Access Seeker
finalising an Access Agreement in accordance with this
Undertaking, where that reduction in Available System Capacity
adversely affects DBCT Management’s ability to offer Access to
the Access Seeker under the terms of the Indicative Access
Proposal.

(b) (Review of Indicative Access Proposal) In the event that the negotiation period ceases
for the reason set out in Section 5.7(ea)(5), DBCT Management must review the
Indicative Access Proposal and prepare a revised Indicative Access Proposal in
accordance with Section 5.5 and the negotiation process will recommence from the date
this is provided to the Access Seeker.

(©) (Revisions to Access Application) During the negotiation period, the Access Seeker may
review and revise the information provided to DBCT Management in the Access
Application, provided that such revision does not substantially alter the nature of the
Access rights sought by the Access Seeker and is not otherwise prohibited under Section
5.4(g)(3), 5.4(h)(7) or 5.10(g). If DBCT Management is reasonably of the view that an
Access Seeker’s revision of information provided to DBCT Management in the Access
Application has substantially altered the nature of the Access rights sought by the Access
Seeker, then subject to the following paragraph, DBCT Management will treat the revised
information as a new Access Application, and the process set out in this Part 5 will
recommence from that point. If the revision is for an increase in the annual tonnage
required or a longer term, then only the additional annual tonnage or additional term (as
applicable) will be taken to constitute the subject of a new Access Application.

(d) (Certain extensions of term do not create new Access Application) If, in the case of an
Access Application referred to in Paragraphparagraph (b) of the definition of that term,
the revision is for an increase in the term from 5 or more years, then the extended term
will be treated as part of the original Access Application.

(e) (Reduction in tonnage applied for does not create new Access Application) A
reduction in tonnage or term will not, of itself, constitute a new Access Application
pursuant to this Paragraphparagraph if there is a bona fide commercial reason for such
reduction.

63} (Dispute relating to negotiation) If at any time during the negotiation period a dispute
arises between the parties that, after reasonable negotiations, the parties are unable to
resolve to their mutual satisfaction, then either party may seek to resolve the dispute in
accordance with the dispute resolution process set out in Part 17.
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(g) (Negotiations to continue despite dispute) To remove any doubt, the negotiation
process and the obligations of the parties in that regard are to continue notwithstanding
the commencement of a dispute resolution process pursuant to Part 17 of this
Undertaking.

5.8 Negotiation Cessation Notice

(a) (Negotiation Cessation Notice) At any time during the negotiation process under Section
5.7, DBCT Management may give notice to an Access Seeker that it does not intend to
enter into an Access Agreement with the Access Seeker (such notice being a Negotiation
Cessation Notice), if:

(1)  a)an Access Seeker does not comply with all of its material
obligations contained in this Undertaking;

2) byDBCT Management is reasonably of the opinion that there is no
reasonable likelihood that the Access Seeker will comply with the
material terms and conditions of an Access Agreement;

3) e}DBCT Management is reasonably of the opinion that the Access
Seeker has no genuine intention of gaining Access, or has no
reasonable likelihood of utilising Access, at the level of capacity
sought;

4) -DBCT Management is reasonably of the opinion that the Access
Seeker or its guarantor is not or is likely not to be reputable or of
good financial standing;

(5)  feyexcept where the expert is in manifest error, the Access Seeker
does not materially comply with a decision of an expert pursuant to
Section 17.3; or

(6) H-an Access Seeker does not materially comply with a decision of
the QCA pursuant to Section 17.4.

(b) (Negotiation Cessation Notice to include reasons) A Negotiation Cessation Notice must
identify the reasons for DBCT Management’s decision not to enter into an Access
Agreement with the Access Seeker.

(c) (Examples of no reasonable likelihood of compliance) Without limitation, it will be
reasonable for DBCT Management to form the view that circumstances in Section
5.8(ba)(2) or 5.8(da)(4) apply if:

(1) f=xthe Access Seeker is Insolvent;

(2)  hrthe Access Seeker, or a Related Party of the Access Seeker, is
currently or has in the previous two years been in material default
of any Access Agreement (which has not been promptly rectified),
Existing User Agreement or any other agreement where its
performance under that agreement is relevant to the Access Seeker's
likely performance under an Access Agreement; or

(3)  the Access Seeker or a proposed provider of Security fail to
establish their solvency and creditworthiness in accordance with
Section 5.9.
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(d)  (Dispute as to Negotiation Cessation Notice) If the Access Seeker reasonably considers
that DBCT Management has improperly given it a Negotiation Cessation Notice, then
(provided that Section 5.8(gc)(1), 5.8(kc)(2) or 5.8(ic)(3) do not apply) the Access Seeker
may refer the matter to dispute resolution in accordance with Part 17. If the resolution of
the dispute is in favour of the Access Seeker, DBCT Management must re-commence
negotiations with that Access Seeker.

(e) (Recovery of costs of DBCT Management) Subject to any dispute on the matter being
otherwise determined, DBCT Management may recover its reasonable costs incurred in
negotiations with the Access Seeker where it ceases negotiations in accordance with a
Negotiation Cessation Notice validly issued under this Section 5.8. The Access Seeker
may refer a Dispute about the recovery of these costs to dispute resolution in accordance
with Part 17 of this Undertaking.

5.9 Creditworthiness of Access Seeker
(a) (Access Seeker to be creditworthy) DBCT Management.:

(1)  may remove from the Queue; and

2) regardl f whether the relevant A ker ha n rem
from the Queue by DBCT Management, will not be required to

enter into an Access Agreement or proceed with an Access
Application with,

ento a n—A A eed n—A o

ith an Access Seeker which is or has become Insolvent or
which, after DBCT Management’s reasonable request, fails within a
reasonable period to establish or confirm its likely creditworthiness for the
term of the Access Agreement required, or to provide adequate Security
from another entity which establishes or confirms its likely
creditworthiness for the term of the Access Agreement required.

If an Access Seeker is insolvent or has failed to demonstrate its creditworthiness to enter
into_an_access agreement (or alternatively, to provide appropriate security) it would be
inappropriate for that Access Seeker to remain in the queue in priority to other bona fide
applicants. Additionally, an Access Seeker's continued presence in_ the queue in
circumstances where it is unable to enter into an access agreement provides a false

indication of demand for capacity and contributes to the issues discussed in annotations
to Section 5.2.

(b) (Information as to solvency) To confirm the solvency and creditworthiness of an Access
Seeker and, where DBCT Management requires, the provider of a Security, the Access
Seeker will provide such information as may be reasonably requested by DBCT
Management to establish that solvency and creditworthiness.

() (Provision of Security) If an Access Seeker or, where DBCT Management requires, its
Security provider, is unable to establish their solvency and creditworthiness in their own
right, creditworthiness may be established by the Access Seeker and Security provider by
providing further Security (as reasonably required by DBCT Management), for example
(but not limited to) any one or more of:

(1) letters of credit;

(2) tripartite agreements with project financiers; and
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3) guarantees or security from entities with a Standard and Poors or
Moodys rating of not less than investment grade.

(d) (Access Agreement may permit Security to be required) For clarification, nothing in
this Section 5.9 limits the rights of DBCT Management under an Access Agreement to
require Security (or additional Security) after the commencement of an Access
Agreement in accordance with the terms of that Access Agreement.

5.10 Funding of feasibility studies

(a) (Request for Access Applicants to Fund FEL 1 and FEL 2) If DBCT Management,
acting reasonably, concludes that the aggregate Annual Contract Tonnages applied for in
Access Applications lodged with it, together with all other relevant circumstances, justify
the undertaking of a study to determine the feasibility of a relevant Terminal Capacity

Expansion; then DBCT Management mayfeq&es{, subject to §ggt1gn QE 0(b), give Access

(1)  requesting that they enter into a Funding Agreement or
n riting Agreement with DBCT Management; an

(2)  indicating on a preliminary and non-binding basis only, whether
DBCT Management, acting reasonably, is of the view that shoul

the Terminal Capacity Expansion proceed, that it should be treated

as an Expansion Component of the Terminal or as an extension to

an_existing Expansion Component and therefore be Differentially
Priced.

nder tion 5.1 1 h noti to_all A Applicants in th , as
relevant to the contemplated increase in Annual Contract Tonnage which would be
facilitated by the Terminal Capacity Expansion under consideration, on or about the same
date.

(c)  b)r(Requests to be proportionate to tonnages applied for) DBCT Management will
request that any Fundingfunding or underwriting of the feasibility study or feasibility
studies referred to in Section 5.10(a) pursuant to a Funding Agreement or Un ritin
Agreement (as applicable) be proportionate amongst the relevant participating Access
Applicants, according to the respective aggregate Annual Contract Tonnages requested in
their Access Applications over the first +015 years of Handling under the Access
Agreement applied for by them.

(d) (erdeess-ofpriority(Order of responses to notices) DBCT Management must, in
ling with r nses from A Applicants to noti iven DBCT Management
under Section 5.10(a), start with the response given by the Access Applicant that has the
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Access Apphcant in order of thelr respectlve ranking in the ( gueue

(e) (Position in Queue may be lost to subsequent Applicants) If an Access Applicant is
requested by DBCT Management to previde-any Funding{and seeurity-for-that Funding)
in-acecordance-with-Seetions—510(a)-and-510(b)-butenter into a Funding Agreement or
Underwriting Agreement but the Access Applicant:

(1) declines to do so;

(2)  fails to enter into a Funding Agreement or Underwriting Agreement
licabl ith DBCT Management term DBCT

Management reasonably requires within 20 days after being
I t DBCT Management t ; or

(3)  2)does not provide securlty for-the-amount-of Fundinerequired-
under Section 5. 10(ar DBCT Management in connecti

with the Funding A reement or Underwriting Agreement
applicable) within 20 days after being requested by DBCT
Management to do so,

h an A Applicant bein n-Funding A Applicant) then:
(4)  DBCT Management may, subject to Section 5.10(f), remove the
n-Funding A Applicant from th in_whi th
Non-Funding Access Applicant’s Access Application will be taken
to h n rejected; or

(5) if DBCT Management does not remove the Non-Funding Access
Applicant from the Queue, then to the extent that any Access

Applicant after the Non-Funding Access Applicant in the Queue
within 20 days thereafter:

(A) enters into a Funding Agreement or Underwriting
Agreement with DBCT Management; an

(B)  horo o o oncormereAceessApphieants
o] L inr_the_C i 20 d

Funding{(provi rity requir DBCT Man

in_relation to the Funding Agreement or Underwriting
Agreement (as applicable) of at least the aggregate amount
that is required by DBCT Management to fund or

underwrite the study referred to in Section 5.10(a) in the
proportion to which the tonnage applied for by an Access

SeekerApplicant bears to the aggregate additional Annual
Contract Tonnage that will be facilitated by the
contemplated Terminal Capacity Expansiony—these-
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those subsequent Access Applicants will, from the date on which
they are legally committed to provide or underwrite such fea51b111t¥
funding and provi rity under the Funding Agreement

Underwriting Agreement (as applicable), have priority in the Queue
ahead of the Non-Funding Access Applicant.

(Considerations regarding removal from Queue) In considering whether to remove an

A ker from th

nder tion 5.1 4), DBCT Management will h

regard to the extent to which the additional Annual Contract Tonnage that will be

facilitat th.

ntemplat

Terminal ity Expansion is r nably required t

provide the Access rights sought by the Access Seeker.

Amendments to A

Application) An A ker may not amend its A

Application during the 40 day period which commences on the date the Access Seeker

recel notice from DBCT Management un tion 5.1

tion 5.1 - 51 reflects_th han m to_th in r r
tion 5.4. Thi h i n_the principle that DBCTM shoul rmitted t
remove from th n_A ker that is n r red to prov funding for
feasibilit th re r ired in rtom th mand_they have expr in
their lication.

number of drafting refinements have al n.m to_th ve provisions when
mpar the 201 rtaking (for_exampl refer ratel Fundin
Agreement nderwriting Agreements).

t&)-(Priorities restored if feasibility study does not proceed) If an Access Applicant

obtains a higher priority in the Queue as a result of Section 5.10(ed), and DBCT
Management elects not to proceed with the relevant feasibility study, then the relevant
Access Applicant will again have the same prlorlty in the Queue as it had as if -Seetion-

51H0(e)-didnetapph=Section 5.10(d) did not a

1S rem from th

licant who
in_their

._For clarity, an Access A

1th tion 5.1 4) will not r

in raan

position or priority in the Queue as a result of this Section 5.10(h).

te)(Clarifications) N
6]

2

3)

5-(Disputes relating

othing in this Section 5.10:

requires DBCT Management to proceed with a FEL 1 Feasibility
Study or FEL 2 Feasibility Study (as the case may be) unless it
secures a_ Funding Agreement or Underwriting Agreement in
respect of the full cost of that feasibility study from one or more
Access Seekers;

prohibits an Access Seeker from providing more than its required

proportion in respect of any Fundingfunding or underwriting

requested for Feasibility Studies (but providing a greater proportion
does not in itself entitle that Access Seeker to any additional
tonnage under an Access Agreement); or

is to be taken as limiting the obligations of DBCT Management in
Part 12.

to requests for Feasibility Funding) If any Access Applicant

considers that the terms of the Funding Agreement, Underwriting Agreement or the

amount or type of security ferrequired in connection with the Funding Agreement or
Underwriting Agreement requested by DBCT Management pursuant to Sections 5.10(a)

and 5.10(bc) are not reasonable, it may within 5 days after being requested to enter into a

4362067-28.D0C46516813_31.docx

Page 32




(k)

Dalrymple Bay Coal Terminal Access Undertaking

Funding agreementAgreement or Underwriting Agreement and to provide security make

application to the QCA to determine what is reasonable, and in such event:

(1)  the determination of the QCA as to what is reasonable will apply in
respect of what DBCT Management can require from each Access
Applicant; and

2) the period of 20 days in Section 5.10(ee) will become a period
ending 15 days after the QCA notifies its determination.

(Preliminary determination on Differential Pricing): Promptly following the
nclusion of a FEL 2 Feasibilit DBCT Management will, acting r nabl
make a determlnatlon of whether the Termlnal Capacity Expansion the sub]ect of the FEL

or as an extens10n to_an ex1st1ng Exgansmn Component and therefore be D1fferent1all¥
Pri DBCT Management will make thi termination in rdan ith tion

11.10(b). DBCT Management will notify Access Seekers of its determination within
20) Business D f the conclusion of the FEL 2 Feasibilit

The requirement in tion 5.10(k) for DBCTM to mak termination on whether
xpansion woul ifferentially pri rovi funding or underwriting A ker
with the significan nefit of knowing, in advan f committing to an reement
whether the expansion will iffer nti lly pri . DBCTM'’ termination is binding on
DB TM nl FE F i |I|t h W th th Xpan ion_should in f

In DBCTM'’s view, this pr re for determining whether differential pricing shoul |

rovi reater certainty to all stakeholders than the pr re_pr in_th
Final Decision on Differential Pricing (A 2015). Under th r re, DBCTM is onl
required to mak non-bindin men to whether differential pricing shoul |
fter completion of all Feasibilit

e(FEL 3 Feasibility Funding) If DBCT Management having completed a FEL 1
Feasibility Study and FEL 2 Feasibility Study, acting reasonably and consistently with
prudent business practice concludes that aggregate Annual Contract Tonnage applied for
in one or more Access Applications lodged with it, together with all other relevant
circumstances, justify it undertaking a FEL 3 Feasibility Study, DBCT Management may,
at its own cost, undertake a FEL 3 Feasibility Study.

h)-(Transitional arrangements for previous funding) If at the Commencement Date
DBCT Management is undertaking a FEL 1 Feasibility Study or FEL 2 Feasibility Study
in respect of a relevant proposed Terminal Capacity Expansion, DBCT Management
willmay (by grvmg not less than 14 days ertten notrce) req&estgﬁ Access Apphcants n
the Queue :

P%l%ﬂ-’f—F%&S—kb-l—l—l—t—y;Stﬁdﬂ—ef— notice reguestlng that thex enter into_a Fundlng
Agreement or Un riting Agreement with DBCT Management in which

) l ho Feasibiliby__S :
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(1)  #mwhieh-ease-Sections 5.10(b), 5.10(¢c), 5.10(d)-and, 5.10(f) and_
5.10() apply (with such modifications as the circumstances
require)-; and

(2)  ifthe Feasibility Study being undertaken at the Commencement
Date is a FEL 2 Feasibility St the Funding Agreement an

Underwriting Agreement will apply to the FEL 2 Feasibility Study
and the FEL 1 Feasibility Study which preceded the FEL 2
Feasibility Study.

(n)  (Credit for prior Funding, and refunds) If an Access Seeker has provided
Fundingfunding for a Feasibility Study referred to in Section 5.10(hkm) prior to the
Commencement Date, the amount Fundedfunded will be deemed to be a contribution to
the Fundingfunding requested under Section 5.10(km). To the extent that an Access
Seeker has contributed funds (as opposed to underwriting the funding) prior to the
Commencement Date in excess of the Fundsfunds required to be contributed under
Section 5.10(km) DBCT Management may elect to refund to that Access Seeker such
excess funding or credit it towards any further contribution to a Feasibility Study required
or agreed to be paid by that Access Seeker.

(0)  (Contributions to Funding of Feasibility Studies by DBCT Management) Subjeet
to—Seetion—5-10(H;-DBCT Management may at its discretion elect to itself bear, or be
required under law or by the Port Services Agreement to itself fund, all or part of the
costs of a FEL 1 Feasibility Study or FEL 2 Feasibility Study which one or more Access
Applicants fat—te—Funddo not fund or underwrite in accordance with a Funding
Agreement or Underwriting Agreement (as applicable). Nothing in this Section 5.10(j0)

affects:

(1)  DBCT Management’s rights to apply to have such sum included in

the relevant Regulated Asset Base if the relevant proposed
Terminal Capacity Expansion Proceeds;

2

@eeeedmg—z%—ef—ﬂHfudem—ees{—ef—thewher@ DB( ZT
Management is required under law or the Port Services Agreement
to fund all or part of the costs of a FEL 1 Feasibility Study or FEL 2
Feasibility Study-(asrelevant)y), DBCT Management's right to apply

to_have such sum included in the regulated—asset—baserelevant
Regulated Asset Base on a Review Event if the proposed Terminal

Capacity Expansion does not proceed,

(3) DBCT Management’s rights to apply to have such sum included in
the relevant Regulated Asset B if DBCT Management i

required by the Port Services Agreement or Part 12 of this
ndertaking to investigat r undertak Terminal it

Expansion; or
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(4)  )DBCT Management’s obligation to fund a FEL 3 Feasibility
Study:-er.

DBCTM may be required to fund studies in accordance with the Port Services Agreement,
or_alternatively may elect to fund studies if sufficient Access Seekers do not enter into
funding or underwriting agreements. If the relevant Expansion does not proceed, it will be
for the QCA to determine whether the costs should be included in the RAB, regardless of
whether DBCTM was required to fund the studies or elected to do so. Access Holders are
protected from_the possibility of DBCTM undertaking unjustified or excessive studies by
the fact that the QCA is the arbiter of all costs proposed for inclusion in the RAB.

Section 5.10(j)(1) of the 2010 Undertaking includes a reference to amounts to be included
in_the RAB which do not exceed 20% of the prudent costs of a FEL1 or FEL2 feasibilit

study (as relevant) if the relevant Expansion does not proceed and DBCTM has elected to
fund those feasibility studies. That Section is stated to be without prejudice to DBCTM’s
right, under Section 5.10(]) of the 2010 Undertaking, to apply to include in the RAB the
costs of feasibility studies that it is required to undertake by the Undertaking or the Port
Services Agreement..

)  Seetion—510(H-As explained in _the annotations to th tions of the 201
ndertaking, the intent of th rovisions was t th rtion of st ts_ which

DBCTM Id elect to fun 20% of the total ts of the st . That is, DBCTM |
I to itself fun to 20% of th t not more, in circumstan where DBCTM
was not requir th ndertaking or the P rvi Agreement to undertake th
studies. The practical effect of the reference to 20% of the costs of the studies being
removed in the 201 ndertaking is that DBCTM i rmitted to itself fund more than 209
f the total f the st in the event of funding shortfall. Thi n tomaticall
mean_that DBCTM will rmitted to incl Il h ts in the RAB. That is an

ment t m th A. DBCTM therefore h ignificant incentive t

ensure that any decision to fund a shortfall of more than 20% of the total cost of the
t is ri nable and justifi the circumstan t the time.

(p) da-(Refund of FELT and FEL 2 contributions if Terminal Capacity Expansion
proceeds) In the event that the Terminal Capacity Expansion the subject of a FEL 1
Feasibility Study and FEL 2 Feasibility Study proceeds and substantial site works
commence, DBCT Management will promptly following the commencement of
substantial site works:

(1) refund to each Access Seeker who contributed funds (as opposed
to underwriting the funding) under Section 5.10(a) for that
Terminal Capacity Expansion the funds provided by that Access
Seeker; and

(2) release any underwriting commitment made by that Access Seeker
in respect of that Terminal Capacity Expansion.

(D
(@0 (Relevant Regulated Asset Base) The relevant Regulated Asset Base is:




Dalrymple Bay Coal Terminal Access Undertaking

2 ;
deletedifor a Terminal Capacity Expansion that proceeds and is

termined in rdan ith this Undertaking t n Expansion

Component or an extension to an existing Expansion Component
nd therefore Differentially Pri the Regulated Asset B for

that Expansion Component; and

2) for each other Terminal ity Expansion, the Regulated Asset
Base for the Base Terminal.

Section 5.10(q) is based on the principle, reflected throughout this draft Undertaking, tha
costs which relate solely to an expansion that is differentially priced are to be allocated to
the RAB for that expansion and therefore paid for by the users of that expansion only. If
an _expansion is not differentially priced or if a proposed expansion does not proceed, the
costs must be allocated to the RAB for the ‘Base Terminal’ (that is, the Terminal as it

currently exists plus any expansions which are not differentially priced).

DBCTM acknowledges that it is possible that study costs would be incurred in respect of
an_expansion which was expected to be a differentially priced expansion (the costs of

which would be borne only by the users for that expansion) but which did not proceed. As

these studies would have been undertaken to meet demand for capacity in the form of
access_applications (like any feasibility studies), it is reasonable that DBCTM is able to

apply for inclusion of these costs in the RAB in the same way that it is able to for feasibility
studies for an expansion for which socialised pricing will apply.

5.11 Existing User Agreement Process

If an Access Agreement or an Existing User Agreement provides a mechanism for
applications for additional capacity to be made by the relevant Access Holder
under that agreement, those provisions may be utilised by that Access Holder in
respect of additional capacity sought under that agreement, but such application
will be treated as an Access Application for the purposes of Section 5.4, and any
other Section in Part 5 which is not inconsistent with the terms of that agreement
will apply.

6 Terminal Regulations

(a) (Compliance by DBCT Management and Operator) DBCT Management must comply
with, and will use its best endeavours to ensure that the Operator complies with, the

Termmal Regulatlons in force from time to time. flih%ebhgaﬂeﬂ—l-mpesed—eﬂ—D-BGT—

(b) (Compliance by Access Holders is condition of access) Each Access Holder must
observe the Terminal Regulations, as they exist from time to time, as a condition of
access to and the right to have its coal Handled at the Terminal.

() (Process for amending Terminal Regulations) The Operator may, from time to time, by
written notice to DBCT Management, propose amendments to the Terminal Regulations.
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If th rator mits to DBCT Management I mendment to the Terminal
Regulations DBCT Management must:
1) nduct reasonable consultation with A Holders, A

Seekers that have entered into a Funding Agreement or
n riting  Agereement with DBCT Management (Fundin

Access Seekers) and Rail Operators in relation to the proposed

amendment; and
(2)  if, following the completion of such reasonable consultation,
DBCT Management consents to the pr mendment to th
Terminal Regulations:
(A) notify the A Holders, Funding A kers and Rail
Operators that it has given its consent to the proposed
amendment; and

(B)  submit the proposed amendment to the QCA for approval.

(d) (Implementation of amended Terminal Regulations) DBCT Management must not
implement er—censent—to—a proposed amendment to the Terminal Regulations

wathoeutunless:

(1)  DBCT Management has conducted reasonable consultation with

Access Holders-and, Funding Access Seekers-_and Rail Operators
in accordance with Section 6(c)(1);

2) DBCT Management h nsented to the pr mendment t
the Terminal Regulations; and
3) th A h r the pr mendment to the Terminal

Regulations.

(e) (Consent of DBCT Management) DBCT Management will only give its consent to ana
proposed amendment efto the Terminal Regulations #under Section 6(d)(2) if it has
nducted reasonabl nsultation with A Holders, Funding A kers an
Rail Operators in accordance with Section 6(c)(1) and it reasonably considers that the_
amended Terminal Regulations, as a whole, will operate equitably amongst Access
Holders and Funding Access Seekers (should they become Access Holders)- and, where
licable, amongst Rail rator

(f) té)-(Notice of amendments to Terminal Regulations) DBCT Management must notify
the Access Holders, Funding Access Seekers and the QCARail Operators of any
amendments to the Terminal Regulations that have been approved by the QCA and will
provide a copy of the amended Terminal Regulations to these parties (which may be by

way of reference to the website on which the amended Terminal Regulations are available

n rdan ith tion 6(1)).

(g) (Objection to amendment of Terminal Regulations)

@ If
(A) DBCT Management has given its consent t r
amendment to the Terminal Regulations; and
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(B) n A Holder, a Funding A ker or a Rail

Operator objects to the proposed amendment on the basis
that it reasonably considers that the proposed amendment

means the Terminal Regulations, as a whole, will not
operate equitably among Access Holders and Funding
Access Seekers (should they become Access Holders) and
mong Rail rators (wher licabl

then the Access Holder, Funding Access Seeker or Rail Operator

m t any tim fore th h I the pr
amendment, notify DBCT Management and the QCA of its
jection to the pr mendment

objection notified to the QCA by an Access Holder-o+the, angling:

Access Seeker_or Rail Operator (whether under Section 6(g)(1) of
this Undertaking; or an rresponding provisi f an Access

Agreement or an Existing User Agreement), the QCA determines
that anypart-ef-the amended Terminal Regulations deesdo not, as

far—as—is—praeticablea_whole, operate equitably amongst Access
Holders and Funding Access Seekers (should they become Access

Holders)_or amongst Rail Operators (where applicable), then: the-

(A) the proposed amendment and DBCT Management’s consent_
he pr mendment wil k h
withdrawn; and

(B)  the QCA will not approve the proposed amendment.

(h)  H-(Protection of DBCT Management) DBCT Management will not be liable to the
QCA, _Rail Operators or Access Seekers (and the Standard Access Agreement will
provide that DBCT Management will have no liability (on any basis whatsoever) to an
Access Holder which executes it) as a result of DBCT Management consenting to an
amendment to the Terminal Regulations {en-an-interimn-basis}-or the due implementation
and observance of an amendment to the Terminal Regulations-Gwhether-enan-interim-or
final-basts), as long as DBCT Management had in all respects acted reasonably and in
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good faith and (actmg reasonably and in good falth) had formed the op1mon %hat—the

. _. ge a¥a /\ o aya' o .

beeem&%eeess—HeldePs re ulred by Section 6(e). For clarlﬁcatlon this does not affect
DBCT Management’s obligation to do anything required on its part to cause the
termination or consequential amendment of a Terminal Regulation after any
determination that itthe Terminal Regulation breaches this Undertaking or a relevant
Access Agreement.

DBCT Management to mak ies available) DBCT Management must mak
of the Terminal Regulatlons avallable t0 each Access Holder, Access Seeker, Rall

tes t tion 6 reflect the draft amending A ndertaking recentl mitt

Information provision

The QCA has the right, by written notice, to request that DBCT Management
provide to the QCA any information or documents that the QCA reasonably
requires for the purpose of performing its obligations and functions in accordance
with either this Undertaking or an Access Agreement developed pursuant to this
Undertaking. The notice must include a description of the information or
document required, the purpose for which it is required, and the date it is required
(with such date to allow DBCT Management reasonable time to comply with the
notice).

DBCT Management will comply with any such request by the date stated in the
notice, unless there is a reasonable reason for non-compliance.

(@)

>

Confidentiality requirements

(Confidential Information to be kept confidential) Subject to Section 5.4(c)
each relevant Access Seeker and DBCT Management will, at all times, keep
confidential and not disclose to any other person, any Confidential Information
exchanged under the negotiation arrangements in Part 5 of this Undertaking or any
other part of this Undertaking, except:

where-any disclosure is required by lawany law or legally binding order of any court,
government, semi-government authority, administrative or judicial body, or requirement
of a stock exchange or regulator;

with the prior written consent of the relevant Access Seeker or DBCT Management, as
licable (not t nr nably withhel

bywhere disclosure is to the recipient’s advisors wheor financiers provided that such
advisors or financiers (as applicable) are under a duty of confidentiality; and/er

to the extent dlsclosure is necessary for notifications to brokers= insurers or claims
I's_pr that th rson t hom th losure is made is under a legal

obligation to keep the information confidential;
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(e)  ferwhere disclosure is made to any person or body established to provide coordination in
the Goonyella Coal Chain:;

(f) here disclosure is to an expert or th A to the extent n for resolvin
Dispute provided that DBCT Management does not disclose the Confidential Information
of one Access Seeker to another Access Seeker without the first Access Seeker’s consent;
or
or in connectlon w1th an acmdent or emergencx

(Confidentiality deed) If required by either party, the parties will enter into a
confidentiality deed substantially in the form set out in Schedule D of this
Undertaking.

(Use of Confidential Information) BethWithout limiting the circumstances
ified in thi ti in_whi nfidential Information m. iscl
both the Access Seeker and DBCT Management must otherwise only use
Confidential Information provided by the other party for the purposes for which it

was provided.
this Sectlon 8 preents DBCT Management from:

(a) mplying with its obligations under Sections 10.2 and 1

(b) dlsclosmg= in the ordlnag course of busmess= ﬁnan01al reporting 1nformat1on which has
be, anls not reasonably capable of belng= 1dent1ﬁed w1th= attrlbuted to_or used to

ntify, any A ker or A Hol
tes t tion 8 reflect the draft amending A ndertaking recentl mitt
DBCTM.

9 ng—feneng—arrmqgementsng-fencmg arrangement
9.1 Overview

(a) DBCT Management is part of the Brookfield Group.

(b) .
w1th1n the Brookﬁeld Group. 7

(c) As set out in this Undertaking, the handling of coal at the Terminal is a ‘declar ice’

for the purposes of the QCA Act.
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(d)  The Brookfield Group incl ly Chain B
(e) Within the Brookfield Group, there are functional groups that provide shared support
1 n I rate functions to different functional ar n rts of th
Brookfield Group that include both Supply Chain Businesses and DBCT Management.

(f) Th f thi tion 9 is to aid DBCT Management’s complian ith it
bhgatlons under the QCA Act and to ensure, sub]ect to the terms of this Section 9, that

members of the Brookﬁeld Group who compete in the ugstream and downstream markets
that depend on Access.

(a) DBCT Management will not:

Access Holder S or Access Seeker S Access
2) nfairly differentiate between A kers or A Holders in
a way that has a material adverse effect on:
(A) the ability of one or more of the A kers or A
Holders to compete with other Access Seekers or Access
Holders; or

(B)  acompetitor of a Supply Chain Business to compete with
that Supply Chain Business; or

(3)  provide Access directly to:
(A)  aSupply Chain Business; or

(B)  acustomer, or a person who is negotiating to become a
customer, of a Supply Chain Business in relation to the

provision of a service by the Supply Chain Business which
relates to A B tomer

on_more favourable terms than the terms on which DBCT
Management provides A irectly to:

(C)  competitors of the Supply Chain Business referred to in
tion 9.2 A); or

(D)  persons who are, or who are negotiating to become,
customers of any such competitor.

(b)  For clarification, nothing in Section 9.2(a) limits or prevents the application of this
ndertaking, th Act or A Agreement where the relevant conduct |
not contravene Section 9.2(a).

(c) DBCT Management will:

1) subject to Section 9.1(e), carry out its obligations and functions
nder this Undertaking in ndently of other member: th

Brookfield Group, provided that DBCT Management may engage
th istan na fide thir It ntractors an nsultant
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required (regardl hether th ntractors or consultants ar
also providing services to other members of the Brookfield Group);
2) maintain nts and financial records and prepare financial

reports for each Regulated Asset Base which are separate to those
maintained for the Brookfiel I r an rt it, includin

any Supply Chain Business) and do not include amounts relating to
ny member the Brookfiel I ther th DBCT

Management, unless expressly permitted by this Undertaking;

3) xcept in relation to transactions between DBCT Management an
DBCT Trustee (including where third parties are involved in those

transaction nsure that all transaction t DBCT
Management and any Supply Chain Businesses in relation to
A I nduct n an ’s length basis; an
“4) ensure that all Access Seekers irrespective of whether they are a
ly Chain Busin r B tomer are provi it

consistent level of service with respect to Access in accordance
with this Undertaking.

(d)  DBCT Management will not engage in:
(@8] anti-competitive cost shifting;
(2)  anti-competitive cross-subsidies; or
(3) anti-competitive price or margin squeezing.

9.3 Man ment and empl f DBCT Man

(a) DBCT Management will be managed by a team comprising:
(@8] DBCT Management’s Chief Executi fficer and his or her direct
reports; and
2) ny other person nominat DBCT Management’s Chief
Executive Officer

(DBCT Management Executive Team).

(b)  DBCT Management will ensure that Supply Chain Businesses do not participate in the
T for th intment of DBCT Management’s Chief Executi fficer or in th

appointment of any other person to the DBCT Management Executive Team.
(c) DBCT Management’s Chief Executi fficer or any other person inted to th
DBCT Management Executive Team:

1) must not h irect management r nsibility for ly Chain
Business;

2) may h irect management r nsibility for a Brookfield Gr
business unit that is not a Supply Chain Business; and

3) must h n in ndent management reporting line that not

include any person with direct management responsibility for a
Supply Chain Business.
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(d) ject t tion nd 9.4(f), DBCT Management’s empl must not
undertake work for a Supply Chain Business other than in their capacity as an employee
of DBCT Management.

(e) Section 9.3(d) does not apply to any employee of DBCT Management:

(@8] in th it, information technol financial, legal or tax
divisions within the Brookfield Group; or
2) that provi xecuti rt, or clerical or administrati

assistance, to the individuals, boards, divisions or business units
ntified in tions 9.4 1)t0 9.4

(f) DBCT Management will ensure that the DBCT Management Executive Team and all of

Management S comphance with Sectlon 9. 81a)1 3)in respect of the Tradlng SCB.

9.4 Confidential Information
(a) DBCT Management will not provi nfidential Information:

(@8] disclosed to it by an Access Holder or Access Seeker under this

ndertakin A Agreement or an Existin r Agreement;
or
2) llected or recei DBCT Management in th
Access to an Access Holder
Protected Information), t ly Chain Busin xcept:
(3)  with the prior written consent of the relevant Access Holder or
A ker (not t nr nably withhel
“4) as may otherwise be allowed in accordance with Section 8.
(b) ither Section 8 nor Section 9.4 revents DBCT Management from disclosin
Protected Information to any of the following individuals, boards, divisions and business
nits or prevents the following individual I ivisions an in nits fr

otherwise having access to Protected Information:
1) th rd of directors and senior executive 1 rship team of:

(A)  Brookfield Infrastructure Partners L.P.;
(B)  Brookfield Asset Management Inc.;

(C)  any entity in the Brookfield Group that is Controlled by
kfield Infrast re Partners L.P. or Brookfield A

Management Inc. (each, a Relevant Entity), other than a
ly Chain Busin rovi that a director or member

of the senior executive leadership team of the Supply Chain.
Busin ho also hol ition i Rel
Entity will not be prevented from accessing Protected
Information, and DBCT Management will not revent

from disclosing Protected Information to the relevant
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rson irt lely of that person’ ition in, or wit
respect to, the Supply Chain Business);
th rd of directors of DBCT Management;

2)
3) the audit, information technology, financial, legal and tax divisions
ithin the Brookfield Group; an:

“4) any person providing executive support, or clerical or
ministrati istance, to the individual I ivisions or
business units identified by Sections 9.4(b)(1) to 9.4(b)(3),

rovi that these individual I 1visions or busin nits h

bona fide need to have access to the Protected Information for the
rformance of their ] functions an not r seek t th

Protected Information contrary to the requirements of Section 9.2.

(c) ject t tion 9.4(d), DBCT Management will ensure that its office premi

place adequate security measures to ensure that employees of a Supply Chain Business
re unable t the offi remi f DBCT Management, unless:

(@8] access to the office premises of DBCT Management is authorised
DBCT Management empl ;an

2) the employee of the Supply Chain Business is accompanied by a
DBCT Management empl to the extent reasonably practicabl

while in the office premises of DBCT Management.

(d) Asatth mmencement Date, Brookfield Port ity Pty I.td ACN 134 741 1
Trading SCB and is managed, staffed and operated by employees of DBCT Management.
Accordingl t1 4 not prevent an fficer or empl DBCT
Management who:

1) rates or otherwise undertak rk for the benefit of;
(2)  has management responsibility for,
Tradin B fr ing the offi remi DBCT Management

provided that DBCT Management complies with Section 9.8(a)(3) in
respect of the Trading SCB.

(e) Section 9.4(c) does not require that any offices of DBCT Management be located in a
different building to the building in which the offices of a Supply Chain Business a

(f) ject t tion 9.4(g), thi tion not prevent transfers or ndments of:

(@8] an employee of a Supply Chain Business to DBCT Management; or
2) an employee of DBCT Management to a Supply Chain Business,
subject to DBCT Management’s compliance with Section 9.6(g) in any

such situation.

(g)  This Section 9 does not prevent transfers or secondments of any employee:

1) in th it, information technol financial, legal or tax
divisions within the Brookfield Group; or
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2) that provi xecuti rt, or clerical or administrati
assistance, to the individuals, boards, divisions or business units
ntified in tions 9.4 1)t0 9.4

(h)  Inthe event of a transfer or secondment of an individual as referred to in Section 9.4(f),
DBCT Management will:

(@8] in respect of a transfer or secondment from a Supply Chain

Busin not t tai nfidential Information fr th
individual that is or was previously an employee of a Supply Chain
Business that iscl to_th ly Chain Busin
Access Holder or Access Seeker;

2) inr t of a transfer or ndment t ly Chain B
use its reasonable endeavours to procure that the individual that is
transferr r n t ly Chain Busin mpli it
DBCT Management’s obligations under this Section 9.4; and

3) therwi its reasonable en rs to procure that th.
individual does not engage in any conduct that would be contrary to
this Section 9.

9.5 Compliance

E

DBCT Management will implement and maintain systems and procedures to ensure that
it complies with this Section 9.
(b)y If reguested to do so bx the QCA, DBCT Management will prowde the QCA with

Conﬁdentlal Informatlon contalned in such eV1dence w111 be prowded on a conﬁdentlal
basis.

(©) If the QCA is of the view that DBCT Management’s systems and procedures do not

comply with this Section 9, the QCA may require DBCT Management to:
(@8] conduct an audit of the relevant systems or procedures; or

2) rovi rectification plan t ress the i nd implement th.
rectification plan within a reasonable period of time.
(d) ithout limiting thi tion DBCT Management will take reasonable steps t
monitor and identify any breaches of this Section 9. If DBCT Management becomes
I I thi t1 it will promptly notify th nd any A

Seeker or Access Holder affected by the breach of the details of that breach, identifying

n nfidential Information in its notification

9.6 Complaint handling
(a) If an Access Holder or Access Seeker con51ders that DBCT Management has breached

with DBCT Management

(b) nl therwise notified in writin the A Holder or A ker, the written
complaint referred to in Section 9.6(a) and any accompanying information (whether
ment r otherwi ill nfidential Informati ntil it t

Confidential Information in accordance with this Undertaking.
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com lamt 1t receives ursuant to Section 9.6(a) and 1dent1 the com 1a1nt as Conﬁdentlal
Information.

DBCT Management will:
(@8] investigate complaints recei rsuant t tion ; an
2) advise the complainant and the QCA in writing of the outcome of
that investigati nd DBCT Management’s pr I nse, i

any, and use reasonable endeavours to do so within 20 Business
Days after receiving such a complaint.

Without limiting a complainant’s right to commence a dispute resolution process in
rdan it tion 1 here th mplainant referred to i t1 1S not

satisfied with the outcome of DBCT Management’s 1nvest1gat10n= the complainant can

consider such a request and determlne whether to regulre DBCT Management to conduct
n it

If the QCA requires DBCT Management to conduct an audit in accordance with Section

Conﬁdent1al Informatlon

If th A is of the view that th f th it requir nder tion
show that DBCT Management has not comphed with this Sectlon 9,1t mag regulre DBCT

ectlﬁcatlon plan W1th1n a reasonable perlod of t1me
Th A m ise th mplainant referred to in tion f:

(1)  whether any audit referred to in Section 9.6(f) has demonstrated
that DBCT Management has or has not compli it ti

this Undertaking; and
2) hether DBCT Management h n required to provi
rectification plan to address the relevant issue in accordance with
Section 9.6(g),
provided that the QCA must not disclose any Confidential Information.
Th A will t that th ts of an it conduct DBCT Management in

accordance with Section 9.5(c)(1) or 9.6(e) are prudent and will include them into the
lated Asset B

9.7 Audit

In respect of each gear end1ng 30 June, an audit of DBCT Management s compliance
ring that f thi 1l

accordance with Section 9.7(c).
The Auditor will compile an it report identifying:

(@8] to the extent feasible, whether DBCT Management has complied in
11 material r ts with its obligations referred to in thi i

9, and, if not, details as to the relevant non-compliance;
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the pr ted for th nduct of th it;

any complaints made by an Access Seeker or an Access Holder to
DBCT Management t DBCT Management’ mplian it

its obligations under this Section 9, and the outcome of any such
complaint;

“4) any recommendations by the Auditor to improve DBCT
Management’s processes or reporting systems in relation to
compliance with its obligations under this Section 9; and

5) the implementation and outcome of any prior recommendation
the Auditor.

(c) An audit required under Section 9.7(a) must be conducted in accordance with the
following process:

(@8] DBCT Management will annuall int th. itor subject to th
CA’s prior approval of the auditor. Where the QCA does not
I th intment rticular itor, DBCT

Management must nominate an alternative auditor or replacement
itor racticable after th notifies DBCT

Management of such non-approval;
2) th itor must be:

(A) independent of DBCT Management; and
(B) ropriatel lified and experienced;
3) the QCA’s approval of an auditor (or replacement auditor) in

rdan it tl 1 ntin nl nd until it i

withdrawn in accordance with Section 9.7(c)(4);

4) if th. A is of the reasonable belief that an audit conduct n
Auditor under this Section 9 has not been conducted to a
tisfact tandard, th m ithi months after

completion of the audit, notify DBCT Management in writing that
it I f the Auditor in relation to the next it of th

matters is withdrawn;

5) the Auditor will h ty of care to th A in the provision of
the audit and, in the event of a conflict between the Auditor’s
ligations to DBCT Management and it ty of care to th A

the Auditor’s duty of care to the QCA will take precedence;
6) rior to commencing th it the Auditor must agree an audit plan
with DBCT Management, document that audit plan, and obtain the
’ roval of th it plan;

(@A) the audit plan will:

E B

(A) nsist of a pr rk program for the execution of th
audit, including audit costs (which are payable by DBCT
Management);

(B)  provide that the audit must be completed by 30 September
immediately following th r endin ne in r t
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hich th it 1 ing undertak r later dat
may be agreed between the Auditor and DBCT
Management; and

(C)  provide for the establishment of an audit liaison group,
mprising the Auditor, DBCT Management and th A

during the course of the audit, to provide a forum for the
resolution of an it 1 that arise;

(8) DBCT Management will:

(A) rovide any relevant information the Auditor r

requires for the purpose of conducting the audit, within a
nominated timeframe that i termin the Auditor t

be reasonable after consultation with DBCT Management;
(B) inrelation to th it of DBCT Management’s obligation

under Section  9.2(c)(2 rovide access to DBCT
Management’s financial recor nd_informati tem

necessary for the purpose of conducting the audit; and
(C)  notinterfere with, or otherwise hinder, the Auditor’s abilit
to carry out his or her functions under this Section 9.7;
) the Auditor will be required to enter int nfidentialit

agreement in relation to any information provided by DBCT
Management, to the effect that it must keep the information

confidential and only use that information for the purpose of
nducting th it an mpleting th it report;

(10)  the Auditor will provide to DBCT Management and the QCA a

copy of:

(A)  the audit report (which the QCA may publish provided that
th must ensure that an nfidential Informati
specified in the published version of the audit report is
r ted); an

(B)  any letter or report from the Auditor accompanying the audit
report which explains th it findings in greater detail;

(11) DBCT Management must use reasonable endeavours to implement
ny recommendations m. the Auditor in th it report or

any other letters or reports provided in accordance with Section
1 xcept to the extent the non-implementation i I

by the QCA) as soon as reasonably practicable after the documents
re provi the Auditor; an

(12) DBCT Management must use reasonable endeavours to comply

ith any directi f th in relation to matters arising fr
the audit report as soon as reasonably practicable.
(d) Th A will t that th ts of an audit conduct DBCT Management in

accordance with this Section 9.7 are prudent and will include them into the Regulated
Asset Base.
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9.8 Compliance of the Brookfield Group
(a) DBCT Management will:

(@8] take all reasonable steps to procure that each relevant entity within
the Brookfield Gr including, for th idan f t
Supply Chain Business) complies with the obligations imposed on
the relevant entity under thi t1 n nducts itself i
manner reasonably likely to allow DBCT Management to comply
with this Section 9;

(2)  procure, by way of a deed between DBCT Management and the
relevant holdin mpany of any relevant ly Chain Busin

an_undertaking from the relevant holding company that it will
that th 1 hain Busin mpli ith th

obligations imposed on the Supply Chain Business under this
Section 9; and

(3)  procure an undertaking in the form specified in Schedule I from
each Trading SCB.

For clarification, each entity within the Brookfield Group (including, for

th idan t ly Chain Busin 1s not required t

comply with the obligations imposed on DBCT Management under this
tion though th re im n that entit

(b) Wlthout 11m1tat10n, DBCT Management’s obligations under Section 9.8(a)(1) will include

Brookﬁeld Group 1mglements and malntalns sxstems and Qrocedures t0 ensure that 1t
mpli ith thi Th ision t1 1l ly to th tem

and procedures.
(c) DBCT Management:

(1) acknowledges that Trading SCBs may only acquire Access from

rs_and must not ire, or t ire, fr DBCT
Management any Access which DBCT Management has not
reviously granted t I an
(2)  will not grant, or seek to grant, to a Trading SCB any Access which
DBCT Management has not previously granted t r
(d) A complaint in respect of a breach of the requirements of this Section 9 by an entity
ithin the Brookfield Gr ill It with in rdan ith Section

9.9 Waiver by the QCA

(a) DBCT Management may apply in writing to the QCA for a waiver of some or all of its

ligations under thi tion 9 on either a tempor. I permanent
(b) IfDBCT Mana ement makes an application under Section 9.9(a) and the QCA considers
that th r, if grant ill affect one or more A Holders or Funding A

Seekers then the QCA will:

1) notify all affected A Holders and Funding A

the waiver being sought by DBCT Management and invite them to
mak mission to th regarding the effect of that
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if erant n it within a reasonabl ri ifi th A;
and

2) take all submissions received from A Holders and Fundin

Access Seekers within the period specified and any submissions
recel from DBCT Management into a nt in determinin

whether to grant the waiver applied for by DBCT Management.

Updates to Section 9 reflect the draft amending Access Undertaking recently submitted by
DBCTM.

10

(@)

(b)

(©

(d)

(e

®
(2

(h)

Reporting by DBCT Management

10.1 Regulatory accounts

DBCT Management will report to the QCA on an annual and confidential basis,
(with a copy to each Access Holder), within feur+4) months of the close of the
relevant Financial Year, information relating to, for each Regulated Asset Ba

(Asset base details) the opening regulated-asset-baseRegulated Asset Base value for the
relevant Financial Year — by asset class/type consistent with the asset class/types used to

determine the initial capital base;

(Indexation of asset base) the amount of indexation of the regulated-asset-baseRegulated

Asset Base calculated for the relevant Financial Year — by asset class/type;

(Depreciation) the amount of depreciation calculated for the relevant Financial Year —
by asset class/type;

(Corporate overheads) DBCT Management’s corporate overheads for the relevant
Financial Year;

(New assets) the value of any new assets (capital expenditure) acquired during the
relevant Financial Year — by asset class/type. Capital expenditure is to be identified as
either replacement or expansionary capital expenditure, and is to include information
relating to the estimated life of each new asset;

(Disposals) asset disposals for the relevant Financial Year — by asset class/type;

(Operating and maintenance costs) the actual operating and maintenance costs incurred

for the relevant Financial Year including minor capital expenditure not exceeding $3

million for the Financial Year — at a level of detail to be determined by the QCA. This
should separately identify any minor capital expenditure recovered through the Operation
& Maintenance Charge; and

(Variances) an explanation for any significant variance in actual capital expenditure
and/or operating and maintenance costs, and forecast capital expenditure and/or operating
and maintenance costs for the relevant Financial Year.

10.2 Indicators relating to compliance with this Undertaking

DBCT Management will publiely—+epertPublicly Report on an annual basis the
following information:
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(Indicative Access Proposals) the number and percentage of total Indicative Access
Proposals provided within the applicable timeframe;

(Access Applications) the number and percentage of Access Applications received for
which an extension of time for provision of an Indicative Access Proposal was sought by
DBCT Management;

(Response times) the average delay (in days) taken to provide an Indicative Access
Proposal not provided within the applicable timeframe;

(Disputes) the number of instances where a Dispute has been referred to dispute
resolution in accordance with Part 17;

(Negotiation periods for successful outcomes) the average length of the negotiation
period (in days), where the negotiation period has commenced and has ceased as the
result of the execution of an Access Agreement in respect of the Access sought by the
Access Seeker;

(Negotiation periods where no Access Agreement signed) the average length of the
negotiation period (in days), where the negotiation period has commenced and has ceased
as the result of any reason other than the execution of an Access Agreement in respect of
the Access sought by the Access Seeker;

(Access Agreements concluded) the number of instances where a negotiation period that
had commenced, ceased as the result of the execution of an Access Agreement in respect
of the Access sought by the Access Seeker;

(Components): whether any Expansion Components exist, and how they differ from the
Base Terminal; and

h)-(Other) any other performance measure requested by the QCA, provided that DBCT
Management is not required to Publicly Report any Confidential Information.

10.3 Indicators relating to service quality

DBCT Management is required to publielyrepertPublicly Report on the following
service quality key performance indicators for the Terminal on a quarterly basis:

(System delivery):

(1) number of trains requested by the Operator and scheduled by the
rail providers to arrive at the Terminal;

(2) actual number of trains completing unloading at the Terminal;

(3)  number of tonnes of coal scheduled to be delivered to the
Terminal; and

4) number of tonnes of coal actually delivered to the Terminal,
for each month of the quarter.
(Inloading performance):

(1) average train unloading time at the Terminal (on a Terminal
job-open to job-close basis); and

(2) average train unload time (from permission to unload the train until
unloading of the last wagon is complete),

for each month of the quarter.
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(©) (Stockyard performance):
(1) average stock-build time per parcel;
(2) average stock-residence time per parcel,
for each month of the quarter.
(d) (Out-loading performance):
in respect of each outloading conveyor:
(1)  average gross load rate per vessel class — first coal to last coal; and
(2) average utilisation of out-load conveyors,
for each month of the quarter.
(e) (Vessel performance):
(1)  number of vessels (by class);
(2) average number of parcels per vessel (by class);
(3)  total tonnes per vessel (by class);
(4) total tonnes shipped,
for each month of the quarter.
63) (Vessel queuing) (vessels which have arrived and are awaiting berthing to load):
(1) average daily total vessels in queue;
(2) average daily number of vessels in queue where relevant coal is not
yet available to be railed to the Terminal (“dead ships”™)
3) average waiting time to berth at anchor,
for each month of the quarter.
(2) (Operating efficiency) inloading and outloading.
(h) (Environmental performance):
(1)  number of times during each month of the quarter that the
“management objective” (as provided for in the Terminal’s
environmental licence and approvals) in dust deposition was
exceeded;
(2)  number of times during each month of the quarter that the
“acoustic quality objective” (as provided for in the Terminal’s
environmental licence and approvals) was exceeded:-and.
(1) (Other) any additional or alternative service quality key performance indicators that the
Authority, DBCT Management and Access Holders agree from time to time.
11  Pricing arrangements

11.1 Pricing objectives

In developing Access Charges, DBCT Management’s objectives are to:
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(Achieve ARR) achieve the ARR in each Financial Year in accordance with this
Undertaking; by way of the Revenue Cap plus any applicable Additional Tonnage
Amount;

(Efficient utilisation) provide incentives for efficient utilisation of Terminal Capacity by
Access Holders;

(Equity) ensure equitable treatment of Access Holders and Access Seekers;
(Efficient investment) encourage efficient future investment in the Terminal;

(Recovery of Operating Costs) ensure full recovery (but not over-recovery) from Access
Holders of Terminal Operating Costs; and

(Efficient Operating Costs) ensure efficient Terminal Operating Costs.

11.2 Access Charges
Access Charges will comprise two components:
a Capital Charge, being:
(1) in respect of Reference Tonnage, the Reference Tariff;
(2) in respect of any Excess Tonnage, the Excess Charge;

3) where applicable, the Year End Adjustment and the Provisional
Increment Repayment; or

4) in respect of Non-Reference Tonnage, such tariff as is agreed
between DBCT Management and an Access Holder (subject to
Section 11.10); and

an Operation & Maintenance Charge.

11.3 Reference Tariff

(Applies to Reference Tonnage) TheA Reference Tariff will apply to all Reference

Tonnage. The Reference Tariff for Reference Tonnage at the Base Terminal will be
termined in accordan ith Part A of Schedul The Reference Tariff for Referen

Tonnage in respect of an Expansion Component will be determined in accordance with
Part A of Schedul rovi that only the Expansion mponent and its Annual

Revenue Requirement be included in the calculation.
(Revenue Cap) TheEach Reference Tariff will be set such that, in each Financial Years-

(1)  inrespect of the Reference Tariff for the Base Terminal, the
Revenue Cap for the Base Terminal will be recovered by DBCT

Management over the Aggregate Reference Tonnage for the Base

Terminal only; and

(2)  inrespect of each Reference Tariff for each Expansion Component,
the Reven ap for that Expansion Component will be r I
by DBCT Management over the Aggregate Reference Tonnage for
that Expansion Component only.
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(TIC) FheEach Reference Tariff will comprise a single component Terminal
Infrastructure Charge (TIC), being an amount per tonne payable by ana relevant Access
Holder at a relevant time, calculated (and adjusted as required) in accordance with
Schedule C, Part A.

(Reviews of Reference Tariff, etc) On each occasion referred to in Schedule C, Part A,
Sections 4(c) and 4(g), DBCT Management will (and, on each occasion mentioned in
Section 12.5(ep), DBCT Management may, but is not obliged to) submit to the QCA a
request for the QCA to approve an appropriate amendment of the ARR, Revenue Cap and
Reference Tariff, to the extent that they are affect th asion referr i
Schedule C, Part A, Sections 4(c) and 4(g) or Section 12.5 as the case may be), in
accordance with Schedule C, Part A. They will be amended (effective from the relevant
date in Schedule C, Part A, Section 4) when that approval is given by the QCA.

(ARR notified to Access Seekers) Where a Reference Tariff has been calculated from
the ARR, that Reference Tariff will be an acceptable means by which DBCT
Management provides Access Seekers with information about the matters listed in
Sections 101(2)(a) to (c) of the QCA Act (as provided for in accordance with Section
101(4) of the QCA Act).

tion 11.3 h

nderpinning the existing pricing structure hav n retained.

11.4 Excess Charge
The Excess Charge will apply to all Excess Tonnage.

The Excess Charge will be calculated in accordance with Schedule C, Part B, Section 3.

11.5 Year End Adjustment

The Year End Adjustment (if any) will apply where any Excess Tonnage is Handled in a
Financial Year.

The Year End Adjustment will be calculated in accordance with Schedule C, Part B,
Section 1.

11.6 Increment

DBCT Management is entitled to add an Increment to the Revenue Cap otherwise
applying, in the circumstances outlined in Schedule C, Part B, Section 4. It may
retain a Provisional Increment pending the outcome of an application for the
Increment. The Provisional Increment will be calculated in accordance with
Schedule C, Part B, Sub-Section 4(b).

11.7 Provisional Increment Repayment

The Provisional Increment Repayment (if any) will apply where DBCT
Management has retained an amount in accordance with Schedule C, Part B,
Sub-Section 4(a) (the Provisional Increment) but that amount must subsequently
be repaid to Access Holders pursuant to Schedule C, Part B; Sub-Section 4(e)-(the-

Provisional Increment Repaviment).
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11.8 Payment and adjustment of Capital Charges

(Interim payments) Each Access Holder will pay to DBCT Management in respect of its
Reference Tonnage a payment in each Month of each Financial Year during the term of
its Access Agreement (the Monthly Payment) calculated (and adjusted as required) in
accordance with Schedule C, Part A.

(Financial Year end adjustments) After the end of each Financial Year:

(1) each Access Holder will pay any Excess Charge applicable to it in
respect of the Financial Year (or the balance of the Excess Charge
if any prepayment has been made)-;_

(2)  DBCT Management will pay any Year End Adjustment in respect
of the Financial Year, due to each Access Holder; and

(3) DBCT Management will pay any Provisional Increment
Repayment in respect of the Financial Year, due to each Access
Holder.

11.9 Operation & Maintenance Charge

(Terminal Operating Costs recovery) Terminal Operating Costs will be recovered from
each Access Holder through the Operation & Maintenance Charge. The Operation &
Maintenance Charge for each Access Holder will be calculated on the basis outlined in
the Standard Access Agreement- and in accordan ith the followin

(1) the quantum of Terminal Operating Costs, and the proposed
allocation tween the Base Terminal and any Expansion

Components, will be advised to DBCT Management by the
rator. Th rator will determine the allocation irt f

the extent to which those Terminal Operating Costs have been

incurred to provi 1 tilising the Base Terminal and each

Expansion Component respectively, such that Terminal Operating
ts_incurr lely in r t of an Expansion Component will

not be allocated to other parts of the Terminal (and vice versa); and

2) DBCT Management will review the quantum and allocation

proposed by the Operator and, if it is satisfied that it is reasonable,
I r th ration & Maintenan harge from A Holder

on this basis.

It has always been the case that operating costs are advised to DBCTM by the Operator
and then passed through to Access Holders in the form of the Operation and Maintenance_
Charge. The Operator is also best placed to determine the extent to which operating costs
relate to a differentially priced Expansion Component as opposed to the Base Terminal.
DBCTM'’s role is limited to a reasonableness review of the proposed allocation. This is a
safeguard to ensure that an inequitable allocation is not proposed by the Operator (for
example, in circumstances where the differentially priced Access Holders for the
Expansion Component are not shareholders of the Operator).

(Notifications, payments and adjustments) DBCT Management will:

(1)  notify Access Holders of estimated Terminal Operating Costs
annually in advance;

(2) recover such estimated costs monthly;
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3)  “notify Access Holders of any applicable adjustment at the end
of each Financial Year — to recover any shortfall or to reimburse
Access Holders in the event of over-recovery by DBCT
Management; and

(4)  S5)recover or reimburse at the end of each quarter and at the end of
a Financial Year (as the case may be), such amount (if any) as
referred to in SeetionsSection 11.9(b)(3)-andH-9b)}4H.

11.10 Differential Pricing

hat is Differential Pricing) An ARR, Reven nd Reference Tariff will ly in

respect of a Terminal Capacity Expansion which is_determined to be an Expansion
mponent whi ifferent to the ARR, R nd Reference Tariff licabl

for the Base Termlnal and for anx other ex1sting Expansion Component This

D1fferent1all¥ Pr1ced Access Agreements and other Access Agreements= is referred to as
Differential Pricing.

When does Differential Pricing apply) A Terminal Ca acity Ex ans10n will be

be an Expansmn Componentlf any of the followmg aQQhes

(1)  the Terminal ity Expansion will not tantiall

physically integrated with the Base Terminal or with another
Expansion Component;

(2)  the Terminal Capacity Expansion will be operated separately from
the Base Terminal and any other Expansi mponent, and wil

not be available to provide Services to Access Holders who are not
Differentially Pri A Holders in r t the Expansi

Component that will be provided by the Terminal Capacity
Expansion; or

(3)  the Services to be provided by the Terminal Capacity Expansion
ill not be materially the sam th rovi to other A

Holders at the Terminal.

DBCTM’s consistent position in relation to differential pricing has been that it is
appropriate that expansions of the Terminal which will be separable from the remainder of
the Terminal are differentially priced. For all other expansions, the highly integrated nature
of DBCTM makes it impractical for expansions to be undertaken other than on the basis
that they will be socialised with — and available for use by — all Access Holders. There are
also_significant commercial and legal reasons supporting this position, as is set out in
more detail at DBCTM'’s submissions accompanying this Undertaking.
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Section 11.10 provides the test for when an expansion would be differentially priced.
There are two important threshold points to note about this test. Firstly, the default
position under this Undertaking — as under the current 2010 Undertaking — is that the
costs of any expansion are socialised among all Access Holders, who are all granted
access to the expansion to the extent necessary to meet their contracted tonnages. This
is_broadly consistent with the principle included in the PSA of socialised pricing for
common services. Secondly, the test is mandatory. This means that if any one of the
three_components of the test is met, the expansion must be differentially priced. This
provides clear and unequivocal guidance to all stakeholders as to when differential pricing
will apply. This is in contrast to the test proposed in the QCA’s Final Decision on
Differential Pricing (August 2015) which requires first an assessment of the cost per tonne
impact of the proposed expansion, and then a discretionary determination taking into
account 5 diverse matters. In DBCTM'’s view, the test proposed in Section 11.10 is
significantly simpler and easier to administer, in addition to being more appropriate.

The test allows an _expansion component to be differentially priced in any of the following

situations:

the expansion is physically separate or not substantially integrated with the rest of the
Terminal (for example, the expansion may be a complete new terminal);

the services to be provided by the expansion will be separate to those provided by the
rest of the Terminal (for example, the expansion may involve a new stockyard which
will only be used by the Access Seekers whose demand has triggered the expansion);
or

the services will not be materially the same as those provided to Access Holders for
the remainder of the Terminal (for example, the expansion is to provide services to an
Access Seeker or Access Holder that has very wet coal which requires significantly
longer stockpile time than the other users of the Terminal).

As set out in DBCTM’s submissions accompanying this Undertaking, DBCTM is
continuing to engage with DBCT Holdings as to the amendments to the PSA that are
required in order to facilitate differential pricing as set out in this Undertaking.

hen multipl mponents m Ditterentially Pr1 t ther) If.

(1) a Terminal Capacity Expansion will be substantially physically
integrat ith another Expansion Component; or

2) a Terminal Capacity Expansion will be operated together with any
ther Expansi mponent, an il ilable to provi

Services to Access Holders who are Differentially Priced Access
Holders in r t of that other Expansion Component; or

(3)  the Services to be provided by a Terminal Capacity Expansion will
materially the sam th rovi to Differentially Pri

Access Holders in respect of another Expansion Component, but
not to A Holders in r t of the Base Terminal onl

then the Terminal Capacity Expansion will be an extension of the relevant

xisting Expansi mponent an ingle ARR, Reven n

Reference Tariff will apply for these components of the Terminal, which
ill therefor Differentially Pri h mpar to the B

Terminal. If DBCT Management determines in its preliminary
terminati nder t1 10(k) or its Termin ity Expansi

application under Section 12.5(a)(2) that this Section 11.10(c) applies, then
DBCT Management m mit to th raft amendin
undertaking addressing this issue (including any consequential
mendments to this Undertaking), for roval under th A Act
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It is possible for multiple expansions to be undertaken during the Term of this
Undertaking. There are 4 possible relationships between the expansions (assuming for

these purposes that two expansions are undertaken):

1. Both expansions are integrated extensions of the existing Terminal which do not meet
the test in Section 11.10(b) and therefore are both socialised with the existing Terminal.

2. The first expansion meets the test in Section 11.10(b) and is therefore differentially
priced. The second expansion is in effect an extension of that first expansion, so meets
one or more of the tests in Section 11.10(c). The first and second expansions are
socialised together among differentially priced Access Holders for the two expansions, but
not amongst Access Holders for the Base Terminal.

3. The first expansion meets the test in Section 11.10(b) and is therefore differentially
priced. The second expansion is also an essentially separable element of the Terminal,
so_also meets the test in Section 11.10(b), but will not be integrated with the first
expansion (and therefore does not meet the test in Section 11.10(c)). This second
expansion_is therefore differentially priced and provides capacity only for the Access
Holders in respect of it.

4. The first expansion_is an integrated extension of the existing Terminal which does not
meet the test in Section 11.10(b) and is therefore socialised with the existing Terminal.
The second expansion is an essentially separable element of the Terminal, so meets the
test in Section 11.10(b) and is therefore differentially priced.

(d) n nce i1f an Expansion Component is not Differentially Pri > tt
Section 11.10(c), a Terminal Capacity Expansion which is not determined to be an
Expansion Component will, on mplet rt of the Base Terminal to which th
ARR, Revenue Cap and Reference Tariff for the Base Terminal will apply.

(e) tilisation of Differentially Pri apacity) The Terminal ity provi n
Expansion Component or an extension to an Expansion Component will be utilised to
meet Annual Contract Tonn nder the A Agreements enter the Fundin
Access Seekers in respect of the Expansion Component, who will become Differentially
Pri A Holders. This Terminal ity will therefor the Reference Tonn

in respect of the Expansion Component.

11.11 1140-Limits on price differentiation

(a) Subject to Section 11.10, DBCT Management will not differentiate Access Charges
between Access Seekers or between Access Seekers and Access Holders, other than to
reflect differences in costs (direct or indirect) or risks to DBCT Management of providing
Access. Where DBCT Management is proposing a Capital Charge to apply to an Access
Seeker that varies from the Capital Charge applied in respect of Reference Tonnage, it
must demonstrate to the Access Seeker that the divergence is justified. In doing so, DBCT
Management must provide sufficient information to adequately explain the reasons for
the divergence.

(b) Nothing in this Section 11.11 limits or prevents the application of Differential Pricing
subject to and in accordance with this Undertaking.

As set out above in comments to Section 11.10(b), the inclusion of differential pricing in

this Undertaking is subject to amendment of the PSA by agreement between DBCTM and
DBCT Holdings.

The terms of the Existing User Agreements also do not appropriately accommodate a
differential pricing regime. In particular, from DBCTM'’s perspective it is important that
these agreements clearly establish both that those users will not bear costs in relation to.
the differentially priced expansion and will not be serviced by the differentially priced
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to those Existing User Agreements being amended accordingly prior to any
implementation of differential pricing for an expansion. The annotations to the Standard
Access Agreement submitted with this Undertaking provide further detail.

12 Terminal Capacity Expansion

12.1 Procedure for determining Terminal Capacity and System Capacity
(a) DBCT Management will, at each time required in Section 12.1(k), either:

(1) (Estimate Capacities based on ETS-Outeome)-estimate-

ferconsensus) accept an estimation that has been accepted by the
expert as provided for in Section 12.1(m)(3))_of the maximum

reasonably achievable capacity (measured in tonnes of coal per

Financial Year) of the—TFerminal (on—a—"stand-alone™ —basis)

the Terminal (on a "stand-alone" basis) (Terminal
Capacity);

g B2

any Expansion Component (on a “stand-alone” basis
(Expansion Component Capacity); and
(C)  of'the System (System Capacity); or

The process for determining capacity in this Section 12.1 is largely unchanged from the
2010 Undertaking, except to allow separate determinations of the capacity of a
differentially priced Expansion Component. This is necessary as that capacity will be
solely allocated to differentially priced access holders and will not form part of the capacity
of the (socialised) Base Terminal.

2) (Determine Capacities after advice and consultation) (fo the
extent that there is no relevant—LTS—Outcomeestimation as

provided for in Section 12.1(m)(3) in that regard at the time) acting

reasonably and after:

(A)  taking advice from an independent expert appointed by
DBCT Management; and

(B)  consultation by DBCT Management and that expert with the
Operator, Access Holders, any Funding Access Seekers, and
other Service Providers or their respective nominees,

determine Terminal Capacity, Expansion Component Capacity and
System Capacity (as applicable) having regard to:

(C)  (Terminal operating assumptions) in respect of Terminal
Capacity — the following Terminal operating assumptions:

(1) DBCT Management’s obligations and Access
Holders’ entitlements under Existing User
Agreements and Access Agreements (including

4362067-28.D0C46516813_31.docx Page 59



D)

(E)

Dalrymple Bay Coal Terminal Access Undertaking

taking into account historical and reasonably
estimated rates of utilisation of the Terminal's
capacity, but also having regard to reasonably
foreseeable future changes in capacity utilisation
rates);

(i)  DBCT Management’s requirement to comply with
Good Operating and Maintenance Practice;

(i11)  the Terminal Regulations;

(iv)  an objective of maximum reasonably achievable
capacity for the Terminal without unduly increasing
vessel waiting times as a result of the operation of
the Terminal;

(V) rail and vessel interfaces with the Terminal;

(vi)  the estimated additional capacity which it is
anticipated will become available in a relevant
Financial Year as a result of any proposed Terminal
Capacity Expansion; and

(vil) any other matter DBCT Management reasonably
considers appropriate; and-

(Terminal operating assumptions — Expansion
mponents) in r t of Expansion Component Capacit

— the Terminal operating assumptions set out at Section
12.1(a)(2 to_th xtent applicabl lely to th

Expansion Component; and
B)-(System operating assumptions) in respect of System
Capacity - the following System operating assumptions (to

the extent that such information is available to DBCT
Management):

(1) operating modes of the System,;

(1)  rail infrastructure characteristics (e.g. single track,
double track, passing loops and speed restraints);

(i11)  the tonnes to be loaded by or on behalf of an Access
Holder at each relevant train load out facility;

(iv)  Terminal Capacity as assessed in accordance with
Section 12.1(a)(2)(C) and the capacity and
performance implications arising out of Terminal
interfaces with rail unloading and vessel loading;

(v) quantity, configuration and performance
characteristics of locomotives and rolling stock;

(vi)  capacity and performance of mine loading facilities;
(vii) the System Master Plan; and

(viil) any other matter DBCT Management reasonably
considers appropriate.
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(b) (Additional assumptions) For clarification, (exeeptto-the-extent-thatan LTS Outcome-
provides—etherwisey,—Terminal Capacity, Expansion Component Capacity and System

Capacity are to be:

(1)

2)

3)

estimated making a projected allowance (as applicable to either
Terminal Capacity and/or Expansion Component Capacity alone or
to System Capacity) for interruptions or loss of capacity from
maintenance, repairs, inclement weather, breakdowns, derailments,
cancellations, loading and unloading issues (including sticky coal),
vessel-types (based on a historical analysis);

estimated as at the date of estimation and for the Financial Year in
which that date falls and for each of the following two Financial
Years; and

assumed to continue at no lesser rate indefinitely after the periods
referred to in Section 12.1(b)(2) , except to the extent that (at the
time of making the estimation) DBCT Management or the
independent expert are actually aware of a reasonably certain
future material decrease in capacity (for example, where DBCT
Management is aware of a decrease in capacity caused by a
planned shutdown in another part of the System).

(©) (Disclosure of process and advice) Subject to any confidentiality restrictions applying to
DBCT Management, DBCT Management must disclose to :

M

@

the QCA, Access Holders, Funding Access Seekers, the Operator
and other Service Providers its decision making process in relation
to its estimations of Terminal Capacity and System Capacity;-; and

th A, Differentially Pri A Holders and Funding A

Seekers in respect of an Expansion Component, the Operator and
ther Service Providers it ision making pr in relation t

its estimations of Terminal Capacity and System Capacity,

and provide them with a copy of any independent expert report that DBCT
Management receives in relation to estimating those Capacities. DBCT
Management will not enter into any confidentiality restrictions which
would prevent disclosure for the purposes of this Section 12.1(c) except as
may be commercially reasonable and customary to avoid disclosure of
commercially sensitive information.

(d)  (Independent expert) Any independent expert to be appointed by DBCT Management
under this Section 12.1 will be:

(1

2)

where a group of Access Holders whose combined Annual
Contract Tonnage for the then current Financial Year is greater
than 50% of the Aggregate Annual Contract Tonnage for that
Financial Year object (in accordance with Section 12.1(g)) to the
independent expert nominated by DBCT Management, an
independent expert appointed by the QCA in accordance with
Section 12.1(g);.or

where Section 12.1(d)(1) does not apply - an independent expert
nominated by DBCT Management:.
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(Notice of proposed independent expert) DBCT Management will advise all Access
Holders as to the identity of any independent expert it proposes appointing pursuant to
Section 12.1(a)(2) and request that any objection to that independent expert be given in
writing to DBCT Management in writing within 14 days after receipt of DBCT
Management’s notice.

(Appointment if no objection) If no Access Holder objects in writing to the independent
expert nominated by DBCT Management within the 14 day period referred to in Section
12.1(e), DBCT Management will promptly appoint the independent expert nominated by
it.

(Procedure if objection to proposed independent expert) If a group of Access Holders
whose combined Annual Contract Tonnage for the then current Financial Year is greater
than 50% of the Aggregate Annual Contract Tonnage for that Financial Year objects
within the 14 day period provided for in Section 12.1(e):

(1)  DBCT Management will promptly request the QCA to nominate an
independent expert, and it will engage the independent expert
nominated by the QCA; and

(2) the six(6) month period referred to in Section 12.1(k)(1) will not
commence until the independent expert has been nominated by the
QCA.

(Independent expert to consult) DBCT Management must require its independent
expert to consult (as far as is practicable, and to the extent that consultation has not
already occurred in respect of a relevant estimation of Terminal Capacity or System
Capacity (as applicable)) with the Operator, Access Holders, any Access Seekers and
other Service Providers, or their respective nominees with respect to the factors referred
to in Sections 12.1(a)(2)(C) and 12.1(a)(2)(D).

(Objection to estimation by independent expert) Despite Part 17, DBCT
Management’s estimation of Terminal Capacity and System Capacity under Section
12.1(a) may not be disputed or challenged or otherwise subject to review by or on behalf
of Access Holders or Access Seekers:

(1) except on the basis that it has been determined in bad faith, in
breach of the Undertaking or an Access Agreement, or on the basis
of a manifest error; or

(2)  unless Access Holders whose combined Annual Contract Tonnage
for the then current Financial Year is greater than 50% of the
Aggregated Annual Contract Tonnage for that Financial Year each
object on the same or similar grounds.

(Determination of Capacity conclusive) The capacity of the Terminal and the System as
estimated under Section 12.1(a) (or, if applicable, Part 17) will constitute Terminal
Capacity or System Capacity (as relevant) for the purposes of this Undertaking until it is
next reassessed.

(Times for re-determination of Capacity) Terminal Capacity and System Capacity will
be assessed by DBCT Management in accordance with Section 12.1(a) at or about the
Commencement Date, and reassessed:

(1) (subject to Section 12.1(g)(2)) not later than six(6) months after
each of the following:
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(A)  the Completion of each Terminal Capacity Expansion; and

(B)  the time at which DBCT Management becomes aware of the
completion of each material and discrete expansion (such
materiality to be determined by DBCT Management acting
reasonably) of any other component of the System; or

(2) if a Terminal Capacity Expansion has not occurred, at DBCT
Management’s discretion,

but in any event at least once per Financial Year. Expansion Component
apacity for any Expansion Component will

3) (subject to Section 12.1(g)(2)) not later than 6 months after
Completion of the Terminal Capacity Expansion which provides or
which extends the Expansion Component; and

4) therwise, at DBCT Management’s discretion

but in any event at least once per Financial Year commencing from such
time as the Expansion Component exists.

Q) (Notification of assessments of Capacity) DBCT Management must promptly notify the
QCA, DBCT Holdings, each Access Holder and Access Seeker of each assessment under
this Section 12.1.

(m)  (Requirements for expert report process) The following will apply to an expert report
for the purposes of Section 12.1(a):

(1)  Subjeetsubject to confidentiality restrictions applying to DBCT
Management, DBCT Management must provide to the expert all
relevant information which DBCT Management has or to which it
has access, to assist the expert to reach their estimation. DBCT
Management will not enter into any confidentiality restrictions
which would prevent disclosure for the purposes of this Section
12.1(m) except as may be commercially reasonable and customary
to avoid disclosure of commercially sensitive information;

(2)  DBCT Management must, as far as practicable, use reasonable
endeavours to work cooperatively with each other Service Provider
(for example by regularly providing information relevant to System
Capacity) and, as far as practicable, using reasonable endeavours to
agree on the joint engagement of experts for the purposes of both
this Undertaking and in respect of similar obligations by other
Service Providers; and

3)

(4) Hif the expert reasonably considers that there is either agreement or
broad consensus amongst stakeholders in the Goonyella Coal
Chain as to Terminal Capacity, Expansion Component Capacit
System Capacity (such agreement or consensus having been

reached having regard to expert reports—but—net—necessariy-
resulting—in—an—ETS—Outeome), the expert must accept that

agreement or broad consensus as evidence of Terminal Capacity,

Expansion Component Capacity or System Capacity (as the case
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may be) except to the extent that the expert reasonably forms the
opinion that there is compelling evidence to the contrary.

(n) (Tonnages under Access Agreements must not exceed System Capacity) DBCT
Management must not enter into any Access Agreement if the Aggregate Annual Contract
Tonnage would (after including the tonnage under the new Access Agreement) exceed the
System Capacity (as determined for a relevant time), funless otherwise required to do so
by the Access Undertaking (including pursuant to Section 12.3), statute, or an agreement
relating to its tenure of the Terminal 1nclud1ng the Framework Agreement or the Port
Servrces Agreement ends see ot

amended] For-clarification: For clarification:
(1) (Access Agreements can be conditional on Capacity) this does

not prohibit DBCT Management from entering into an Access
Agreement conditional on a Terminal Capacity Expansion being
undertaken, as long as the terms of all such Access Agreements are
such that the increase in Aggregate Annual Contract Tonnage
consequent on such Terminal Capacity Expansion occurring will
nevertheless not cause Aggregate Annual Contract Tonnage to
exceed System Capacity (based on the estimated System Capacity
at the completion of the relevant expansion); and

(2) (Undertaking not breached if System Capacity exceeded after
good faith reasonable efforts) DBCT Management will not be in
breach of this Undertaking if it has complied with this Undertaking
(or made good faith and reasonable attempts to comply) but an
assessment of System Capacity (after the assessment required by
Section 12.1(k) following the completion of a relevant Terminal
Capacity Expansion) reveals that System Capacity is less than the
Aggregate Annual Contract Tonnage at that time.

(o) (Protection of DBCT Management) Notwithstanding any other provision of this
Undertaking, if DBCT Management complies (or makes a good faith and reasonable
attempt to comply) with the provisions of this Section 12.1, DBCT Management will not
have any liability (whether for loss, damage, cost, expense or other remedy) to the QCA
or any Access Seeker (and the Standard Access Agreement will provide that DBCT
Management will not be liable to an Access Holder which executes it) for any:

(1) breach of this Section 12.1;

(2) delay which arises as a result of the Aggregate Annual Contract
Tonnage (which was expected not to exceed Terminal Capacity or
System Capacity) subsequently exceeding Terminal Capacity or
System Capacity for any reason;

3) one or more factors related to utilisation of capacity of the
Terminal or any other part of the System subsequently changes (for
example, changes in service levels required pursuant to a right of
Access Holders under a Standard Access Agreement, the nature of
coal Handled, an Access Holder’s use of the Terminal, vessel mix,
railway infrastructure, rolling stock or locomotives, rail loading
facilities of mines or any other relevant factor (provided that such
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factor is not a breach by DBCT Management of any other part of
this Undertaking or an Access Agreement); or

(4) any defect, error or omission on the part of the independent expert
appointed under Section 12.1.

(Recovery of independent expert's costs) The costs of an independent expert appointed
under Section 12.1(d):

(1) following the Completion of and handover to the Operator of a
Terminal Capacity Expansion will be borne by DBCT
Management, and included in the regulated—asset—baserelevant
Regulated Asset Base in accordance with Section 12.5(a)(23)(B);
and

(2) in all circumstances other than as described in Section 12.1(p)(1),
be borne by DBCT Management.

(Provisional allocation pending determination of Capacity) Notwithstanding any other
provision of this Undertaking, DBCT Management may, on a provisional basis, allocate
after the Completion of a Terminal Capacity Expansion the anticipated increase in
Terminal Capacity and Expansion Component Capacity (if relevant depending on the

Terminal Capacity Expansion) until Terminal Capacity, Expansion Component Capacity
if relevant nding on the Terminal Capacity Expansion) and System Capacity is

determined in accordance with Section 12.1(k).

12.2 Terminal Capacity Expansion consultation

(Meeting agendas) DBCT Management will hold meetings with Access Holders
not less than twice per Financial Year to consult with Access Holders in good
faith upon the following issues:

current Terminal Capacity and System Capacity;

constraints on current Terminal Capacity and System Capacity including the impact on
vessel waiting times and Access Holder transport costs;

future contracts/forecasts that may impact on Terminal Capacity and System Capacity;
significant issues relevant to Terminal Capacity and System Capacity;

the timing and nature of the next Terminal Capacity Expansion (if any) and the impact on
current capacity requirements, pricing and the Terminal Master Plan and System Master
Plan; and

any proposed changes to the Terminal Regulations:,

and DBCT Management will also hol h meetings t nsult in faith

upon these issues in respect of Expansion Component Capacity with Differentially
Pri A Holders for the relevant Expansion Component

(Meeting administration) DBCT Management will distribute in a timely manner
agendas, detailed briefing material and a copy of the minutes of each of these
meetings to all Access Holders, DBCT Holdings and the QCA.
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12.3 General obligation to undertake Terminal Capacity Expansions

(a) Subject to Sections 12.7 and 12.8 of this Undertaking, DBCT Management will undertake
Terminal Capacity Expansions as are necessary to:

(1) (Accommodate growth) accommodate the actual and reasonably
anticipated future growth of demand (having regard to Access
Applications received by DBCT Management and other relevant
factors) for the use of the Terminal by Access Holders and Access
Seekers;

(2) (Eliminate shortfalls in Terminal Capacity) eliminate sustained
shortfalls in actual Terminal Capacity below the aggregate of
Annual Contract Tonnages of Access Holders, whatever the reason
for such shortfalls;

3) (Good Operating and Maintenance Practices) ensure that the
Terminal complies with Good Operating and Maintenance Practice
in respect of quality standards for such facilities, good
environmental practice and applicable environmental standards;
and

4) (Laws) comply with Approvals and applicable laws,

provided that DBCT Management will nevertheless have regard to the
System Master Plan and the expected capacity of other components of the
System, with the intention that the capacity of the Terminal will (as far as
practicable and economic and can reasonably be anticipated) not
significantly and disproportionately exceed System Capacity for more than
12 months after the Completion of a Terminal Capacity Expansion.

(b) (Factors to be taken into account) It is recognised that:

(1)  the name-plate capacity of each individual component of the
System will, on a "stand alone" basis at all times, be likely to
exceed the aggregate System Capacity to some extent; and

(2)  DBCT Management does not have any control over any part of the
System other than the Terminal, and DBCT Management’s
estimate of expected capacity of the other components of the
System will have limited accuracy (for example, because of
changes in the-Systemor operation of the System or the operation of
any upstream components of the System in relation to the Terminal,
delays in expansions of other parts of the System (including in the
circumstance in which another Service Provider delays an
expansion which was provided for in a System Master Plan) and
other differences to DBCT Management’s assumptions).

(Protection of DBCT Management) Accordingly DBCT Management
will not have any liability to the QCA or an Access Seeker (and the
Standard Access Agreement will provide that DBCT Management will not
be liable to an Access Holder who executes it) if DBCT Management
makes a good faith and reasonable attempt to comply with this Section
12.3, even if it does not actually comply with this Section 12.3.
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12.4 Accommodation of Capacity

(a) (General obligation to accommodate Access Applications) Subject to Sections 12.7

and 12.8 of this Undertaking, and the proviso in Section 12.3(a), BPBCTManagement-will
use—its—best—endeaveurs—to—ensure—that as soon as reasonably practical after DBCT

Management receives from a reasonably creditworthy Access Seeker a bona fide offer to

enter into:

M

an Access Agreement that, on acceptance;-will-beuneonditional

ill nconditional, legally binding an
require the Access Seeker to obtain Handling of coal at the
Terminal for a period in excess of 5 years {er1+0—years—ormore-
Handk : r o N 1 .
Capaeity—Expansiombut_will not require a Terminal Capacit
Expansion; or

an Access Agreement or a series of Access Agreements that, on
acceptance, will be unconditional, legally binding and require the
A ker t tain Handling of coal at the Terminal for a term

of at least 15 years or a Weighted Average Term of at least 15 years

I tively) and will require a Terminal Capacity Expansion,

tion 13.2

will _tri r_an
consequential to that change.

Weighted Aver Terms of 1 rs for reements that
xpansion. Th V mendments to the 201 ndertakin

DBCI

Management will use 1ts best endeavours to ensure that the

Terminal is able to Handle that coal without a material and sustained
increase in:

3)
(€]

H-vessel waiting times; or

2)-the average net costs (after taking into account any discounts or
rebates available to Access Holders) across all Access Holders of
transporting coal from the rail loading points at mine sites to the
Terminal for Handling, over any period of three consecutive
months,

attributable to delays caused by the provision of Services in respect of the
additional volume. DBCT Management will disclose to all Access
Holders, Access Seekers and the QCA its process for so calculating vessel
waiting times and average net costs to Access Holders.

(b) (Bona fide offers and reasonably creditworthy Access Seekers) Without limiting the
circumstances in which DBCT Management may be taken to have received from a
reasonably creditworthy Access Seeker a bona fide offer to enter into an Access

Agreement, if:

(M

DBCT Management receives an offer from an Access Seeker to
enter into an Access Agreement on the terms of the Standard
Access Agreement, or receives an offer from an Access Seeker to
enter into an Access Agreement where any departure of the terms
of that offer from the terms of a Standard Access Agreement is not
likely to increase cost (direct or indirect) or risks to DBCT
Management; and
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(2)  the Access Seeker has satisfied DBCT Management (acting
reasonably) in accordance with Section 5.9 that the Access Seeker
(or any relevant Security provider) has the financial and other
relevant resources to enable it to discharge its obligations under the
relevant Access Agreement,

then for the purpose of this Section 12.4, DBCT Management will be taken
to have received from a reasonably creditworthy Access Seeker a bona fide
offer to enter into an Access Agreement.

12.5 Undertaking Terminal Capacity Expansions

(a) (Terminal Capacity Expansion application to be lodged with QCA) If DBCT
Management proposes to expand the Terminal during the Term of the Undertaking (either
because it is obliged to do so under this Undertaking or wishes to do so without being
obliged to do so), it will submit to the QCA a Terminal Capacity Expansion application,
which must include the following information:

(1) details of the scope of the proposed Terminal Capacity Expansions,
including:

(A)  confirmation that, and details of how, the Terminal Capacity
Expansion complies with both the current Terminal Master
Plan and System Master Plan; or

(B)  ajustification acceptable to the QCA as to why it does not,
and need not, comply with the Terminal Master Plan or
System Master Plan, but will nevertheless be economically
and operationally prudent;

2) DBCT Management’s determination, acting reasonably, of whether

the Terminal Capacity Expansion should be treated as an
Expansion Component or an extension to an existing Expansion
Component and therefore be Differentially Priced, which must be:

(A) in accordance with Section 11.10(b); and

(B)  consistent with DBCT Management’s determination
notified to A kers in accordan ith tion

5.10(k

nless DBCT Management has made a contrar termination
to any FEL3 Feasibility Study undertaken in accordance with
tion 5.10(1). If DBCT Management’ termination is that th
Terminal Capacity Expansion should be treated as an Expansion
Component or an extension to an existing Expansion Component

or is contrary to its determination notified to Access Seekers in
accordan ith tion 5.10(k), then DBCT Management will

include:
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(C)  its assessment of the Reference Tariff that might apply after
the Terminal Capacity Expansion has been Completed,
based on the FEL 1 Feasibility Study and FEL 2 Feasibility
Study, and on any FEL 3 Feasibility Study, undertaken in

accordan ith tion 5.10; an

(D)  the basis on which the Reference Tariff has been calculated
hich must nsistent with Section 11 of thi

Undertaking;

Section _12.5(a)(2) provides_significant certainty for Access Seekers, Access Holders
DBCTM and the QCA as DBCTM'’s determination on whether the expansion will be
differentially priced is ‘locked in’ from the feasibility study stage. This is the case unless a
FEL 3 feasibility study showed that one or more aspects of the Section 11.10(b) criteria
would be met. DBCTM considers that this would be relatively unlikely, given that the level
of planning for the expansion that would have been included in the FEL 1 and 2 studies.

) Z-the estimated cost of the proposed 1erminal Capacity
Expansion categorised into:

(A)  works that are proposed to be managed under the TCMP
(Contract Costs); and

(B)  work and costs which are not to be managed under the
TCMP (Other Costs);

(4)  3)the estimated timetable for the proposed Terminal Capacity
Expansion;

B

4)-a high level project execution strategy, which will, among other
things, identify risks and risk mitigation;

(6)  (S)either:

(A)  evidence that the 60/60 Requirement has been complied
with; or

(B) DBCT Management’s justification for the Terminal
Capacity Expansion without the 60/60 Requirement having
been complied with;

(1) (6)-the process for the tendering and awarding of contracts,
standard form contract terms, and the contract management process
for the management of contracts post award (these processes
together constitute the Tender and Contract Management Processes
(TCMP); and

(8) H-the process by which costs will be expended, tracked and
managed if they are not covered by the TCMP.

(b) (Monthly reporting to QCA) DBCT Management will also submit to the QCA (with a
copy to each Access Holder) a monthly report setting out:

(1)  the status of each Centraetcontract awarded under the TCMP,
including the degree of completion and the anticipated final cost
inclusive of actual and provisioned variations;
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(2)  the status of each element of the Other Costs, including the costs
incurred, the degree of completion and the anticipated final costs;
and

3) if anticipated final costs vary from the costs initially forecast,
details of and the reasons for the variation.

(QCA to confirm indication of Reference Tariff following Expansion) If requested by
DBCT Management, an Access Seeker or an Access Holder, the QCA will provide an
indication of the Reference Tariff that might apply after the Terminal Capacity Expansion
has been completed. Any indicative Reference Tariff provided will be based on the
estimates supplied by DBCT Management when submitting the Terminal Capacity
Expansion application which may not have been reviewed or may not eventually be
accepted by the QCA, but will, if relevant, be consistent with the QCA’s acceptance (to
the extent it has occurred at the relevant time) of Differential Pricing in accordance with
Section 12.5(h).

(DBCT Management to provide information to QCA) DBCT Management will
provide all information required by the QCA or any advisor to the QCA to enable the
QCA to assess the prudency of any proposed or actual capital expenditure. Any
information provided by DBCT Management and nominated as confidential will be
handled by the QCA in accordance with the confidentiality provisions of the QCA Act.

(QCA's acceptance of prudency of contract costs)

(1) The QCA will accept that capital expenditure in respect of a
proposed Terminal Capacity Expansion is prudent and will include
it into the regulated—asset—baserclevant Regulated Asset Base
following Completion of the Terminal Capacity Expansion if
DBCT Management can demonstrate and the QCA is satisfied that:

(A) the scope of the works complies with Section 12.5(f) and
the requirements of that Section have been met; and

(B)  the standard and specifications of the works is appropriate,
as provided for in Section 12.5(g) and the requirements of
that Section have been met; and

(C)  the works were undertaken in accordance with the approved
TCMP or were otherwise reasonable, as provided for in
Sections—+2-5(1); 12.5(j), 12.5(k), 12.5(1) and 12.5(}m) and
the requirements of those Sections have been met.

(2)  In the event that the QCA considers that any elements specified in
Section 12.5(e)(1) are not satisfactorily met, the QCA will
undertake an assessment of the prudency of the capital expenditure
as if the works were Other Costs, as provided for in Section
12.5(mn). In undertaking this assessment, the QCA will take into
account the extent to which DBCT Management has achieved
compliance with the expansion approval process outlined in this
Section 12.5.

3) For clarity, a reference in this Section 12.5 and in Section 12.6 to
‘Regulated Asset Base’ is:
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(A)  to the extent that the Terminal Capacity Expansion is an

Expansion Component or an extension to an existing
Expansion Component, a reference to the Regulated Asset

Base for that Expansion Component; and

(B)  to the extent that the Terminal Capacity Expansion is an

expansion of the Base Terminal and not an Expansion
mponent, a reference to the Regulated Asset Base for th

Base Terminal.

§)) (QCA's acceptance of scope of works)

(1)

)

The QCA will accept the scope of the proposed Terminal Capacity
Expansion if it is satisfied that:

(A)  the scope is consistent with the current Terminal Master
Plan and System Master Plan and applicable laws;

(B)  the 60/60 Requirement has been complied with; and

(C)  (together with any other relevant expansions of one or more
components of the System) the Terminal Capacity
Expansion will result in an increase in System Capacity and
will not be expected to result in Terminal Capacity
significantly and disproportionately exceeding System
Capacity for more than 12 months after Completion of a
Terminal Capacity Expansion.

The QCA will accept or not accept the scope within 20 Business
Days of being provided with all of the information it requires to
assess the proposed works and the criteria listed in Section
12.5(f)(1). If the QCA does not accept the scope of the proposed
works, it will give reasons in writing.

(2) (QCA's acceptance of standard and specifications of works)

(1)

2)

The QCA will review the standard and specifications of works
relating to a Terminal Capacity Expansion and all relevant contract
terms to ensure that the works do not involve any unnecessary
works or contain design standards that exceed those standards
necessary to comply with SeetienClause 12.1 of the Port Services
Agreement, or, in the case of contract terms, are not likely to
materially adversely impact on a prudent balance between price
and risk.

The QCA will accept or not accept on a contract by contract basis
the standard, specifications, and contract terms for the works
within 20 Business Days of receipt of the technical specifications,
design drawings and contract terms for the works and any other
information needed by the QCA to review the standard,
specifications and contract terms for the works. If the QCA does
not accept the standard, specifications and contract terms of the
works, it will give reasons in writing.
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3) If DBCT Management amends the submitted technical
specifications and/or design drawings and/or material contract
terms after an approval by the QCA, DBCT Management will
immediately advise the QCA of the changes. The QCA will accept
or not accept the changes.

(h) (QCA’s acceptance of Differential Pricing)

(1) Th A will t DBCT Management’s determination made in
accordance with Section 12.5(a)(2) as to whether the Terminal

ity Expansion shoul treat n Expansion Component

or an extension to an existing Expansion Component and therefore

Differentially Pri if it is satisfied that the Terminal it
Expansion will be an Expansion Component or an extension to an
existing Expansion Component as it meets the requirements set out
at Section 11.10(b).

(2) Th A will provi raft determination, giving reason t

whether it accepts DBCT Management’s determination or not
within 2 months of receipt of the Terminal Capacity Expansion

application. Where the draft determination does not accept DBCT
Management’ termination, DBCT Management m rovi

further submissions and information to the QCA within one month
f receipt of the draft determination

(3)  Ifthe QCA'’s draft determination did not accept DBCT

Management’ termination, th A will make its final
determination within 2 months of the date of its draft
termination. If th A’s draft determination ted DBCT

Management’s determination, the draft determination will be
treat th A’s final determination

(1) 1)-(60/60 Requirement)

(1) (What is the 60/60 Requirement) In this Section 12.5, the "60/60
Requirement" is satisfied when:

(A) DBCT Management has secured from Access Seekers firm
contracts, each of which provides for the Handling of coal
for a period of at least 1015 years duration; for at least 60%
of the proposed Terminal Capacity increment; and

(B)  60% of existing Access Holders (as determined by their
Annual Contract Tonnages reduced by the relevant
exclusions set out in Section 12.5(1)(1)(C)) that:

1) in respect of Access Holders under Existing User

Agreements, h n_requir nder the terms of

the Existing User Agreements to exercise, and in
fact h Xerci th tion to extend the term of

the Existing User Agreement by at least five years in
I nsetoar t from DBCT Management t

so in_connection with the proposed Terminal
Capacity Expansion;
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(i1) re A Holders under A Agreement
which ‘the Terminal’ (as defined in the Access

Agreement 1l incl th I Terminal

Capacity Expansion, and have not given an

Extension Prevention tl fined in and in

accordance with the Access Agreement); or

(iii) therwi t the date that is 15 Business D
before the date that it is determined whether the
« Requirement” i mpli ith, h ither
A Agreement under which ‘the Terminal’

defined in the Access Agreement) will include the

I Terminal ity Expansion, or (2) 1
than five years remaining in the term of their Access

Agreement but h not n_requir nder th

terms of their Access Agreement to exercise the
tion to extend the term of the A Agreement

®) 00 of existi Hold ! o]
e e e o v e b e el ol
cvclisions et out i Section S thEBEER-do not oppose

the Terminal Capacity Expansion, having been given the
information and notice in Section 12.5(ki)(2)fer at least 15
Business Days before it is determined whether or not the
60/60 Requirement has been complied with:-,

The amended 60/60 requirement ensures that Access Holders who will not be affected by

an_expansion are not included in the voting requirements. The users who would not be
affected are those who:

have less than 5 years of their access agreement remaining and have been required
to exercise an extension option; or

will not be differentially priced Access Holders in respect of the expansion if the
expansion proceeds (where the expansion will be differentially priced).

It would be inappropriate for those Access Holders to be included in_the vote — and
therefore have the ability to stymie the expansion — as they will not be paying for or
ranted access to the expansion.

(C)  The relevant exclusions are the tonnages of any Access
Holder of existing capacity at the Terminal where the
Access Holder is:

(1) legally and beneficially, the same entity as; or

(i)  arelated body corporate of an Access Holder that is
legally and beneficially, the same entity as,

an Access Seeker that is within Section 12.5(hi)(1)(A). For
clarification, where an Access Seeker or Access Holder is,
or acts on behalf of, a joint venture, the Access Seeker or
Access Holder will only be "legally and beneficially" the
same, in respect of both an Access Agreement (or Existing
User Agreement) and an Access Application or two or more
Access Agreements (or Existing User Agreements) and
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Access Applications, where each of the entities comprising
the joint venture relating to each relevant Access Agreement
(or Existing User Agreement) and Access Application is the
same (or a related body corporate of the same) entity in each
context.

(DBCT Management to provide information for 60/60
Requirement process) DBCT Management will provide to the
Access Holders and—Aeceess—Seekersreferred to_ in_ Section
12.5(1)(1)(B) relevant to a proposed Terminal Capacity Expansion
with the following information, for the purposes of determining
whether the 60/60 Requirement can be complied with:

(A)

(B)

©)

(D)

(E)

(F)

(G)

(H)

(D

()

outline details of the scope of the proposed Terminal
Capacity Expansion works;

details of how the Terminal Capacity Expansion complies
with the current Terminal Master Plan and System Master
Plan;

cost estimates for the proposed Terminal Capacity
Expansion and each element of the Terminal Capacity
Expansion, including contingency, financing and escalation
allowances;

a schedule of each element of the proposed Terminal
Capacity Expansion;

the projected incremental capacity provided by the Terminal
Capacity Expansion and subsequent total Terminal Capacity
and System Capacity;

a high level project execution strategy, which strategy will,
among other things, identify risks and risk mitigation;

a schedule of likely reductions in Terminal Capacity and
System Capacity during construction;

an outline of Existing User Agreement tonnages, Access
Agreement tonnages, Access Application tonnages and any
other contracted tonnages (including provisionally
contracted tonnages) and contract periods;

an estimate of what effect the proposed Terminal Capacity
Expansion will have on Capital Charges and Operation and
Maintenance Charges, including identifying any
determination made in accordance with Section 12.5(a)(2)
in respect of Differential Pricing;

a notice that the above information is being expressly
provided in contemplation of the 60/60 Requirement (even
if the notice was given prior to the Commencement Date).
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For clarification, the information may have been provided before
the Commencement Date.

(60/60 Requirement conclusive) Once evidence of compliance
with the 60/60 Requirement has been provided and accepted by the
QCA it will not be subject to further review (provided that the
evidence presented was not misleading or deceptive and there has
been no dishonesty or manifest error).

(60/60 Requirement determines deemed need for Terminal

Capacity Expansion) If Section 12.5(a)(56)(A) applies, the QCA
will confirm the sufficiency (or sufficiencies) of evidence of the
60/60 Requirement within 20 Business Days of receipt of the
Terminal Capacity Expansion application. If the QCA provides
such confirmation, it will be deemed to have accepted the need for
the Terminal Capacity Expansion._ For clarification, the

termination of whether the Terminal Capacity Expansion shoul

be treated as an Expansion Component or an extension to an
xisting Expansion mponent and therefor Differentiall

Priced will be made in accordance with Section 12.5(h) and

ithout reference to th Requirement

th r

rrent 201
not t

DBCTM has incl the last
irement pl
ifferentially _pri

termine the term

tion 12.5(i)(4) to avoid an nfusion_that
termination of whether an expansion is t

f th requirement under th
n f the n for an expansion an
ndertaken.

nten f
role in th
nsistent with th
which is to provi Vi
nder which it shoul

. This i
ndertakin

)

(QCA review 1f 60/60 Requirement not met) If Section
12.5(a)(56)(B) applies, the QCA will, as—seon—as—is
practieablewithin 3 months, review whether the Terminal should
be expanded in the way proposed by DBCT Management. If the
QCA does not accept that the Terminal should be expanded in the
way proposed by DBCT Management, it will give reasons in
writing.

G) -(Tender and Contract Management Processes)

(1)

(General principles for QCA approval) The QCA will approve
DBCT Management’s TCMP if it is satisfied that it is consistent
with the following general principles, namely that the TCMP:

(A)  isin accordance with good industry practice;

(B)  will generate an efficient and competitive outcome;

(C)  will avoid conflict of interest or collusion amongst
tenderers;

(D)  is prudent in the circumstances of the Terminal Capacity
Expansion project; and

(E)  will avoid unreasonable exposure to contract variation

claims.
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(Detailed considerations for QCA approval) In particular, in
considering whether or not to approve DBCT Management’s
TCMP, the QCA will consider whether, (amongst other things):

(A)

(B)

©

(D)

there is a clear process for the calling of tenders, including
having clear specifications for tenders, and processes for
mitigating conflicts of interest (except when it is assessed
that calling tenders is likely to be less advantageous than an
alternative means of negotiating a contract);

(where applicable) there is a tender assessment process
which contains clear and appropriate processes for
determining the successful tender, with any decisions to
approve a tender that is not the lowest tender being
appropriately justified and documented;

the basis of payment for works is clearly specified and the
basis for undertaking the works is in accordance with good
commercial practice;

there is a process for managing contracts before and after
award that accords with good commercial practice for a
project of the type and scale of the Terminal Capacity
Expansion and provides appropriate guidance on the criteria
that DBCT Management should apply to decisions
regarding the management of the Terminal Capacity
Expansion, including but not limited to:

(1) safety during construction and operation;

(i)  compliance with environmental requirements during
construction and operation;

(ii1)  minimising disruption to operating capacity during
construction;

(iv)  accommodation of the reasonable requests of Users

of BBCTthe Terminal to change the scope and
sequence of construction to suit their needs;

(v) a prudent balance between:

(A) a higher price in return for more certainty as
to final cost;

(B) a lower price accepting that final cost may
be less certain; and

© costs, schedule and minimising disruption to
operating capacity during construction;

(vi)  minimising whole of asset life costs including future
maintenance and operating costs; and
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(vil) minimising total project cost which may at times not
be consistent with minimisation of individual
contract costs;

(E)  there is a process for managing contract variations and/or
escalation that occurs post award of a contract, requiring
that reasonable consideration be given to managing the risk
of contract variations and/or escalation and the allocation of
potential risks during the management of the contract and
requiring the provision of clear documentary evidence
regarding the nature and reasonableness of any variation
and/or escalation; and

(F)  DBCT Management has engaged an auditor in accordance
with Section 12.5(}m) to monitor compliance with the
TCMP.

(3)  (Reasons if approval not given by QCA) If the QCA decides not
to approve DBCT Management’s TCMP, the QCA will give
DBCT Management a notice in writing within 20 Business Days of
the QCA receiving all the information it requires to assess the
TCMP. The QCA will provide:

(A) reasons for its refusal; and

(B)  the way the preecessesTCMP should be amended.

4) (Amendment of TCMP) DBCT Management may at any time and
from time to time request amendments to an approved TCMP by
giving written notice to the QCA . Promptly following receipt of a
request to amend the TCMP the QCA will approve or not approve
the amendments. In considering such amendments the QCA will
apply Sections 12.5(3j)(1), 12.5(1))(2) and 12.5(1j)(3).

(k) -(Indicators of prudent contract value) The QCA will accept that the value of a
contract as awarded is prudent and will include it into the regulated-asset-baserelevant
Regulated Asset Base if:

(1)  the QCA has approved DBCT Management’s TCMP in accordance
with Section 12.5(3));

(2) the QCA is satisfied that contract provisions regarding contract
variations and escalation accord with good commercial practice;
and

| 3) the auditor engaged in accordance with Section 12.5(lm) certifies
that the works have been conducted in accordance with the
approved TCMP.

| D dor-(Indicators of prudent variations and escalations) The QCA will accept that
contract variations and/or escalations post award of a contract are prudent and will
‘ include them into the regulated-asset-baseRegulated Asset Base if:
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(Compliance with TCMP) a contract which has been accepted as
prudent under Section 12.5(3k) has been managed in accordance
with the approved TCMP;

(Auditor certification) the auditor engaged in accordance with
Section 12.5(Jm) has certified that contract variations and/or
escalations have been handled in a manner consistent with the
relevant contract provisions; and

(Variations and escalations) the QCA is satisfied that the cost of
contract variations and/or escalations is otherwise appropriate,
having regard to the following:

(A)  whether adequate consideration was given to properly
managing the risk of contract variations and/or escalation or
the allocation of potential risks during the awarding and
management of the contract;

(B)  whether the contract has been appropriately managed when
regard is had for matters outlined in Section 12.5(1))(2)(D);

(C)  whether the contract variations and/or escalations are
appropriately justified; and

(D)  whether the contract has been managed with a regard to a
prudent balance between costs, schedule and minimising
disruption to operating capacity during construction.

‘ (m) -(Independent external audit) As part of the implementation of the approved TCMP,
DBCT Management will engage an independent external auditor to audit the compliance
of DBCT Management's tender and contract management processes with the TCMP
approved under this Section 12.5. The process in this regard will be as follows:

(1)

2)

)

(Appointment) DBCT Management will appoint the auditor,
subject to obtaining the QCA’s prior approval of the selection of
the auditor and the QCA’s prior approval of the terms and
conditions of the engagement of the auditor;

(Acknowledgement of duty) the auditor will be required to
acknowledge and accept that the auditor owes a separate
contractual duty of care to the QCA in the provision of the audit
and, in the event of a conflict between the auditor’s obligations to
DBCT Management and its duty of care to the QCA, the auditor’s
duty of care to the QCA will take precedence;

(Audit process to be agreed and approved) the auditor must

agree the processes for conducting an audit with DBCT
Management and obtain the QCA’s approval of the audit process.
The audit process will consist of a proposed work program,
including audit costs (which shall be payable by DBCT

Management and included in the regulated—asset-baseRegulated
Asset Base), for the execution of the audit;
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(Provision of information to auditor) DBCT Management will,
within a nominated timeframe that is determined by the auditor to
be reasonable after consultation with DBCT Management, provide
any relevant information the auditor reasonably requires for the
purpose of conducting the audit;

(Confidentiality deed) if required by DBCT Management, the
auditor will enter into a confidentiality deed with DBCT
Management in relation to any information provided by DBCT
Management to the effect that it must keep the information
confidential and only use that information for the purpose of
conducting the audit and completing the audit report detailed
below;

(Audit reports) the auditor will compile an audit report identifying
whether DBCT Management has complied in all material respects
with the approved TCMP including in relation to contract
variations and/or escalation. If the auditor identifies that DBCT
Management has not complied in all material respects with the
approved TCMP, then the audit report is also to contain details on
the relevant non-compliance, any reasons stated by DBCT
Management for the relevant non-compliance, and whether the
non-compliance was reasonable in the circumstances;

(Progress reports) the auditor will provide progress reports on the
audit process every 6 months. The auditor will also provide a copy
of the audit report to DBCT Management and the QCA upon
completion of the audit. The QCA may publish the audit report if
it considers it appropriate; and

(QCA may require additional detail) if the QCA forms the view
that any of the auditor’s reports (whether progress reports or a final
report) are lacking in detail or otherwise deficient, the QCA may
direct DBCT Management to instruct the auditor to review their
report and, in doing so, to address the concerns of the QCA.

(n) m)-(Prudency of Other Costs)

(1

)

3)

(QCA to assess prudency) The QCA will undertake an
assessment of the prudency of Other Costs, and costs to which
Section 12.5(e)(2) applies, after the relevant costs have been
expended, in accordance with its usual practice for the assessment
of the prudency of capital expenditure undertaken by regulated
entities.

(Considerations relating to prudency) In assessing whether

actual capital expenditure is prudent, the QCA will have regard for
the scope of the works undertaken, the standard of the works
undertaken and the reasonableness of the cost of works undertaken.

(Factors relevant to scope of work) In assessing the scope of the
works and any associated ancillary services undertaken, the QCA
will have regard to (amongst other things):

(A)  the scope of the proposed Terminal Capacity Expansion;
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(B)  the current Terminal Master Plan and System Master Plan
(or to the extent that there is no current System Master Plan,
the considerations DBCT Management is required to have
regard to under Section 15.2(¢c);

(C)  the extent of current contracted demand, likely future
demand and any spare capacity considered appropriate, and
the need for capital works to accommodate that demand;

(D)  the appropriateness of DBCT Management’s processes to
evaluate and select proposed capital works, including the
extent to which alternatives are evaluated as part of the
process;

(E) the extent to which capital projects that were undertaken
were subjected to DBCT Management’s evaluation and
selection process; and

(F) the extent to which consultation has occurred with relevant
stakeholders about the proposed capital works.

(Factors relevant to standard and specifications) In assessing
the standard and specifications of the works undertaken, the QCA
will ensure that the proposed works do not involve any
unnecessary works or contain design standards that exceed those
standards necessary to comply with elauseClause 12.1 of the Port
Services Agreement.

(Factors relevant to reasonableness) In assessing the
reasonableness of the cost of works undertaken, the QCA will have
regard for, interalia(among other things):

(A) the level of such costs relative to the scale, nature, cost and
complexity of the project;

(B)  the circumstances prevailing in the markets for engineering,
equipment supply and construction;

(C)  the manner in which the Terminal Capacity Expansion has
been managed, including but not limited to the manner in
which DBCT Management has balanced the needs of:

(1) safety during construction and operation;

(i)  compliance with environmental requirements during
construction and operation;

(i11)  minimising disruption to operating capacity during
construction;
(iv)  accommodating the reasonable requests of Access

Holders to change the scope and sequence of the
works undertaken to suit their needs;
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v) a prudent balance between:

(A) a higher price in return for more certainty as
to final cost;

(B) a lower price accepting that final cost may
be less certain; and

©) costs, schedule and minimising disruption to
operating capacity during construction;

(vi)  minimising whole of asset life costs including future
maintenance and operating costs; and

(vil) minimising the total cost of the Terminal Capacity
Expansion which may at times not be consistent with
minimisation of individual costs.

(Assessing capital expenditure) In assessing the prudency of
capital expenditure undertaken, the QCA will take advice as
necessary from independent advisors using appropriate
benchmarks and experience, and consult as necessary with relevant
stakeholders (the cost of which advisers will be borne by DBCT
Management at the discretion of the QCA).

(Audit costs) The costs of the external auditor referred to in
Section 12.5(Jm) and the advisers referred to in Section
12.5(n)(6) (where payable by DBCT Management) will form part
of the Other Costs.

(Inclusion in asset base) The QCA will include all prudent capital

expenditure into the regulated-asset-baserelevant Regulated Asset
Base.

(0) t-(Preliminary assessment of Other Costs) If requested by DBCT Management, the
QCA will undertake a preliminary assessment of the reasonableness of the Other Costs
and shall advise DBCT Management of the results of such assessment. The QCA will not
be bound by this assessment when determining the prudency of actual capital expenditure
and whether the capital expenditure should be included in the regulated-asset-baserelevant

Regulated Asset Base.

(p)  fe)(Interim Reference Tariffs etc may be determined before Completion of
Terminal Capacity Expansion) Prior to the Completion of a Terminal Capacity
Expansion DBCT Management may submit a draft amending access undertaking in
accordance with Schedule C, Part A, Section 5 of the Undertaking to provide for:

(1)

an interim ARR, Revenue Cap and Reference Tariff (which interim
ARR, Revenue Cap and Reference Tariff is based on forecast
costs)_as relevant depending on whether the Terminal Capacity
Expansion will, once Completed, be an Expansion Component or
not, to apply from the first day of the Month following the Month
in which a Terminal Capacity Expansion is Completed and handed
over to the Operator, until approval by the QCA of an amended
ARR, Revenue Cap and Reference Tariff which are based on the
actual costs of the Terminal Capacity Expansion; and
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(2) a mechanism for the adjustment of Access Charges (to the extent
that they are affected by a Terminal Capacity Expansion) so as to
reconcile the difference between Access Charges which are based
on forecast costs and Access Charges which are based on actual
costs, with the purpose that DBCT Management and Reference
Tonnage Access Holders will be placed in the same position they
would have been in had the Access Charges which were payable
were originally based on the actual costs of the Terminal Capacity
Expansion and not the forecast costs.

The interim ARR, Revenue Cap, Reference Tariff and Access Charges will

be:
3) calculated in accordance with Schedule C, Part A, Section 5 of the
Undertaking; and

4) consistent with DBCT Management’s determination under Section
12.5(a)(2) and any a tan th A _(to_the extent it ha

occurred at the relevant time) of Differential Pricing in accordance
ith tion 12.5(h

tion 12. h n ted for clarity only. tion 12. 4) r ni that
the Reference Tariff is t termin nsistently with whether th xpansion i
ifferentially pri r not. At the time the interim determinations are m th A m
r may not have m termination toutin tion 12.5(h).

(@  r(Adjustment of interim Reference Tariff etc following Completion and
determination of actual costs) Promptly following the Completion of a Terminal
Capacity Expansion and the determination of the actual costs of that Capacity Expansion,
DBCT Management must submit a draft amending access undertaking in accordance with
Schedule C, Part A, Section 5 of the Undertaking (which draft amending access
undertaking will update any draft submitted pursuant to Section 12.5(ep)).

12.6 Return on capital applicable to Terminal Capacity Expansions

(a) (WACC(2)) In the event of a Terminal Capacity Expansion, costs incurred in the
Terminal Capacity Expansion and approved by the QCA pursuant to Section 12.5,
including construction related financing costs, (which will include a return on capital over
the construction period on the Terminal Capacity Expansion expenditure incurred), will

be included in the regulated-asset-baseRegulated Asset Base upon which the ARR and

Reference Tariff are determined. The return on capital over the construction period to be

included in the regulated—asset—baseRegulated Asset Base will be calculated at the
WACC(2) Rate.

(b) (WACC(3)) The return on capital to apply to athe Regulated Asset Base, in respect of the
Terminal Capacity Expansion only (whether as a component of the regulated—asset

Terminal or, if it i termined in accordan ith this Undertaking t

Expansion Component or an extension to an existing Expansion Component) when
calculating the ARR and Reference Tariffs to apply from the first day of the Month

4362067-28.D0C46516813_31.docx Page 82



(©

(b)

(©
(d)

(e

®
(&

Dalrymple Bay Coal Terminal Access Undertaking

following the Completion and handover to the Operator of the Terminal Capacity
Expansion, will be calculated at the WACC(3) Rate.

(WACC(1)) The return on capital to apply to other components of the regulated-asset-
baseRegulated Asset Base will continue to be calculated at the WACC(1) Rate.

The updates to Section 12.6 are consequential changes due to the establishment of
multiple RABs to facilitate differential pricing. DBCTM is not currently seeking to apply a
different WACC to differentially priced expansions. However, if either the Weighted

Average Mine Life methodology or the approach to differential pricing as set out in this
Undertaking is not accepted by the QCA, DBCTM reserves its rights to revisit the WACC

applicable to differentially priced expansions. This is because, if the QCA did not accept
DBCTM’s approach on either of these matters, DBCTM’s risk profile would be
substantially different. DBCTM would need to be compensated for the increased risks it
would be required to assume in relation to term of access agreements and/or to pricing of
expansions..

12.7 Unreasonable and uneconomic proposed Terminal Capacity
Expansions

If, having regard to:
the actual or anticipated long-term demand for the Services;

the extent to which a Terminal Capacity Expansion under the relevant stage of the
Terminal Master Plan would produce capacity in excess of demand;

the cost of the Terminal Capacity Expansion;

the extent to which DBCT Management can demonstrate on reasonable evidence that the
costs of the Terminal Capacity Expansion would be unlikely to be accepted by the QCA
as forming part of the cost base for the purposes of determining Access Charges in

respect of that Terminal Capacity Expansion; and
the long-term nature of DBCT Management’s investment in the Terminal, including the

risk profile presented by a Terminal Capacity Expansion which has been determined by
DBCT Management or th A licable) t n_Expansion mponent an

therefore Differentially Priced as compared with the risk profile of the existing Terminal,

A differentially priced expansion_may present a different risk profile to the rest of the
(socialised) Terminal. This is especially likely to be the case if the expansion involves only
a small number of Access Holders and/or if the creditworthiness of those Access Holders
is weaker than that of the existing Access Holders of the (socialised) Base Terminal.
Additionally, DBCTM will face an_increased risk of asset-stranding as the differentially
priced capacity will only be able to be re-contracted in the event of expiry or default on an
access agreement that is on a separate, differentially priced basis to the rest of the
Terminal. It is legitimate for DBCTM to have regard to these considerations in determining
whether an expansion would be unreasonable and uneconomic.

the cost to DBCT Management ot complying with Sections 12.5, 12.4 and 12.5
would be unreasonable and uneconomic, DBCT Management may submit to
DBCT Holdings a written proposal that:

provides details of the above matters; and

proposes a modification to or temporary delay in the Terminal Capacity Expansion that
would otherwise be required to be undertaken under this Part 12, on terms and conditions
that are not inconsistent with the objectives in Clause 2.2 of the Port Services Agreement,
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and DBCT Management and DBCT Holdings will consult with one another, the
State, Access Holders and Access Seekers, in good faith in respect of the proposal.
DBCT Holdings will not unreasonably withhold or delay its agreement to such
modification or delay. DBCT Management will be relieved of its obligations
under this Part 12 to the extent that DBCT Holdings agrees to modify or delay a
Terminal Capacity Expansion (whether such agreement is given under the
Undertaking or the Port Services Agreement).

12.8 Inability to proceed with a proposed Terminal Capacity Expansion

If DBCT Management would otherwise be required to proceed with a Terminal
Capacity Expansion but, despite its best endeavours, is:

unable to procure a relevant tenure to or interest in land or seabed necessary for such
Terminal Capacity Expansion;

unable to procure an approval in respect of the occupation or operation of the Terminal,
that is required for DBCT Management to lawfully undertake any construction or
development otherwise required by a Terminal Capacity Expansion under this Part 12; or

reasonably of the view that it is not possible to increase Terminal Capacity,

then the obligations of DBCT Management under this Part 12 will be suspended
to the extent affected by that inability while that inability continues. DBCT
Management will continue to use its best endeavours to (as applicable) procure
that approval (including amending, resubmitting or substituting the application
and amending the relevant design or work program for the construction or
development to procure the approval), procure the interest or tenure, or identify a
means of increasing Terminal Capacity.

12.9 Terminal Capacity Expansions to comply with Terminal Master Plan

If DBCT Management wishes to undertake a Terminal Capacity Expansion under
this Part 12, it will do so by undertaking the next applicable stage or stages of
development contemplated by the Terminal Master Plan (which is intended to be
integrated with the System Master Plan) that are necessary to at least provide the
necessary relevant additional Handling capacity.

12.10 Non-expansion Capital Expenditure

(Good Operating and Maintenance Practice and Port Services Agreement) DBCT
Management will incur Capital Expenditure which does not relate to a Capacity
Expansion as is necessary to ensure:

(1)  that the Terminal complies with Good Operating and Maintenance
Practice; and

(2) that DBCT Management complies with its obligations under the
Port Services Agreement.

(Autematic-inclusionsStreamlined approval of Capital Expansien-inregulated-asset
baseExpenditure) The QCA will be obliged to accept that Capital Expenditure (which

does not relate to a Capacity Expansion) is prudent and include it in the regulated-asset
base:relevant Regulated Asset Base:
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(1)  )yprovided that DBCT Management confirms, to the reasonable
satisfaction of the QCA, that the expenditure incurred falls within
the definition of Capital Expenditure;

2) BHL
(A) th ital Expenditure is unanimousl r 11
Access Holders; or
(B) th rator is Dal le B | Terminal Pty Limit

(which remains wholly or majority owned or Controlled by

Access Holders) and no Access Holder at the relevant time
objected to the Capital Expenditure within 4520 Business

Days after receiving written notice of the estimated Capital
Expenditure from DBCT Management which expressly
drew their attention to this elauseSection; and

(3)  4rif the Operator has recommended in writing the incurring of
thatthe Capital Expenditure.

tion 12.1 h n ted to refl treamlining amendment r twi
DBCTM and existin rs_in_consultation on thi ndertaking. The amendments to thi
tion_refl han resulting from_th roved 2011 DAAU in _relation to NECAP

expenditure.

(©) (Inclusion of Capital Expenditure where specific criteria satisfied) The QCA will
accept into the regulated-asset-baseRegulated Asset Base Capital Expenditure which:

(1) does not relate to a Capacity Expansion; and

)

comply with all the conditions in Section 12. lO(b)

if the QCA forms the view that such expenditure is prudent having regard
to (among other things):

3) the need for the work to be undertaken for the efficient operation
and use of the Terminal having regard to demand, cost benefit and
other relevant factors;

4) the scope of the work undertaken;
(%) the standard of the work undertaken;

(6)  the circumstances prevailing in the markets for engineering,
equipment supply and construction;

(7 safety during construction and operation;




Dalrymple Bay Coal Terminal Access Undertaking

(8) compliance with environmental requirements during construction
and operation;

)} minimising whole of asset life costs; and

(10)  the advice of independent advisors using appropriate benchmarks
and experience and which advisors are appointed (and paid for) by
the QCA or paid for by DBCT Management .

(d) lated Asset Base) The relevant Regulated Asset Base for Capital Expenditur

(which does not relate to a Capacity Expansion) will be:
(1) the Regulated Asset Base for an Expansion Component, to th
extent that it will provide a benefit to only the Access Holders of
apacity provi that Expansion Component; or
2) otherwise (including if no Expansion Component exists), the
Regulated Asset Base for the Base Terminal

13 Terms and conditions of Access
13.1 Access Agreements

(a) (Standard Access Agreement guide for all access) The granting of Access will be
underpinned by the Standard Access Agreement.

(b) (Parties to Access Agreements) The parties to each Access Agreement will include
DBCT Management, DBCT Trustee and the relevant Access Holder.

(©) (Consistency with Standard Access Agreement) If the Access Seeker so requires
(although DBCT Management and the Access Seeker are able to agree otherwise), the
Access Agreement will, in all material respects be consistent with the Standard Access
Agreement.

(d) (Different terms) An Access Seeker may seek Access on terms which are different
(Different Terms) from the Standard Access Agreement, but if it does so:

(1)  DBCT Management may, acting reasonably, decline to agree to
any such Different Term (for example if accepting the Different
Term would create obligations which would be impractical for it to
comply with or incur unreasonable expense which it could not
recoup from the Access Seeker or cause it to breach another
Access Agreement or Existing User Agreement or materially
disadvantage other Access Holders); and

(2)  DBCT Management may require that charges other than the
Reference Tariff apply if the Different Terms result in a risk profile
or costs (direct or indirect) to it different from those that would
have applied under the Standard Access Agreement,

and if the parties cannot agree on any such matter, it may be referred to the

QCA for determination.

(e) (Standard Access Agreement is guide for non-standard terms) For Access required on

terms other than the Standard Access Agreement, the terms of the Standard Access
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Agreement will provide guidance as to the terms and conditions that are to be included in
the relevant Access Agreement.

§)) (Execution copies to be prepared) Once an Access Seeker has notified DBCT
Management that it is satisfied with the terms and conditions of the Access Agreement as
drafted, DBCT Management will, as soon as reasonably practicable, provide a final
Access Agreement to the Access Seeker for execution.

(2) (Prompt execution) The parties will use reasonable efforts to duly execute the final
Access Agreement as soon as practicable after negotiations are finalised.

13.2 Minimum Term of Access Agreements

(a) (15 years where Terminal Capacity Expansion required)

@

)

An Access Agreement which will, if entered into by DBCT
Management, require a Terminal Capacity Expansion to be
undertaken, must:

(A)

(B)

provide for the Handling of coal for a minimum term of 15
years; and

L L e
1 ) ’ & . . 2
’ g . l . Pacts
Pt f . . & ot
allow the User to voluntarily reduce the Annual Contract
Tonnage frem—a—date—earlier than the end-ef-that10—year
term_of the Access Agreement, except for any right of
DBCT Management to terminate for default—by—DBBCEH
Management).

A series of Access Agreements which will, if entered into by
DBCT Management wit A ker, requir Termin

Capacity Expansion to be undertaken, must:
(A)  provide for the Handling of coal for a minimum Weighted

(B)

Average Term of 15 years; and
not allow th rt luntarily r the Annual

Contract Tonnage under any Access Agreement in the series
rlier than the tenth anniver f commencement of th
term_of the latest-dated Access Agreement in the series,

except for any right of DBCT Management to terminate for
default.

The current market for funding of capital expansions of infrastructure projects servicing
the mining industry is weak. DBCTM’s ability to obtain funding for capacity expansions at
the Terminal is largely dependent on the access agreements which will provide DBCTM
with the revenue needed to repay its funding costs. The two key elements of the access
agreements are the creditworthiness of the Access Holders and the duration of the Term_
of the agreements, assuming that all other terms are equal and that pricing is on a take or
pay basis (as is the case under the Standard Access Agreement). In this Undertaking,
DBCTM has proposed refinements in relation to the creditworthiness of Access Seekers
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(see for example Section 5.9(a)) and Access Holders (refer to clause 29 of the Standard
Access Agreement).

DBCTM also proposes that the Term of access agreements which necessitate an
expansion_is extended from 10 years to 15 years. This is better aligned with the term
which potential financiers to DBCTM are likely to require in order to provide funding for
capacity expansions. This is a shorter term_than required under certain other comparable
port user agreements — for example, the arrangements between Gladstone Ports
Corporation and the users of that port are in some cases for terms in excess of 20 years._
DBCTM acknowledges that market practice is variable in relation to the length of term of
port user agreements.

It is important to note that DBCTM is not proposing a change in the length of the Term of:

Existing User Agreements, which in any case would require the agreement of the
existing users;

new access agreements that do not trigger an expansion; or

replacement agreements for existing mines, which continue to be dealt with at Section
13.2(b) below.

DBCTM has also proposed changes in the SAA (Schedule 2 to this Undertaking) that will

allow a user to decrease their tonnage during the last 5 years of a 15 year term_to align
with mine production. This reduces the impact to new Access Holders of the change from
10 to 15 year terms.

(Replacement Agreements for existing mines) An Access Agreement in respect of an
existing mine for which there is already an Access Agreement or Existing User
Agreement may be for any term, but:

(1) if it is for less than 5 years that term and the relevant tonnages
must correspond with the expected remaining life of that mine; and

(2)  no option to extend the term may be granted under it if the term is
for less than 1015 years.

(Constraints on term for new mine) The term of an Access Agreement relating to a new
mine (including a mine where production is being resumed after a full closure or a
sustained period of dormancy), may be for any term, but

(1) if it is for a term of less than 5 years, DBCT Management may
reserve the right to terminate it on not less than 12 months’ notice
if:

A DBCT Management executes an Access Agreement for a
g g
period in excess of 5 years, commencing during that term;
and

(B) DBCT Management would have been unable to execute
that new Access Agreement without a Terminal Capacity
Expansion of the Terminal, had the first mentioned Access
Agreement not been terminated at that time; and

(2)  no option to extend the term may be granted under it if the
agreement provides for the Handling of coal for a term of less than
1015 years.

(Increased tonnage or term is deemed new Access Agreement) For clarification,

increasing the term of, or Annual Contract Tonnage under, an Access Agreement or
Existing User Agreement will be taken to constitute a separate Access Agreement in
respect of the increased term or tonnage for the purposes of this Section 13.2 (except to
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the extent that an Access Holder under an Existing User Agreement has a contractual
right to require the increase, on terms which are inconsistent with this paragraph).

(Clarification re options) Reference to an Access Agreement in this Section 13.2 does
not include an Access Agreement resulting from the exercise of an option to renew or
extend the term under a previous access agreement.

14
(a)

(b)

Whole of supply chain efficiency

(Engagement in Goonyella Coal Chain efficiency improvement) DBCT Management

will, on a “best endeavours” basis, engage with other stakeholders to develop and
implement mechanisms to improve the overall efficiency of the Goonyella Coal Chain
(including forums established pursuant to or arising out of a Memorandum of
Understanding dated 1 April 2008 between stakeholders in the DBCT Coal Chain or any
subsequent agreement or arrangement replacing or pursuant to that Memorandum of

Understanding;-inehading the EFSProeess).

(Amend Undertaking to comply with EFS-Outeomes)In-the-eventthatthe LTS~
Processresults—ina LTS Outcome. Seetion 14(c) will apply.Agreed Supply Chain
Outcome) If DBCT Management and each Access Holder reach agreement on
mechanisms to improve the overall efficiency of the Goonyella Coal Chain, DBCT
Management will:

(1) nsult with the A Holders regarding the amendments to thi

Undertaking reasonably required to implement the agreed
mechanisms (to the extent relevant to th rvi the Terminal or

this Undertaking); and
2) mit to th A for approval a draft amending a

undertaking incorporating the amendments to this Undertaking

hich are reasonably required to implement the agreed mechanism
(to_the extent relevant to the Services, the Terminal or this
Undertaking).

The LTS Pr: ntemplated in the 201 ndertaking has not resulted in agreement on

lution to improv rdination_in_th |_chain. Neverthel DBCTM remain

mmitted to working with all stakeholders to improve efficien f th |_chain. Thi

tion h n ted to r nise this and to incl th ligation t mit raft
rtaking that was incl in tion 1.4 f the 201 ndertaking.

15

(@)

(b)

Master plans

15.1 Terminal Master Plan

(What the Terminal Master Plan is) The Terminal Master Plan is the framework and
reasoning for the expansion of the Terminal in the most logical and efficient way. It is
intended to be a part of, and integrated with, the System Master Plan (and to the extent
that at any time there is no System Master Plan, having regard to DBCT Management’s
knowledge of the System and System Capacity for the relevant period).

(Schedule F) Until changed pursuant to the Undertaking and the Port Services
Agreement, the Terminal Master Plan is the Terminal Master Plan in Schedule F.
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(Annual review) DBCT Management must review the Terminal Master Plan at least
annually and otherwise in accordance with its obligations under the Port Services
Agreement.

(Consultation) Without limiting Section 15.1(c) DBCT Management must consult with
all other Service Providers, Access Holders, Access Seekers and the Operator in respect
of any proposed amendment to the Terminal Master Plan.

(DBCT Management to make copies available) DBCT Management must make a copy
of the Terminal Master Plan available to each other Service Provider and to each Access
Holder and Access Seeker, the Operator and the QCA (which may be by way of reference
to a website) promptly after each amendment of the Terminal Master Plan.

15.2 System Master Plan

(Participate in System Master Planning) DBCT Management must use its reasonable
endeavours to:

(1) (to the extent that it has not already occurred at the
Commencement Date) reach agreement with each other Service
Provider and DBCT Holdings (after consultation with those
stakeholders and with all Access Holders and Access Seekers and
the Operator) on a System Master Plan; and

(2) review (and if necessary revise) that System Master Plan by
agreement with each other Service Provider, following ongoing
consultation with all the abovementioned stakeholders.

(Withdrawal from System Master Planning) DBCT Management may at any time,
acting reasonably propose amendments to an existing or proposed System Master Plan. If
after a reasonable time each other Service Provider does not agree to the amendments
proposed by DBCT Management, DBCT Management may withdraw its agreement in
respect of that System Master Plan in which case there will be assumed to be no System
Master Plan for the purposes of this Undertaking. DBCT Management will publish on its
website its reasons for withdrawing its agreement to a System Master Plan.

(If no System Master Plan) If at any time for any reason there is (or is deemed to be) no
System Master Plan in force, where a provision of this Undertaking requires DBCT
Management (or the QCA) to have regard to a System Plan, DBCT Management (or the
QCA, as relevant) will have regard to the Terminal Master Plan together with what it
reasonably considers to be the present and likely future state of the other relevant
components of the System and what DBCT Management (or the QCA, as relevant)
reasonably understands to be generally accepted System operating assumptions.

(Protection of DBCT Management) DBCT Management will not be liable to the QCA
or an Access Seeker (and the Standard Access Agreement will provide that DBCT
Management will not be liable to an Access Holder who executes it) if DBCT
Management makes a good faith and reasonable attempt to comply with this Part 15.

(DBCT Management's obligations in System Master Planning process) The following
apply to DBCT Management in relation to its endeavours to agree a System Master Plan
pursuant to Section 15.2(a) and 15.2(b):

(1) DBCT Management must fully and promptly provide to all other
relevant Stakeholders all information (to the extent that it is
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available to DBCT Management) which might reasonably be
considered to be relevant for the purpose of determining a System
Master Plan (but this does not require DBCT Management to
disclose any information which could reasonably be considered to
be commercially sensitive to it or any Access Holder or Access
Seeker); and

2) DBCT Management must, as far as practicable, work cooperatively
with each other Service Provider (for example regularly provide
information relevant to System Capacity and, as far as practicable,
using reasonable endeavours to agree on the joint engagement of
experts for the purpose of the Undertaking and similar obligations
by other Service Providers).

16 Transitional arrangements

Nothing in this Undertaking requires a party to an Existing User Agreement to
vary a term or provision of that Existing User Agreement.

17 Dispute resolution

17.1 Disputes

(Disputes under this Undertaking) If any dispute or question arises under this
Undertaking or in relation to the negotiation of Access between an Access Seeker
and DBCT Management (Dispute) then, unless otherwise expressly agreed by
both parties, such Dispute will be resolved in accordance with this Part 17 and
either party may give to the other party to the Dispute notice in writing (Dispute
Notice) specifying the Dispute and requiring that it be dealt with in the manner set
out in this Part 17.

(Disputes under Access Agreements) Unless otherwise agreed by the parties,
Disputes under an Access Agreement or Existing User Agreement will be dealt
with in accordance with the provisions of that Access Agreement or Existing User
Agreement and are not dealt with under this Undertaking.

17.2 Chief Executive resolution

(Reference to CEOs) Unless otherwise agreed by both parties or provided for in
this Undertaking, any Dispute will be referred in the first instance and in any event
within 10 Business Days of the giving of the Dispute Notice to the Chief
Executive of DBCT Management (or his or her nominee) and the Chief Executive
of the Access Seeker (or his or her nominee) for resolution.

(Reference to expert) In the event that:
(a) resolution is not reached within 10 Business Days of referral; or

(b) either Chief Executive appoints a nominee in accordance with this Part 17 that is
unacceptable to the other party,
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the relevant Dispute may, by agreement between DBCT Management and the
Access Seeker, be referred for resolution by an expert in accordance with Part 17.
Failing such agreement, either party may refer the Dispute to the QCA in
accordance with Part 17.

17.3 Expert determination

Where a matter is referred to an expert in accordance with Section 17.2 or as
otherwise specified in accordance with this Undertaking, then the following will
apply:
(Appointment) An expert may be appointed by the parties, or where agreement cannot be
reached by the parties within 20 Business Days, in the case of financial matters, by the
President for the time being of the Australian Society of Certified Practicing Accountants

and, in the case of non-financial matters, the President for the time being of the Institution
of Engineers, Australia;

(Criteria for expert) In any event the expert must:

(1) have appropriate qualifications and practical experience having
regard to the nature of the Dispute;

(2)  have no interest or duty which conflicts or may conflict with his or
her function as expert, he or she being required to fully disclose
any such interest or duty before his or her appointment; and

(3)  not be a current or immediate past employee of the Access Seeker
or DBCT Management or of a Related Party of either of them;

(Acceptance of appointment) The expert appointed pursuant to this Section 17.3 must
not act until the expert has given written notice of the acceptance of his or her
appointment to both parties;

(Provision of information to expert) The parties must upon request by the expert,
provide or make available to the expert:

(1) all information in their possession or control (other than
Confidential Information);

(2) all Confidential Information (subject to entry into arrangements to
preserve confidentiality which are acceptable to all relevant parties,
acting reasonably); and

3) all other assistance,

that the expert may reasonably require. Any such information or assistance
must be provided as soon as reasonably practicable. Any determination
made by an expert in relation to a Dispute must be consistent with the
provisions of this Undertaking;

(Determination to be given to each party) The expert will provide both parties with a
copy of the determination in relation to the Dispute within a reasonable time after his or
her appointment;

(Confidentiality) The expert appointed pursuant to this Section 17.3 is required to
undertake to the parties in writing to keep confidential all matters coming to his or her
knowledge by reason of this appointment and performance of his or her duties;
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(g) (Not arbitration) Any person nominated as an expert pursuant to this Section 17.3 is
deemed to be and must act as an expert and not as an arbitrator. The law relating to
arbitration including, without limitation, the Commercial Arbitration Act 19962013 (QId)
as it may be amended from time to time, does not apply to the expert or to the
determination or to the procedures by which the expert may reach that determination;

(h) (Expert's decision final) In the absence of manifest error, the decision of the expert is
final and binding upon the parties. If a party believes that there was a manifest error it
may refer the matter to the QCA for a determination. If the QCA determines that there
was a manifest error, then the parties may agree to refer the Dispute to another expert in
accordance with this Section 17.3, or failing such agreement, either party may refer the
Dispute to the QCA for resolution in accordance with Section 17.4;

(1) (Costs of expert) The costs of the expert and the reasonable costs of the parties are to be
borne by the parties in such proportions as determined by the expert. If two or more
Access Holders are parties to a Dispute involving substantially the same issues and there
are no special circumstances making it necessary or desirable for them to be separately
represented, it will only be reasonable for those Access Holders in aggregate to recover
the costs of being collectively represented in any Dispute.

17.4 Determination by the QCA

(Division 5 Part 5 process) If a Dispute is referred to the QCA in accordance
with this Undertaking, then Division 5 of Part 5 of the QCA Act will apply. The
QCA must not make an access determination that is inconsistent with this
Undertaking (unless all parties agree and no other relevant stakeholder is
adversely affected).

(Process in other cases) If an issue is referred to the QCA for determination as
specified in accordance with this Undertaking but does not constitute a Dispute for
the purposes of Division 5 of Part 5 of the QCA Act, then the QCA will make a
determination through any process that it considers appropriate, provided that:

(a) prior to considering the issue, the QCA advises both parties of the process that it will use
to make the determination and both parties are given the opportunity to advise the QCA
of any concerns they may have with that process and receive a response from the QCA as
to how it will deal with such concerns, if at all; and

(b) the QCA must not make an access determination that is inconsistent with this
Undertaking (unless all parties agree and no other relevant stakeholder is adversely
affected).

(Costs awarded as QCA determines) The costs of the QCA and the reasonable
costs of the parties are to be borne by the parties in such proportions as determined
by the QCA. If two or more Access Holders are parties to a Dispute involving
substantially the same issues and there are no special circumstances making it
necessary or desirable for them to be separately represented, it will only be
reasonable for those Access Holders in aggregate to recover the costs of being
collectively represented in any Dispute.
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Schedule A — Access Application Form and Renewal Application

Form
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Access Application Form

DALRYMPLE BAY COAL TERMINAL

DBCT MANAGEMENT

< Dalrymple Bay Coal Terminal

Access Application

To: The Chief Executive Officer
DBCT Management
Level 15 Waterfront Place
1 Eagle Street
BRISBANE QLD 4000

TAKE NOTICE that the Access Seeker named below applies for Access to the Services at Dalrymple Bay
Coal Terminal pursuant to section 5.2 of the Access Undertaking.

Name of Access Seeker:
Origin of Coal (Mine name):

Contact Details:

Street address
Facsimile
Telephone
Attention
Email address

The Access Seeker warrants that it has:

(a) rights to below rail infrastructure; and/or

(b) made or will promptly make an application to the relevant railway infrastructure service provider to obtain rights to rail
infrastructure (which it reasonably expects will be granted if this Access Application is granted); and/or

(c) otherwise made arrangements,

to ensure that rail access is sufficient to deliver to the Terminal the tonnages which are the subject of this Access

Application.
Category of Access Application: (tick applicable category)

A. A new Access Seeker (please (1) complete Schedule A attached and (2) provide evidence of |:|

solvency or security offered to enable DBCT Management to assess creditworthiness).
B. An existing Access Holder seeking additional capacity (including an extension of the Term) |:|

pursuant to a mechanism in its Access Agreement (as contemplated by section 5.11 of the

Access Undertaking).
C. An existing Access Holder seeking additional capacity (including an extension of the Term) other |:|

than in the circumstances contemplated by 5.11 of the Access Undertaking.

For existing Access Holders making a category B or C application, please complete the |:|
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declaration below or Schedule A attached:

| confirm that all details required by Schedule A attached in relation to the Services required at |:|
DBCT, and any Security required, will be as per our existing Access Agreement [tick box at right].

[Note: If box is not ticked, please complete Schedule A attached]

Signed: DBCT Management use only
Received Date: / /
Position:
Access Application date: / /
Date: / / [elausesection 5.4(b) of the Access Undertaking]
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Schedule A to the Access Application of [insert name]

(Note — where the Access Seeker is an Existing Access Holder and the details are relevantly the same as the
Services being provided under the Access Agreement, state “as existing”. Cross reference to further sheets to be

attached where there is insufficient room in the table below.

Name and contact details:

As above

Stockpiling requirements:

Blending requirements:

Number of products:

Date of commencement of delivery of coal to the Terminal:

Description of each type of coal (including coal qualities such as
moisture content, dust extinction moisture level, “stickiness”, and
contamination levels and any special requirements the Access Seeker
has in relation to its coal, including any special equipment or particular
Handling processes)_to be delivered to the Terminal:

Net tonnes of coal per annum requested for each Financial Year where
access is requested:

Year
Mtpa

Proposed number of trains and wagons per train for each week from the
proposed date of commencement of the delivery of coal to the Terminal
to the end of the first full Financial Year:

Proposed gross tonnes per wagon:

10

To the extent possible, the number, type and respective gross and
deadweight tonnages of vessels, on a month by month basis, expected
to ship the Access Seeker's coal from the proposed date of the
commencement of the delivery of coal to the Terminal to the end of the
first full Financial Year, including details of the numbers of single and
part vessel consignments:

11

Requirements for trial shipments (if any):

12

: in . ich I rod by DBCT
A _report prepared by a ‘competent
rson’ fin in_th R in rdance with th
R nd th | idelines which provi n estimate of
Marketabl | Reserv n | R r t th te th
r rt is pr r which _must within_12 _months of th te of
the A Application) which are t Il ted for_shipment
nder the A ker's A Agreement. Th timate must
Iculat in rdance_ with_th R nd th |
idelines. The r rt and the k ment I\ velop th
r rt must verifi ‘competent person’ fined in_th

JORC Code).

An _explanation of how th
n | R r
sufficient:

timate of Marketabl | Reserv
in_the r rt i nsistent with__havin
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Marketable Coal Reserves for the net tonnes of coal

per annum_requested for each of the first 5 Financial

Years in item 7 in_respect of which Access is applied
for; and

(e

Coal Resources, together with the Marketable Coal
Reserves, for the net tonnes of coal per annum
requested for each Financial Year in item 7.

(e

o
w
@

A description of the coal mine project that will be used as the source
of coal to be delivered by the Access Seeker to the Terminal
(Source Mine Project).

The proj imeline (including key mil n for th nstruction

mmissioning and pr ion ph f th rce Mine Project.

An explanation of how th rce Mine Proj i rrently trackin
inst the proj imeline an ription of th rren f

the Source Mine Project.

An explanation of how the project timeline referred to above is
consistent with the date for commencement of delivery of coal to the

Terminal ified in item

An ment of the pr f the A ker inin

n r ity finance required in order for th rce Min
Proj hieve the key mil nes_referr in_the proj
imeline includin mmencement of the pr ion phase.

The A ker’s progr: in ining the n roval
for th rce Mine Project.

Signed:

Position:

Date: / /
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Renewal Application Form

DALRYMPLE BAY COAL TERMINAL

DBCT MANAGEMENT

‘ Dalrymple Bay Coal Terminal

Renewal Application

5

The Chief Executive Officer

DBCT Management
Level 15 Waterfront Place

1 Eagle Street
BRISBANE QLD 4000

TAKE NOTICE that the A ker nam low lies to renew its A Application for A
th rvi t Dalrymple B | Terminal pursuant t tion 5.3A of the Al ndertaking.

Name of A ker:

Origin of Coal (Mine name):
Contact Details:
Street address
Facsimile :
Telephone
Attention
Email address

The A ker warrants that it has:
(a) rights to below rail infrastructure; and/or

nfrastructure WhICh it reasonabl expects will be ranted |f this Renewal Application i |s ranted); and/or

(c) otherwise made arrangements
to_ensure that rail access is sufficient to deliver to the Terminal the tonnages which are the subject of this Renewal

Application.
f Renewal lication: (tick applicable category)
A. renew. f A Application_which w. mi new_A ker (pl |:|

pl h larati / 1 pl hedule ach 2 1
solvency or security offered to enable DBCT Management to assess credltworthmessl

|_confirm that all details required by Schedule A attached in relation to the Services required a []
DBCT, and any Security required, will be as per our current Access Application Jtick box at right].

[Note: If box is not ticked, please complete Schedule A attached]

renewal of A Application which_w: mi xisting A Holder Kin: |:|
additional _capacity (including an extension of the Term) pursuant to a mechanism in its Access

oo

4362067-28.D0C46516813_31.docx Page 99




Dalrymple Bay Coal Terminal Access Undertaking

4362067—28-D0C46516813_31.docx Page 100



Dalrymple Bay Coal Terminal Access Undertaking

h le A he Renewal Application of [in nam

(Note — where the Access Seeker is an Existing Access Holder and the details are relevantly the same as the

Services being provided under the Access Agreement, state “as existing”. Cross reference to further sheets to be
attached where there is insufficient room in the table below.

1 Name an n ils: As above

2 kpiling requirements:

3 Blending requirements:

4 Number of pr

15 Date of commencement of delivery of coal to the Terminal:

6 Description of h f |_(includin | liti h
moisturi nten xtinction moisture level, “stickiness”, an
ntamination_levels and an ial r irements_the A ker
has in relation to i |, including an ial ipment or icular
Handling pr liver he Terminal:

7 N nn f | per annum_r for h Financial Year wher Year
access is requested: Mtpa

8 Pr number of trains and wagon r train for h week from th
I f commencement of th liv f | he Terminal
to the end of the first full Financial Year:

9 Pr r nn r wagon:

10 To the exten ibl he number nd_r ive gr n
weight tonn f v | n_a month month is, ex
hip_the A ker’ | from th r f th

commencement of the delivery of coal to the Terminal to the end of the
first full Financial Year, including details of the numbers of single and
part vessel consignments:

11 Requirements for trial shipments (if an

12 e Ar repar ‘com n rson’ fined in th R

in rdance with th R nd th | idelin
which _provi n im f Mark | | Reserv n |
Resources as at the date the report is prepared (which must be
within 12 months of the date of the Renewal Application) which are
to_be allocated for shipment under the Access Seeker's Access
Agreement. Th im m Icul in rdance with th
R nd th | idelines. The r nd the k
men vel he r m verifi
‘com n rson’ fined in th R
e An explanation of how th im f IR r inthe r
i nsistent with _bein | nomically extr. he n nn
f | per annum r for h_Financial Year in item 7
he relevant Financial Years (including th r ion_which i
'Mark | | Reserves' fined in_th R nd th
Access Seeker's approach to converting those Coal Resources to
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Marketable Coal Reserves).

An explanation of how the estimate of Marketable Coal Reserves

and Coal Resources in_the report is consistent with having
sufficient:

o Marketable Coal Reserves for the net tonnes of coal

per annum requested for the first five Financial Year in
item 7 in respect of which Access applied for; and

Coal Resources, together with the Marketable Coal
Reserves, for the net tonnes of coal per annum
requested for each Financial Year in item 7.

o

o
w
@

A description of the coal mine project that will be used as the source
of coal to be delivered by the Access Seeker to the Terminal
(Source Mine Project).

The proj imeline (including key mil n for th nstruction

mmissioning and pr ion ph f th rce Mine Project.

An explanation of how th rce Mine Proj i rrently trackin
inst the proj imeline an ription of th rren f

the Source Mine Project.

An explanation of how the project timeline referred to above is
consistent with the date for commencement of delivery of coal to the

Terminal ified in item

An ment of the pr f the A ker inin

n r ity finance required in order for th rce Min
Proj hieve the key mil nes_referr in_the proj
imeline includin mmencement of the pr ion phase.

The A ker’s progr: in ining the n roval
for th rce Mine Project.

Signed:

Position:

Date: / /
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Schedule B — Standard Access Agreement

[Standard Access Agreement attached separately]
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Schedule C - Revenue Cap/Pricing Structure (Reference Tonnage
only)

DBCTM does not propose any substantive amendments to the formulae in Schedule C, other than to
provide for differential pricing or to rectify typographical errors in the 2010 Undertaking. The application of
differential pricing requires the calculation of separate Revenue Caps, ARR and Reference Tariffs.
However, these are calculated using the existing formulae and therefore in the same way that these
amounts are currently determined.

Part A — Rules for calculating Terminal Infrastructure Charge and Monthly
Payment

1 Monthly Payment (MP)

Each Access Holder “u” with Reference Tonnage (RTAHu) must pay to DBCT
Management a Monthly Payment in respect of that Reference Tonnage in each Month
“m” of each Financial Year (MPun), calculated as follows:-

MP, . =TIC x MRT,,,

where:-

TIC is the Terminal Infrastructure Charge applicable for a relevant Financial Year as
calculated under Section 3, Part A, Schedule C;Rart-A-Seetion2; and

MRTu,m is the number of tonnes which is the proportion of the Reference Tonnage
applicable to each RTAHu in each Month “m” of a Financial Year. Where the rate of the
Reference Tonnage for an Access Holder does not vary in a Financial Year and applies to
the full Financial Year, the MRTu,m for the RTAHu will be one-twelfth of the their
Reference Tonnage for the relevant Financial Year. Where the rate of the Reference
Tonnage for the RTAHu varies during a Financial Year, the MRTu,m will vary from
Month to Month to reflect one-twelfth of the annualised rate of the Reference Tonnage at
that time.

The Monthly Payment will be adjusted during a Financial Year where the TIC is adjusted
in accordance with Schedule C, Part A, Sections 4 and 5.

2 Determination of Revenue Cap

The Revenue Cap (RC) for each Financial Year (or where there is a Review Event, for
each period “1” in the Financial Year) is calculated as follows:

RC = ARRXART | p
NCT

where:

ARR is the Annual Revenue Requirement;
ART is the Aggregate Reference Tonnage;
NCT is the Notional Contracted Tonnage; and
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INCR is the sum of any relevant increments approved by the QCA in respect of prior
Financial Years pursuant to Schedule C, Part B, Sub-Section 4(d).

2-Terminal Infrastructure Charge

(a)

(b)

(a)

Where no Review Event occurs after 1 July in a Financial Year, the Terminal
Infrastructure Charge (TIC) for that Financial Year (being a charge per tonne for
Reference Tonnage) will be calculated as follows:-

Tic = RC
ART

where:-
RC is the Revenue Cap; and
ART is the Aggregate Reference Tonnage.

Where a Review Event occurs after 1 July in a Financial Year, the Terminal
Infrastructure Charge (per tonne of Reference Tonnage) to apply for each period i
in that Financial Year (TICi) will be calculated as follows:-

RC:

ART:

TICi =

where:-

RCi is the relevant portion of the Revenue Cap to apply for period i in the
Financial Year; and

ARTi is the relevant portion of the Aggregate Reference Tonnage applying to the
relevant period i in the Financial Year.

tb)-The ARR that will apply in each subsequent Financial Year (of 12 Months)
will be calculated based on:
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(1)  principles set out by the QCA in its Final Decision on the Dalrymple Bay
Coal Terminal Draft Access Undertaking dated [insert]; and

(2) any amendment to the Access Undertaking, the ARR, Revenue Cap or
Reference Tariff made pursuant to Sub-Sections 4(c), (¢) and (g) below;_
and

3) any amendment to the ARR required to reflect the fees charged to DBCT
Management by th Aldnr t of that or any prior period after 1 Jul
2010 (to_the extent not previously recovered) pursuant to the Queensland

mpetition Authority Regulation 2 in providing regulat rvices in

connection with the Terminal. An amendment under this sub-clause (3)

ma mitted to th A at the same time as the ARR under

sub-section (c) below, or as a later amendment to the ARR during the

relevant Financial Year.

tion 4 W rov. th A on 21 July 2011 in r nse to DBCTM’
raft amendin ndertaking in relation t thr h of A F

rmt

te)-By each 15 May after the Commencement Date, DBCT Management, after
consultation with Access Holders, will submit the ARR to apply for the next
Financial Year to the QCA for approval.

t)-The QCA must approve the ARR submitted by DBCT Management if it
considers it has been calculated in accordance with Sub-Section 4(ab) above.

te)-The Reference Tariff will be amended annually on 1 July to reflect the new
ARR and any variation to reflect the relevant Increment, the Aggregate Reference
Tonnage and the Notional Contract Tonnage applicable for that Financial Year.

5-Any amendment made pursuant to Sub-Section 4(de) above will be effective
from the relevant 1 July.

Amendment of the ARR, Revenue Cap and Reference Tariff if a Review Event occurs

®

fer-If a Review Event occurs, and where described in Section 12.5(ep), DBCT
Management will submit to the QCA for approval:

(1) in the case of a Review Event referred to in paragraphs (a) or (b) of the
definition of Review Event, a request to amend; or

(2) in the case of a Review Event referred to in paragraphs (c), (d) or (e) of the
definition of Review Event or in the case of Section 12.5(ep), a draft
amending access undertaking to make any necessary amendments to,

any one or more of the ARR, the Revenue Cap and the Reference Tariff to the
extent required because of the Review Event. The QCA may approve a request to
amend any one or more of the ARR, the Revenue Cap and the Reference Tariff or
the draft amending access undertaking (as the case may be) in accordance with
this Sub-Section only if it considers it appropriate having regard to the pricing
objectives in Section 11.1 of this Undertaking.

th)y-Any amendment made pursuant to Sub-Section 4()-Error! Reference source
not found.above will be effective from the first day of the Month following the
Month in which the Review Event occurs, except for those Review Events of the
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kind described at paragraph (e) of the Review Event definition, which will be
effective from the relevant 1 July.

(h) -For clarification, if a review under Sub-Section 4(¢e) above occurs
simultaneously with a review under Sub-Section 4(g) they will be reviewed
together and become effective on the relevant 1 July.

5 Reconciliation of ARR, Revenue Cap and Reference Tariff between the forecast
costs of a Terminal Capacity Expansion and the actual costs of a Terminal
Capacity Expansion

(a) The objects of Sub-Sections 5(b) to 5(f) are:

(1) to provide for an interim ARR, Revenue Cap and Reference Tariff (which
interim ARR, Revenue Cap and Reference Tariff is based on forecast
costs) to apply from the first day of the Month following the Month in
which a Terminal Capacity Expansion is Completed until approval by the
QCA of an amended ARR, Revenue Cap and Reference Tariff which are
based on the actual costs of the relevant Terminal Capacity Expansion;

(2)  to provide a mechanism for additional actual costs of a Terminal Capacity
Expansion to be incorporated into the regulated—asset—baserelevant
Regulated Asset Base where those additional actual costs are not
determined as at the date of submission (based on actual costs) of a draft
amending access undertaking for the Terminal Capacity Expansion; and

(3)  toprovide a mechanism for the adjustment of Access Charges (to the
extent that they are affected by a Terminal Capacity Expansion) so as to
reconcile, in respect of a Terminal Capacity Expansion, the difference
between Access Charges which include forecast costs and Access Charges
which include the actual costs of a Terminal Capacity Expansion with the
purpose that DBCT Management and Reference Tonnage Access Holders
will (subject to the interest calculation provided for in Sub-Section 5(¢)(2})
be placed in the same position they would have been in had the Access
Charges which were payable were originally based on the actual costs of
the Terminal Capacity Expansion and not the forecast costs.

(b) DBCT Management may submit a draft amending access undertaking promptly
after Completion of a Terminal Capacity Expansion that proposes amendments to
the:

(1) ARR;
(2) Revenue Cap; and
3) Reference Tariff,

as relevant depending on whether the Terminal Capacity Expansion is an
Expansion Component or not, on an interim basis so as to incorporate the
reasonable forecast costs of the Terminal Capacity Expansion.

(c) Where DBCT Management has submitted a draft amending access undertaking in
accordance with Sub-Section 5(b), DBCT Management will submit a further draft
amending access undertaking in accordance with Sub-Section 4(g) within such
time as is approved by the QCA. That draft amending access undertaking will
propose amendments to the:
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(1) ARR;
(2)  Revenue Cap; and
3) Reference Tariff,

as relevant depending on whether the Terminal Capacity Expansion is an
Expansion Component or not, to, consistent with Section 11.1 of this
Undertaking:

(4) reverse the effects of the amendments referred to in Sub-Section 5(b), that
incorporated the reasonable forecast costs of the relevant Terminal
Capacity Expansion; and

(%) (subject to Sub-Section 5(¢)) instead incorporate the actual costs of the
relevant Terminal Capacity Expansion.

(d) Promptly, and in any event within sixty days, after approval by the QCA of a draft
amending access undertaking referred to in Sub-SeetionsSection 5(c), DBCT
Management will, for each Reference Tonnage Access Holder, and in consultation
with the QCA, calculate for the relevant Terminal Capacity Expansion the
difference between:

(1) Ad-the Access Charges payable in the Interim Reference Tariff Period,
which Access Charges are calculated using the reasonable forecast costs of
the Terminal Capacity Expansion referred to in Sub-Section 5(b); and

(2) B)the Access Charges payable in the Interim Reference Tariff Period,
which Access Charges are calculated using the actual costs of the Terminal
Capacity Expansion referred to in Sub-Section 5(¢).

Where Interim Reference Tariff Period means the period on and from the first
day of the Month following the Month in which the relevant Terminal Capacity
Expansion is Completed to (but excluding) the first day of the Month following
the Month in which the QCA approves the Reference Tariff referred to in
Sub-Section 5(c).

DBCT Management will advise the relevant Reference Tonnage Access Holder
and the QCA of the calculation referred to in Sub-Section 5(d), promptly, and in
any event within one hundred and twenty days, after each date on which the QCA
approves the Reference Tariff referred to in Sub-SeetienSections 5(c).

(e) DBCT Management will, in the Month following the Month in which the
calculation referred to in Sub-Section 5(d) (as the case may be) is advised to the
QCA, recover or repay in a single payment:

(1) the difference referred to in Sub-Section 5(d) (as the case may be); and

(2) interest on the difference calculated on a Monthly basis from the date the
applicable portion of the difference would have been payable under the
relevant Access Agreement (had the amended Reference Tariff referred to
in Sub-SeetionsSection 5(c) applied) to the date of payment of the
difference referred to in Sub-Section 5(d) by DBCT Management or the
relevant Reference Tonnage Access Holder (as applicable) calculated at a
rate equal to a WACC(3) Rate compounded Monthly.
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6y Where Sub-Sections 5(c) or 5(d) specify a time period by which DBCT
Management will do something, the QCA may, on one or more occasions, at its
discretion, grant an extension to any time period or due date that applies provided
that an application for that extension has been received by the QCA before the
expiration of the time period in question.

(g) To the extent that a Terminal Capacity Expansion is an Expansion Component or
an _extension to an existing Expansion Component and is therefore Differentiall

Priced, this Part A, Section 5 will apply only to the determination, calculation and
implementation of the ARR, Reven ap, Reference Tariff an IT ndin

Access Charges in respect of the Expansion Component.

Part B — End of Year Adjustments

1 Year End Adjustment (YEA)

The Year End Adjustment (if any) payable to each Access Holder “u” with Reference
Tonnage (YEAu) will be calculated in respect of each Financial Year as follows:-

YEA = RT, X
ART

RP

where:-

RTu is the Reference Tonnage for the Access Holder for the Financial Year;

ART is the Aggregate Reference Tonnage for the Financial Year; and

RP is the Rebate Pool for the Financial Year calculated at Schedule C, Part B, Section 2.

2 Rebate Pool
The Rebate Pool (RP) for each Financial Year will be calculated as follows:-
RP = (max()_ EC, — PI — ATA,0))
u=l
where:-

EC. is the Excess Charge (if any) for each RTAHu for the Financial Year calculated at
Schedule C, Part B, Section 73;

n is the number of RTAHs which together hold all ART for the Financial Year;

PI is the Provisional Increment calculated at Schedule C, Part B, Sub-Section 4 (b) for the
Financial Year; and

ATA is the Additional Tonnage Amount calculated at Schedule C, Part B, Section 95 for
the Financial Year.

3 Excess Charge (EC)

(a) Where no Review Event occurs after 1 July in a Financial Year, the Excess
Charge (if any) payable by each RTAHu (ECu) shall be calculated as follows:-
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TIC x max[(TS, — RT,),0]+
EC, =4 TIC x 25% x max[(TS, — RT, x110%),0]+
TIC x 25% x max|[(TS, — RT, x125%),0]

where:-

TIC is the Terminal Infrastructure Charge for that Financial Year calculated at
Schedule C, Part A, Section 23;

TS, is the actual tonnes of coal shipped through the Terminal by a RTAHu during
the Financial Year that are Reference Tonnage or Excess Tonnage; and

RTu is the Reference Tonnage for the RTAHu for the Financial Year.

(b) Where a Review Event occurs after 1 July in a Financial Year, the Excess Charge
(if any) payable by each RTAHu (EC.) shall be calculated as follows:-

TICsx max|(TS, — RT,),0]+
EC, ={TICix25%x max|(TS, — RT, x110%),0]+
TIC4x 25% x max|(TS, — RT, x125%),0]

where:-

() TICAa is the annualised Terminal Infrastructure Charge for that Financial Year
calculated at Schedule C, Part B, Section 6;

TSu is the actual tonnes of coal shipped through the Terminal by a RTAHu during
the Financial Year that are Reference Tonnage or Excess Tonnage; and

RTu is the Reference Tonnage for the RTAHu for the Financial Year.

4 Increment

(a) If the Reference Tonnage Handled for all Access Holders plus the Excess Tonnage
Handled for all Access Holders in a Financial Year exceeds the Aggregate
Reference Tonnage (Over-shipment), DBCT Management will initially hold (or
be entitled to hold — if it is has not actually been paid the relevant amount) a
portion of the revenue attributable to the Over-shipment of up to and including 2%
of the Revenue Cap (the Provisional Increment) calculated in accordance with
Sub-Section 4(b) below.

(b) Where:-

(1)  there has been no Review Event after 1 July during the Financial Year the
Provisional Increment is calculated as follows:

PI = max(min(TIC x TRTS — RC,2% x RC),0)
where:-

TIC is the Terminal Infrastructure Charge for the Financial Year
‘ calculated at Schedule C, Part A, Section 23;

TRTS is the Reference Tonnage Handled for all Access Holders plus the
Excess Tonnage Handled for all Access Holders in the Financial Year (and
is the sum of all TS, for each RTAHu); and
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RC is the Revenue Cap for the Financial Year.

(2)  there has been a Review Event after 1 July during the Financial Year the
Provisional Increment is calculated as follows:

PI = max (min(TICa x TRTS — RC,2% x RC),0)
where:-

TICa is the annualised Terminal Infrastructure Charge for the Financial
Year calculated at Schedule C, Part B, Section 6;

TRTS is the Reference Tonnage Handled for all Access Holders plus the
Excess Tonnage Handled for all Access Holders in the Financial Year (and
is the sum of all TS, for each RTAHu); and

RC is the Revenue Cap for the Financial Year.

For clarification, DBCT Management may elect not to make a claim for an
Increment in respect of a Financial Year, and to treat the Provisional
Increment as nil.

DBCT Management may submit an application to the QCA seeking to
permanently retain the Provisional Increment, within 60 days of Financial Year
end. If the QCA is reasonably satisfied that some or all of the over recovery is a
direct result of DBCT Management itself or through its contractors (other than the
Operator) engaging in activities which have improved capital or operational
productivity of the Terminal then the QCA may approve the retention by DBCT
Management of all or part of the Provisional Increment (the amount so approved
being the Increment).

If the QCA approves an Increment, the Revenue Cap otherwise applicable will be
increased commencing from the next Financial Year and for each Financial Year
(or part thereof) thereafter until the Terminating Date by the amount of the
Increment (or a proportion of it, if the final period in the Term is not a whole
Financial Year):.

If the QCA does not approve DBCT Management’s application (in whole or in
part) or DBCT Management does not submit an application to the QCA as
outlined above, DBCT Management will distribute any retained portion of the
Provisional Increment (the Provisional Increment Repayment) to Reference
Tonnage Access Holders within 14 days of the QCA’s decision (or, if no
application is made, then no later than 14 days after the last date on which the
application could have been made), in proportion to their respective Reference
Tonnages for the relevant Financial Year.

Additional Tonnage Amount (ATA)

(a)

Where no Review Event occurs after 1 July in a Financial Year, the Additional
Tonnage Amount (ATA) will be calculated as follows:

ATA =TIC x AT
where:-

TIC is the Terminal Infrastructure Charge for the Financial Year calculated at
Schedule C, Part A, Section 23; and
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AT is the Additional Tonnage for the Financial Year

(b) Where a Review Event occurs after 1 July in a Financial Year, the Additional
Tonnage Amount (ATA) will be calculated as follows:

ATA =TICax AT
where:-

TICa is the annualised Terminal Infrastructure Charge for the Financial Year
calculated at Schedule C, Part B, Section 6; and

AT is the Additional Tonnage for the Financial Year.

6 Annualised Terminal Infrastructure Charge (TICA)

If there is a Review Event after 1 July in a Financial Year, the annualised Terminal
Infrastructure Charge (TICA) for that Financial Year will be calculated as follows:-
n (TIC. x RTP,
Tic, = | —+—-+
4 ( ART ]

i=1
where:

TICi is the Terminal Infrastructure Charge for each period 1 in the Financial Year
calculated at Schedule C, Part A, Section 23;

RTPi is that part of the Reference Tonnage for all RTAHus relating to each period i in the
Financial Year (for example, if the Aggregate Reference Tonnage rate in period “i” is
50Mtpa and the period “1” 1s of 6 Months duration then RTPi would be 25 Mt);

ART is the Aggregate Reference Tonnage for the Financial Year (for example, if there
are two periods “1” in a Financial Year, each of 6 Months duration, and the Aggregate
Reference Tonnage rate in each of the periods is 50 Mtpa and 60 Mtpa respectively, then
the ART for the Financial Year would be 55Mt); and

s
1

n is the number of periods “i” in the Financial Year.
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Schedule D — Confidentiality deed

This confidentiality deed
is made on between the following parties:

1. DBCT Management Pty Limited
| ACN 097 098698 916
of Level 15, Waterfront Place, 1 Eagle Street, Brisbane QLD 4000
(DBCT Management)

2. [insert name of receiving party]
[insert ABNJACN/ARBN)]
of [insert address]|
(Access Seeker)

Recitals

A. DBCT Management and the Access Seeker wish to negotiate the terms of an Access
Agreement under which DBCT Management will provide Access to the Services.

B. The parties have agreed to the disclosure of certain Confidential Information to each other
in order to assist them to reach a negotiated outcome on the terms and conditions of
Access to the Services.

C. The parties have agreed that any Confidential Information is provided on the terms of this
deed and that they will not use or disclose the Confidential Information except as
provided in this deed.

This deed withesses

that in consideration of, among other things, the mutual promises contained in this deed, the
parties agree:

1 7Definitions and interpretation

1.1 Z3 Definitions
In this deed:

Access Undertaking means the Dalrymple Bay Coal Terminal Access
Undertaking prepared in accordance with the requirements of the Queensland
Competition Authority Act 1997 (Qld) and approved on [ insert] as
varied or replaced from time to time;

Confidential Information means any information, data or other matter disclosed
to a party by or on behalf of another party where:

(a) the disclosure of the information, data or other matter by the Recipient

might reasonably be expected to affect the commercial affairs of the owner
‘ of the CenfidentialHnformationinformation, data or other matter; or
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(b) the information, data or other matter is marked or otherwise clearly
identified as confidential by a party when disclosed, previded—thatsueh-
information. d - other y

provided that such information, data or other matter:

(c) {H-is not already in the public domain;

(d) 2)>-does not become available to the public through means other than a
breach of this confidentiality deed or of the confidentiality provisions of
the Access Undertaking;

(e) 3)was not in the other party’s lawful possession prior to such disclosure;
or

) 4is not received by the other party independently from a third party free
to disclose such information, data or other matter,

and provided further that the information, data or other matter will cease to be
Confidential Information if the information has ceased to retain its confidential
nature, for example because:

(2) 5)-the disclosure of the information, data or other matter by the Recipient
would no longer reasonably be expected to affect the commercial affairs of
the owner of the information, data or other matter;

(h) {6)-the information, data or other matter is now in the public domain
through means other than a breach of this confidentiality deed or of the
confidentiality provisions of the Access Undertaking; or

@) H-the information, data or other matter has been received by the Recipient
independently from a third party free to disclose the information, data or
other matter.

Corporations Act means the Corporations Act 2001 (Cth);

Discloser means a person who discloses Confidential Information to a Recipient
pursuant to negotiations for Access—to-the—Serviees under Part 5 of the Access
Undertaking;

Document includes any note, memorandum, record, report, financial information,
summary, analysis, calculation, strategic assessment, market survey, business
plan, computer program, computer record, circuit, circuit layout, drawing,
specification, material or any other means by which information may be stored or
reproduced;

Express Purpose means to assist the Recipient to reach a negotiated outcome
with the Discloser as to the terms and conditions of Access;

Recipient means a person who receives Confidential Information pursuant to
negotiations for Access-to-the-Serviees under Part 5 of the Access Undertaking;
and

Specified Person means:
(a) an officer or employee of a Recipient;
(b) a professional adviser to a Recipient;

(c) a financier of a Recipient;
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(d) a professional adviser to a financier of a Recipient;

(e) an officer, employee, or a professional adviser to a related body corporate
of a Recipient; or

(f) an officer or employee of the Operator,

who has a specific need to have access to the Confidential Information for the
Express Purpose.

=

72-Interpretation

(a) Terms defined in the Access Undertaking have the same meaning in this
deed unless otherwise defined.

(b) Headings are for convenience only and do not affect interpretation.
(c) In this deed, unless the context otherwise requires:
(1)  words importing the singular include the plural and vice versa;

(2) a reference to any thing (including, but not limited to, any right)
includes a part of that thing but nothing in this Clause %21.2(c)(2)
implies that performance of part of an obligation constitutes
performance of the obligation;

(3)  the term “related body corporate” has the meaning given to that
term under the Corporations Act;

(4)  the term “associate” has the meaning given to that term in Section
15 of the Corporations Act;

(5) an expression importing a natural person includes any company,
partnership, joint venture, association, corporation or other body
corporate and any government agency; and

(6) a reference to a person includes that person’s successors and legal
personal representatives.

2 s Confidentiality

The Recipient must:

(a) hold the Confidential Information in strict confidence and not disclose, or
cause or permit the disclosure of, the Confidential Information, except as
permitted under this deed or with the prior written consent of the
Discloser;

(b) not disclose, or cause or permit the disclosure to any person of, any
opinion in respect of the Confidential Information or a Document created
‘ in accordance with Clause 93(c), except as permitted under this deed;

(©) keep the Confidential Information and any Documents created in
| accordance with Clause 93(c) in a way such that it is reasonably protected
from any use, disclosure or access which is inconsistent with this deed;
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promptly notify the Discloser if it suspects, or becomes aware of, any
unauthorised use, storage, copying or disclosure of the Confidential
Information;

do anything reasonably required by the Discloser to prevent or stop a
breach or threatened breach of this deed or an infringement or threatened
infringement of the Discloser’s rights arising out of this deed by any
person, whether by court proceedings or otherwise; and

maintain such procedures as are reasonably necessary to ensure compliance
with this deed by the Recipient and each Specified Person and, upon
request, provide the Discloser details of the procedures adopted.

(2]

9 Permitted use and disclosure

The Recipient may:

(a)
(b)

(©)

(d)

only use the Confidential Information for the Express Purpose;

not make use of the Confidential Information to the commercial, financial
or competitive disadvantage of the Discloser (but this does not preclude
the Recipient from using the Confidential Information in negotiations with
the Discloser or in any dispute proceedings, submissions to the Queensland
Competition Authority or other proceeding contemplated in the Access
Undertaking or the Queensland Competition Authority Act 1997 (Qld));

create, or cause or permit to be created, a Document which reproduces, is
based on, utilises or relates to Confidential Information only if that
creation is solely for the Express Purpose; and

only disclose Confidential Information (including as contained in a
Document created in accordance with Clause 93(c)) to a Specified Person,
and may only make such disclosure solely for the Express Purpose.

[

(a)

(b)

(c)

10-Return and destruction of information

If requested by the Discloser, the Recipient must promptly return to the
Discloser, or destroy or delete as the Discloser directs, all original
Documents and copies which:

(1) are or contain Confidential Information; and

(2)  reproduce, are based on, utilise or relate to Confidential
Information.

If a Document or a copy referred to in Clause +04(a) contains information
which is Confidential Information of the Recipient, then the Recipient is
not required to return that Document but must destroy or delete the portion
of the Document containing the Confidential Information of the Discloser.

Nothing in this clause 4 requires the destruction or return of documentation
contained in any board papers or information retained by a professional
adviser in accordance with usual professional practice.
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5 11-Operation of this deed

(a) This deed continues without limitation in time but, subject to Clause
H-5(b), does not apply to any Confidential Information that:

(1

2

€)

“4)

the Recipient or a Specified Person is required to disclose by any
applicable law or legally binding order of any court, government,
semi-government authority, administrative or judicial body, or a
requirement of a stock exchange or regulator;

is in the public domain other than as a result of a breach of this
deed;

was at the time of disclosure already in the lawful possession of
the Recipient; or

is received by the Recipient from a person (other than a Discloser
or any employee, officer, agent or adviser of a Discloser) legally
entitled to possess that information and provide it to the
Recipient.

(b) If the Recipient or a Specified Person must make a disclosure referred to in
Clause H-5(a)(1):

(1

2

the Recipient must only disclose, and must ensure that the
Specified Person only discloses the minimum Confidential
Information required to comply with the applicable law, order or
requirement; and

before making such disclosure, the Recipient must:
(A)  give the Discloser reasonable written notice of:
(1) the full circumstances of the required disclosure; and

(i1))  the Confidential Information which it, or the
Specitied Person, proposes to disclose; and

(B)  consult with the Discloser as to the form of the disclosure.

6 12-Acknowledgment

The Recipient acknowledges that:

(a) the Confidential Information is secret and highly confidential to the
Discloser;

(b) this deed does not convey any proprietary or other interest in the
Confidential Information to the Recipient or any Specified Person;

(c) disclosure of Confidential Information in breach of this deed could cause
considerable commercial and financial detriment to the Discloser;

(d) damages may be inadequate compensation for breach of this deed and,
subject to the court’s discretion, the Discloser may restrain by an
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injunction or similar remedy, any conduct or threatened conduct which is
or would be a breach of this deed; and

some or all of the Confidential Information may be relevant to the price or
value of securities of the Discloser. The Recipient undertakes that it will
not deal in those securities in breach of the insider trading provisions of the
Corporations Act.

7 13-Recipient to ensure others comply

The Recipient must:

(a) inform each Specified Person of the Recipient’s obligations under this
deed;

(b) procure that each Specified Person strictly observes all of the Recipient’s
obligations under this deed as if those obligations were imposed on that
person; and

(c) generally ensure that no officer, employee, adviser or agent of the
Recipient does anything which, if done by the Recipient, would be
inconsistent with this deed.

8 14Indemnity

The Recipient indemnifies the Discloser in respect of any claim, action, damage,

loss, cost, charge, expense, outgoing or payment which the Discloser suffers,

incurs or is liable for in respect of:

(a) any breach of this deed by the Recipient;

(b) any failure by the Recipient to ensure compliance by any Specified Person
with the terms of this deed; or

(c) any infringement of the Discloser’s rights in respect of the Confidential
Information by the Recipient or a Specified Person.

9 15-Disclaimer
(a) Neither the Discloser, nor any of its related bodies corporate nor any of

their respective officers, employees or advisers:
(1) makes any representation or warranty:

(A) as to the accuracy or completeness of the Confidential
Information;

(B)  that the Confidential Information has been audited, verified
or prepared with reasonable care; or

(C)  that the Confidential Information is the totality of the
information that a prospective Access Seeker may require in
order to negotiate an Access Agreement;
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(2)  Praccepts any responsibility for any interpretation, opinion or
conclusion that the Recipient or a Specified Person may form as a
result of examining the Confidential Information;

(3)  HE)raccepts any responsibility to inform the Recipient of any
matter arising or coming to the Discloser’s notice which may
affect or qualify any Confidential Information which the Discloser
provides to the Recipient; and

(4)  (Fis liable, and the Recipient covenants not to make any claim or
commence or pursue any proceedings against any of them, for any
loss of any kind (including, without limitation, damages, costs,
interest, loss of profits, or special loss or damage) arising from:

(A)  @an error, inaccuracy, incompleteness or similar defect in
the Confidential Information; or

(B)  Gi-any default, negligence or lack of care in relation to the
preparation or provision of the Confidential Information.

(b) 2)>-The Recipient acknowledges that it is making an independent
assessment of the Confidential Information and that it will carry out, and
rely solely on, its own investigation and analyses in relation to the
Confidential Information.

(c) 3)>-Any reliance by the Recipient, or any Specified Person, on any
Confidential Information, or any use of any Confidential Information, is
solely at its own risk.

10  16Governing law and jurisdiction
(a) This deed is governed by the laws of Queensland.

(b) The parties irrevocably submit to the exclusive jurisdiction of the courts of
Queensland.

11 17Waivers

(a) Waiver of any right, power, authority, discretion or remedy arising on
default under this deed must be in writing and signed by the party granting
the waiver.

(b) A failure or delay in exercise, or partial exercise, of a right, power,
authority, discretion or remedy created or arising on default under this deed
does not result in a waiver of that right, power, authority, discretion or
remedy.

12 18 Variation

Any variation of this deed must be in writing and signed by the parties.
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13 19Entire agreement

This deed is the entire agreement between the parties in respect of its subject
matter.
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Executed as a deed:

Signed sealed and delivered by
DBCT Management

by:
Director/Secretary Director
Name (please print) Name (please print)

Signed sealed and delivered by
[insert Access Seeker]

by:

Director/Secretary Director

Name (please print) Name (please print)

4362067-28.D0C46516813_31.docx Page 121



Dalrymple Bay Coal Terminal Access Undertaking

Schedule E - Services

This Schedule has been updated for consistency with the amended Operation and Maintenance Contract,
which was executed by the Operator and DBCTM in December 2012, and the ILC Operating Methodology
(which has been agreed to by current users).

1 Train scheduling
DBCT Management must (subject to availability of trains and factors beyond its control)
co-ordinate i inecargo assembly windows at the terminal to
recei al parcels and provide train operators an rs with details of cargo receival

windows_suitable for terminal acceptance of trains and ensure sufficient unloading
capacity is made available at the Terminal, to allow each Access Holder to ship its
Annual Contract Tonnage of coal in each Financial Year.

2 Train unloading
If a train carrying an Access Holder’s coal arrives at the Terminal-asseheduled-(or-within-

me ho hol ad al N D a Fa¥a

that-time) within its designated cargo build window, DBCT Management must ensure that
the train is unloaded at a rate (consistent with the type and condition of the coal)
consistent with achieving Handling of the Annual Contract Tonnage of coal for an Access
Holder.

3 Reclaiming and vessel loading
DBCT Management must:

(a) make the Terminal available for berthing by vessels (which are satisfactory in all
respects to receive coal) nominated by each Access Holder, such that not less than
the Annual Contract Tonnage can be Handled by DBCT Management on behalf of
that Access Holder in each Financial Year (as long as the vessel and/or cargo mix
required by the Access Holder (or its customer) does not unreasonably impact on
the efficiency of the Terminal). It is agreed that historical vessel or cargo mixes
prior to 30 June 2005 will be taken generally not to have unreasonably impacted
on efficiency-; and

(b) load each Access Holder’s coal into a vessel which is nominated by the Access
Holder and is available for loading so as to achieve the objective in paragraph

3(a).
4 Incidental services

DBCT Management must provide the following services incidental to coal Handling
(unless provided directly by the Operator):

o sampling and survey services;_
® vessel monitoring;_

o eoerdinationco-ordination with ships’ agents, masters, customers and other
relevant entities;

® crew disembarkation assistaneeservices; and

® wharfage and line services.
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5 Miscellaneous services

If required by an Access Holder or any Approval or statutory authority notified to DBCT
Management, DBCT Management must, in accordance with Good Operating and
Maintenance Practice, provide the following Miseellaneeus—Serviees—miscellaneous
services to the Access Holder:

moisture adding;

compacting;_

surfactant adding;

dozing;_

blending (subject to ElauseSection 6(d) below); and

any other services reasonably requested from time to time in writing by an Access
Holder to DBCT Management, provided that such services will not unreasonably
impact on the efficiency or capacity of the Terminal.

6 Stockpiling and blending

(@)

(b)

DBCT Management must provide to each Access Holder sufficient stockpile areas
to allow cargo assembly (i.e. assembly of cargo for a nominated vessel with an
appropriate arrival time) for vessels onto which the Access Holder’s coal is to be
loaded.

Remnant management areas will be determined by the Operator in areas of the
Terminal which are not required for cargo assembly and which can be made
available for dedicated stockpiling without materially affecting efficiency of the
Terminal. DBCT Management must ensure that the each Access Holder is offered
the opportunity to use a proportion of that stockpiling area which accords with its
proportion of the Aggregate Annual Contract Tonnage under all Access
Agreements and Existing User Agreements.

The stockpiling rights in Section 6(a) and 6(b) are subject to any other obligation
f DBCT Management under any A Agreement or Existin r Agreement

with another Access Holder entered into prior to 1 July 2004 (to the extent that

h obligation has not n wai

te)DBCT Management must blend coal-(as-a-miseellaneousserviee) if so

requested, but subject to requirements in the Terminal Regulations from time to
time, which may:

(1)  require coal to be blended before it is received at the Terminal, where
reasonably practicable;

(2)  require coal to be blended into a stockpile where reasonably practicable
(rather than being blended from stockpile); and

3) limit the proportions in which coal may be blended (to limit the increase in
consumption of capacity of the Terminal consumed because of blending).

t)-DBCT Management must transfer each Access Holder’s coal from the train
unloading facility at the Terminal to the relevant stockpile area or a cargo
assembly area and stockpile an Access Holder’s coal in that area (except to the
extent that a quality plan under the Terminal Regulations has been agreed to
which provides for direct loading from train to vessel).
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Prevention of contamination

DBCT Management must take all practicable measures to maintain the integrity of each
Access Holder’s coal at the Terminal, including (without limitation) by:

(a) avoiding contamination of the Access Holder’s coal, including (without
limitation) contamination with other coal or waste material; and

(b)  minimising handling and associated degradation of the Access Holder’s coal.
Data provision

DBCT Management must provide such information and access to systems as are
reasonable to inform Access Holders of relevant data relating to handling of their coal.

Co-ordination

Subject to the Access Holder providing relevant information to DBCT Management
within a reasonable time, DBCT Management must:_

(a)

practlcable that it dlscharges its obligations in thls Schedule in accordance with
the requirements of the Access Holder’s reasonable quality plans, reasonable
shipping programs and contracts as notified to DBCT Management erand the
Operator from time to time consistent with Termlnal Regulations, and Eha%mg_

(b)  (subject to the foregoing and having regard to equity amongst Access Holders) use
its best endeavours to minimise the aggregate cost to the Access Holder arising

out of Handling at the Terminal (including demurrage costs and rail freight).

Terminal RegulationRegulations, Force Majeure, Laws and Operation &
Maintenance Contract-and-laws

The provision of each of the above Services by DBCT Management is subject to (and
DBCT Management’s obligations are modified to the extent of):

(a) any relevant provisions of the Terminal Regulations-in-se-far-as-they:;
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(b)  inrespect of an Access Holder, any specific provision of their Access Agreement
or Existing User Agreement including any provisions relating to an event of force
majeure;

(©) DBCT Management being able to require the Operator under the Operation &
Maintenance Contract to provide such services; and

(d)  without limiting Section 10(c) any specific provision in the Operation &
Maintenan ntract including any provisions relating t nt of for
majeure.

The provision of the above Services by DBCT Management must be carried out in
accordance with Good Operating and Maintenance Practice and all applicable laws.
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Schedule F — Terminal Master Plan

Contained separately as Volume 2
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Schedule G - Section—12.5-applying—to-Stage 7X—ProjectWeighted
Average Term

Schedule G of the 2010 Undertaking has been removed as costs from the 7X Project have now been
addressed.

DBCTM'’s proposed Weighted Average Term approach is explained in annotations to Section 13.2.

The Weighted Average Term of a series of Access Agreements between DBCT Management and
n A Holder will lculat foll :

iACTI. xT,
WA=|= .
Y ACT,

i=1
where:

WA: Weighted Average Term (in years)
ACT: Annual Contract Tonn: fined in the relevant A Agreement

T: Term (as defined in the relevant Access Agreement

Expanded form of Weighted Average Term calculation

for illustration purposes only:

ACT, xT, + ACT, xT, + ACT; xT; +...+ ACT, x T,
ACT, + ACT, + ACT; +...+ ACT,

WA

rk xample of th ighted Average Term calculation

A worked example of the calculation of the Weighted Average Term is set out below for
illustration purposes only.

Example:

An Access Holder has the following tranches of capacity under three separate Access
Agreements with DBCT Management: 3 Mtpa for a 10 year term, 2 Mtpa for a 15 year term and
1 Mtpa for a 20 year term.
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WA = (3x10)+ (2x15)+ (1x20)
12.5-Capacity Expansion 3+2+1
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WA =13.33
Applying the formula, the Weighted Average Term of the series of three Access Agreements in

this example is 13.33 years.
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Schedule H - Definitions and Interpretation

This_Schedule incorporates consequential amendments_arising from substantive amendments made to
the body of this Undertaking. A number of these changes are to make concepts in this Undertaking
applicable to differential pricing, which will involve division of the Terminal into separate components and
the creation of separate Regulated Asset Bases.

Definitions
In this Undertaking:
60/60 Requirement has the meaning given in Section 12.5(h).

Access means access under an Access Agreement or Existing User Agreement to the Services to
be provided by DBCT Management at the Terminal.

Access Agreement means an access agreement between DBCT Management and an Access
Holder negotiated under Part 5 of this Undertaking (or otherwise entered into during the Term).

A Applicant means a person who ha: mitted to DBCT Management a valid A

Application that has been confirmed by DBCT Management as compliant with Section 5.2 and
has not la Xpir r otherwi n reject DBCT Management

Access Application means:

(a) an application for Access made or deemed to have been made under Section 5.2 of this
Undertaking;

(b)  for the purposes of Sections 5.4, 5.7, 5.8, 5.9, and Part 17 only — an access application
which was duly submitted to DBCT Management prior to the Commencement Date under
and in accordance with a previous access undertaking for the Terminal and which has not
been dealt with on the Commencement Date. For clarification, the time of the submission
of the Schedule A information (before or after the Commencement Date) will not affect
the date on which the application is taken to have been received by DBCT Management;
and

(©) for the purposes of Section 5.4 only — an application of the kind referred to in Section
5.11 which is made after the Commencement Date,

as renewed from time to time in accordance with this Undertaking.
Access Application Date means:

(a) where paragraph (b)_of this definition does not apply, the date that the Access Application
was received by DBCT Management; or

(b) the date that the Access Application was deemed to be made if the Access Application
was substantially altered in accordance with Section 5.3A or 5.7.

Access Charges means amounts payable by an Access Holder under an Access Agreement or
Existing User Agreement for the Services.

Access Holder means a party who has an entitlement to Access under an Access Agreement or
an Existing User Agreement.

Access Seeker means a party seeking Access, or increased Access, to the Services.

4362067-28.D0C46516813_31.docx Page 136




Dalrymple Bay Coal Terminal Access Undertaking

Additional Tonnage means, in respect of a relevant Financial Year, the aggregate of all Excess
Tonnage of all Access Holders in that Financial Year which, because of Terminal Capacity,
could not have been Handled unless there had been an Early Termination. For clarification, the
Additional Tonnage cannot exceed the relevant annual tonnages the subject of Early
Termination.

Additional Tonnage Amount or ATA has the meaning given in Schedule C, Part B, Section 5-5_

Il

Affiliated Party means, in respect of DBCT Management:
(a) h Related Entity of DBCT Management; an

(b) each entity which is otherwise ultimately under the same majority ownership, Control or
management as DBCT Management

Aggregate Annual Contract Tonnage means, in respect of a relevant Financial Year:

(a) in respect of an Expansion Component, the sum of the Annual Contract Tonnages for

atlonly the Differentially Priced Access Holders in respect of that Expansion Component;
and

(b)  inrespect of the Base Terminal, the sum of the Annual Contract Tonnages for all Access
Holders other than Differentially Priced A Holders in that Financial Year

Aggregate Reference Tonnage means, in respect of a relevant Financial Year:

(a) in respect of an Expansion Component, the sum of the Reference Tonnages for only the
Differentially Priced Access Holders in respect of that Expansion Component; and

(b) in respect of the Base Terminal, the sum of the Reference Tonnages for all Access
Holders other than Differentially Priced Access Holders in that Financial Year.

Annual Contract Tonnage means, for an Access Holder in a relevant Financial Year, the
number of tonnes of coal in that Financial Year that the Access Holder is entitled to have
Handled under its Access Agreement or Existing User Agreement:

(a) including tonnage which an Access Holder is entitled to have Handled but which may
not, at a practical level, be able to be Handled due to circumstances such as a force
majeure event or relevant provisions of Terminal Regulations:but and any tonnage which

n A Holder 1 ntitled to have Handl t for th nsion of the A

Holder’s right to have the tonnage Handled under an Access Agreement; but
(b)  excluding ad-hoc over shipments which may be permitted subject to available capacity.

Annual Revenue Requirement or ARR means, in respect of a relevant Financial Year, the
amount of revenue which the QCA determines that DBCT Management is entitled to earn in that

(a) in respect of an Expansion Component, to fully recover the costs incurred in providing
Access to the Services (including an adequate rate of return on the value of assets

employed but excluding Terminal Operating Costs) that are provided solely utilising that
Expansion Component, assuming that the sum of the Annual Contract Tonnages for all
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Differentially Pri A Holders in r t of that Expansion mponent in that
Financial Year was all contracted as Reference Tonnage; and

(b) inr t of the Base Terminal, to fully r 1 th ts incurred in providing A t
the Services (including an adequate rate of return on the value of assets employed but
xcluding Terminal ratin ts) other than th rvices that are provi lel
utilising any Expansion Component, assuming that the Aggregate Annual Contract
Tonnage for that Financial Year was all contracted as Reference Tonnage.

Approval means any and all heeneelicences, approvals, consent or permits required from any
Government Agency or third party for the construction, occupation, development or operation of
the Terminal for the provision of the Services, performance of the Leases, or the Port Services
Agreement, including but not limited to:

(©) environmental approvals and licences;
(d)  planning and development approvals and licences; and
(e) local government approvals and licences.

Auditor mean ject t tion 4), the auditor appoint DBCT Management an
approved by the QCA 1in accordance with Section 9.7(c)(1).

Available System Capacity means, in respect of a relevant time, the amount of System Capacity
at that time not contracted to be Handled. It is derived by subtracting the Aggregate Annual
Contract Tonnage as at the relevant time from System Capacity at that time. Where that
subtraction results in a negative number, it will be taken to be "nil". Where Available System
Capacity is to be determined in respect of a future time DBCT Management will estimate it
taking all relevant factors into account (including System Capacity expected to arise out of a
System Capacity Expansion which has been or can reasonably be expected to be committed to at
the time of the estimation).

Base Terminal means the Terminal excluding any Expansion Component

Brookfield Group means the group of companies of which Brookfield Asset Management Inc.
is the ultimate holdin mpan

Business Day means a day eﬂ—w%eh%&ﬂk&éas—d%ﬁﬂed—m—th%&mkmgﬁekk%%eﬂa}}—&%epa+

aysother than a

Saturd'clgga a Sundayg ora Qubllc h011da¥ in Brlsban

Capital Charge means the components of Access Charges that are not an Operation &
Maintenance Charge.

Capital Expenditure means expenditure (incurred by DBCT Management) which:
(a) relates to replacement or expansion of any part of the Terminal;

(b)  relates to refurbishment or upgrade of any part of the Terminal which can reasonably be
expected to extend the life of the relevant part beyond its original useful life or is
undertaken for environmental or safety reasons;

(©) otherwise relates to the refurbishment or upgrade of Terminal plant and/or infrastructure
which is reasonably expected to improve whole of life cost, or is incurred with the
agreement of the Operator; or

(d) is ancillary or incidental to paragraphs (a), (b) or (c),
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but not expenditure recovered through HCF or HCV (as those terms are defined in the Standard
Access Agreement).

al idelines means the ‘Australian idelines for Estimating and Reporting of Invent

Coal, Coal Resources and Coal Reserves’ published by the Coalfields Geology Council of New
th Wales and th nsland R I ncil or it r ment, a ated from

time to time.

al R rces has the meaning given to it in th. R
Commencement Date means 1 January204--July 2016.

Completion means, in respect of relevant works comprising a Terminal Capacity Expansion:
(a) the works are electrically and mechanically complete; and

(b)  testing and commissioning has been satisfactorily completed (including load
commissioning),

but where punchlist items (being items intended to be carried out after practical completion and
commencement of full operation of the relevant items) are not necessarily complete, and
mplete an mpleted ha IT nding meanings.

Confidential Information means any information, data or other matter disclosed to a person by,
or on behalf of, another person where:

(a) the disclosure of the information, data or other matter by the recipient might reasonably
be expected to affect the commercial affairs of the owner of the information, data or other
matter; or

(b) the information, data or other matter is marked or otherwise clearly identified as
confidential by a party when disclosed,;

provided that such information, data or other matter:
(©) is not already in the public domain;

(d)  does not become available to the public through means other than a breach of the
confidentiality provisions in this Undertaking or a breach of any confidentiality deed
contemplated in Part 8 of this Undertaking;

(e) was not in the other party’s lawful possession prior to such disclosure; or

® is not received by the other party independently from a third party free to disclose such
information, data or other matter;

and provided further that the information, data or other matter will cease to be Confidential
Information if the information, data or other matter has ceased to retain its confidential nature,
for example because:

(2) the disclosure of the information, data or other matter by the recipient would no longer
reasonably be expected to affect the commercial affairs of the owner of the information,
data or other matter;

(h) the information, data or other matter has entered in the public domain through means
other than a breach of the confidentiality provisions in this Undertaking or a breach of any
confidentiality deed contemplated in Part 8 of this Undertaking; or

(1) the information, data or other matter has been received by the recipient independently
from a third party free to disclose the information, data or other matter.
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Construction Period Risk Free Rate means the rate calculated by averaging the yield of the 10
year Commonwealth Government bond over the 20 Business Days preceding the earlier of:

(a) the first draw down date on floating rate construction debt financing; or
(b) the interest rate set date on a fixed rate construction debt financing;
effected by DBCT Management in respect of a relevant Terminal Capacity Expansion.

Control has the meaning given to that term in the Corporations Act 2001 (Cth) and Controlled
has a corr nding meanin

DBCT Holdings means DBCT Holdings Pty Limited ACN 096 395 783 and its successors and
assigns, including persons taking by way of novation.

DBCT Management means DBCT Management Pty Ltd ACN 097 698 916 and its successors
and permitted assigns, including persons taking by way of novation.

DBCT Management Executive Team has the meaning given to that term in Section 9.3(a).

DBCT Trustee means DBCT Investor Services Pty Ltd ACN 052 156 082 as trustee of the
DBCT Trust.

Different Terms has the meaning given in Section 13.1(d)

corresponding meaning.

Differentially Priced Access Agreement means an Access Agreement under which the Access
har are t Differentially Pri an 1 are t rovi DBCT Management

utilising an Expansion Component.
Differentially Pri A Holder means an A Holder who is party to a Differentiall
Priced Access Agreement.

Dispute has the meaning given to that term in Section 17.1.
Dispute Notice has the meaning given to that term in Section 17.1.

Early Termination means the termination of an Access Agreement or Existing User Agreement
(Terminated Agreement) before its originally scheduled expiry date (but not where that
occurred as a result of the exercise of a contractual right to terminate which was included in the
Terminated Agreement when it was entered into, other than a right to do so for default in
payment or insolvency of the Access Holder or default by DBCT Management. For the purpose
of this definition, termination for default in payment or insolvency will be taken to have occurred
if DBCT Management terminates the Terminated Agreement on other grounds but in
circumstances where a default in payment or the insolvency of the Access Holder could have
been reasonably expected within a reasonably short time thereafter had that termination not
occurred).

Effective Date has the meaning given in the Standard Access Agreement.
Excess Charge has the meaning given in Section 11.4.

Excess Tonnage means, in respect of an Access Holder, the number of tonnes of the Access
Holder’s coal (excluding Non-Reference Tonnage) Handled in a Financial Year which is more
than the Access Holder’s Reference Tonnage for that Financial Year.

Execution Date has the meaning given in the Standard Access Agreement.
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Existing User Agreement means an agreement which is in force as at the Commencement Date
by which DBCT Management has granted an Access Holder an entitlement to have coal Handled
through the Terminal.

Expansion Component means a part of the Terminal which comes into existence due to a
mpleted Terminal Capacity Expansion which i termined t an Expansion Component or

an extension to an existing Expansion Component, in accordance with this Undertaking.

Expansion mponent Capacity means, for an Expansion mponent, the maximum
reasonably achievable capacity of that Expansion Component (measured in tonnes per Financial
Year) as estimat rsuant t tion 12.1

Feasibility Studies means in relation to a proposed Terminal Capacity Expansion, a FEL 1
Feasibility Study, FEL 2 Feasibility Study and FEL 3 Feasibility Study.

FEL 1 Feasibility Study means in respect of a proposed Terminal Capacity Expansion, a
conceptual desktop engineering study to be undertaken in advance of a pre-feasibility study.

FEL 2 Feasibility Study means in respect of a proposed Terminal Capacity Expansion, a
pre-feasibility engineering study.

FEL 3 Feasibility Study means in respect of a proposed Terminal Capacity Expansion, a
definitive engineering study.

Financial Year means 1 July in a calendar year to 30 June in the next following calendar year.
Where the context allows, it also includes a period shorter than 12 months — from the
Commencement Date to the next 30 June, inclusive, and from the last 1 July during the Term to
the Terminating Date inclusive - but where that period is less than 12 months, any provision of
this Undertaking which, in respect of a Financial Year, assumes a full 12 months period, will be
taken to be modified proportionately.

Framework Agreement means the framework agreement between DBCT Holdings, the State,
PCQ, DBCT Trustee, DBCT Management and others dated 31 August 2001.

Fund-and-Funding haveAccess Seeker has the meaning in—elause-510(agiven to that term in
Section 6(c)(1).

Funding Agreement means an agreement on such terms as DBCT Management reasonably
requires, including in relation to the provision of h rity to DBCT Management as it

reasonably requires, pursuant to which an Access Applicant must fund the reasonable and proper
costs of®

(a) a FEL 1 Feasibility Study; and
(b) after a satisfactory outcome from a FEL 1 Feasibility St a FEL 2 Feasibilit

in respect of a proposed Terminal Capacity Expansion.

Good Operating and Maintenance Practice means adherence to a standard of practice which
includes the exercise of that degree of skill, diligence, prudence and foresight which would
reasonably be expected from a competent, experienced and qualified operator of a facility
comparable with the Terminal.

Government Agency means a minister, government, government department or another
government body, a governmental, semi-governmental or judicial person or a person (whether
autonomous or not) charged with the administration of any applicable law.

Goonyella Coal Chain means all infrastructure relating to railing and shipping of coal (from
mine outloaders to Terminal Shipleadersshiploaders and adjacent infrastructure), generally
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referred to as the Goonyella Coal Chain, but (unless all relevant stakeholders otherwise agree)
disregarding the Goonyella to Abbott Point expansion rail line (also referred to as the Northern
Missing Link) and the coal chain relating to the Hay Point Terminal.

Handle means the receiving by rail, unloading, stacking, storing, reclaiming and loading of
vessels with coal and any other relevant Services required by the Access Holder using any of the
infrastructure at the Terminal.

Increment has the meaning given in Schedule C, Part B, Sub-Section 4 (c).
Indicative Access Proposal has the meaning given to that term in Section 5.5.

Insolvent means, for an Access Seeker, where one of the following events has happened in
relation to the Access Seeker:

(a) it is unable to pay all its debts as and when they become due and payable or it has failed
to comply with a statutory demand as provided in Section 459F(1) of the Corporations
Act 2001 (Cth);

(b) a resolution is passed to place it in voluntary liquidation or to appoint an administrator;

(c) an application is made to a court for it to be wound up and the application is not
dismissed or withdrawn within 14 days;

(d) the appointment of a controller (as defined in the Corporations Act 2001 (Cth)) of any of
its assets, if that appointment is made and not terminated within 14 days after it is made;
or

(e) it resolves to enter into or enters into any form of arrangement (formal or informal) with
its creditors or any of them, including a deed of company arrangement.

Interim Reference Tariff Period has the meaning given in Schedul Part A -Section
3(d)
R the ‘Australasian for Reporting of Exploration Results, Mineral R I
and Ore Reserves’ prepared by the Joint Ore Reserves Committee of The Australasian Institute
f Mining and Metallur Australian Institute of ientists and the Mineral ncil of

Australia, as updated from time to time.
Leases means the Primary Leases and the Secondary Leases.

Lease Term has the meaning ascribed to that term in the Framework Agreement.
Marketabl al Reserves has the meaning given to it in the JOR
Month means a calendar month.

Monthly Payment has the meaning given to it in Section 11.8 (a) .
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Negotiation Cessation Notice means a notice given in accordance with the provisions of Section
5.8.

Non-Reference Tonnage means, for an Access Holder, that portion of the Access Holder’s
Annual Contract Tonnage that is not Reference Tonnage.

Notified Access Seeker has the meaning given to that term in Section 5.4.
Notifying Access Seeker has the meaning given to that term in Section 5.4.

Notional Contracted Tonnage or NCT means, in respect of a Financial Year: the Aggregate
Annual Contract Tonnage.

Operation & Maintenance Charge means the component of Access Charges under which
DBCT Management recovers the Terminal Operating Costs from Access Holders and is
calculated in accordance with Section 11.9.

Operation & Maintenance Contract means any contract in force between DBCT Management
and the Operator under which the Operator is appointed by DBCT Management to operate and
maintain the Terminal on a day to day basis.

Operator means_th ]
Contract which, as at the Commencement Date, is Dalrymple Bay Coal Termmal Pty Limited
ACN 010 268 167.

Other Costs has the meaning given in Section 12.5(a)(23)(B).

Over-shipment has the meaning given in Schedule C, Part B, Sub-Section 4(a).

PCQ means Ports Corporation of Queensland Limited ACN 126 302 994.

Port Services Agreement has the meaning ascribed to that term in the Framework Agreement.
Primary Leases has the meaning ascribed to that term in the Framework Agreement.

Protected Information has the meaning given to that term in Section 9.4(a

Provisional Increment has the meaning given in Schedule C, Part B, Sub-Section 4(a).

Provisional Increment Repayment has the meaning given in Schedule C, Part B, Sub-Section
4(e).
Publicly Report means to upload information onto DBCT Management’ it
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QCA means the Queensland Competition Authority, a statutory authority established under the
QCA Act.

QCA Act means the Queensland Competition Authority Act 1997 (Qld).
Queue has the meaning given in Section 5.4(a) .

Rail rator means an entity that provi rail 1 to an A Holder for th
purpose of transporting coal to the Terminal.

Reference Tariff has-the meaning givenin-SeetionH-3-means:

(a) in respect of an Expansion Component, the reference tariff determined in accordance
ith tion 11.3(a) an I th A for that Expansion Component for th.

purposes of this Undertaking, as amended from time to time in accordance with Section
11 ;an

(b)  inrespect of the Base Terminal, the reference tariff determined in accordance with
tion 11 n T th A for the Base Terminal for th f thi

Undertaking, as amended from time to time in accordance with Section 11.3(d).

Reference Terms means terms and conditions which are in all material respects the same as the
terms and conditions in the Standard Access Agreement relating to the calculation of charges.
(For clarification, it is expected that Reference Terms will usually only apply under an Access
Agreement where the terms of that Access Agreement are, in respect of the risk profile and costs
(direct and indirect) to DBCT Management, the same as the terms of the Standard Access
Agreement).

Reference Tonnage means:

(a) for an Access Holder under an Existing User Agreement, that portion of the Access
Holder’s Annual Contract Tonnage that is charged on the basis of terms that in all
material respects align with the Reference Terms; and

(b) for an Access Holder under an Access Agreement, that portion of the Access Holder’s
Annual Contract Tonnage which is charged in accordance with the Reference Terms-,

nd in r t of an Expansion mponent, is t interpreted in rdan ith tion
11.10(e).

Reference Tonnage A Holders or RTAH means an A Holder to the extent that it
Annual Contract Tonnage is Reference Tonnage.

Regulated As:s , , ot ,
Base Terminal:
(a) inr t of an Expansion Component, the regulat t base for that Expansion

Component calculated by DBCT Management and approved by the QCA in accordance
with this Undertaking; and

(b)  inrespect of the Base Terminal, the regulated asset base for the Base Terminal (which at
th mmencement Date is the only regulat t Iculat DBCT

Management and approved by the QCA in accordance with this Undertaking.
Related PartyEntity has the meaning given to that term in the Corporations Act 2001 (Cth).

Renewal Application has the meaning given in Section 5.3.

Revenue Cap is the amount DBCT Management is entitled to earn from Reference Tonnage and
is calculated in accordance with Schedule C. Part A, Section 3-2.
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Review Event means any one or more of the following events:

(@)
(b)
(©

(d)

(e

a change in Reference Tonnage;
a change in Non-Reference Tonnage;

Completion and handover to the Operator of the whole of a discrete phase of a Terminal
Capacity Expansion;

receipt of insurance proceeds, damages or other compensation for loss, damage or
destruction of an asset comprised in the Terminal, to the extent that those moneys are not
applied in repair, reinstatement or replacement; erand

each 1 July, in respect of:

(1) Capital Expenditure incurred dﬁﬁﬁg—ﬂqepiﬁeeed-mg—l—}memhs%elﬁe—ne{—%ﬁe—a—
Terminal Capacity Expansion (or whichin any prior incl

Expenditure in any period preceding the Commencement Date provided such Capital
Expenditure has not alr n_incl in_the relevant Regulated Asset B

which does not relate to a Terminal Capacity Expansion and are paid by DBCT
Management after Completion and handover of the relevant phasejworks, including
Capital Expenditure referred to in Section 12.10;

The paragraph above has been updated to reflect the approved 2011 DAAU in relation to
NECAP, consistent with updates to Section 12.10.

(2) Capital Expenditure incurr hich relates fo a Terminal ity EXpansion
ggrowded such Capltal Expendlture has not already been included in the relevan

handoverof the relevant phase) |

(2)-sale of assets comprised in the Terminal during the preceding 12 months;

3)
(4) >-the prudent cost of a FEL 3 Feasibility Study to the extent not included in Capital
Expenditure the subject of a Capacity Expansion;

(5) 4the cost of a Feasibility Study referred to in Section 5.10(hm)(1) or 5.10(km)(2),

to the extent not funded by Access Seekers;-but-noet-execeeding20%of the-prudent
cost—and;

(6) 5){the prudent cost of a Feasibility Study referred to in Section 5.10(10), to the
extent not funded by Access Seekers ]—/BBGTﬁMaiwgemem—m{emls—seekmg—

DBCTM has n ht to amend the treatment of the ri f r default or insolvency from wh
xists_in_th rrent _Undertaking, which is th har that DBCTM woul therwi hav
recovered from faulting or insolven r are not immediatel iali with other rs. Thi
ri llocation means that DBCTM rs the risk of r default/insolven ntil the next regulat

reset, unl th I t rlier ialisation (for exampl n th is that there h

hange in Reference Tonn
DBCTM is of the view that this is only an ropriate risk for DBCTM t r to the extent th

rs’ ligation I I ropriat rity an to th xtent that DBCTM i
therwi mpensated for this risk, which i form of tranding risk. In relation f
DBCTM h r tes to cl 29 of the Standard A Ar ment which are aim
improving DBCTM’ ility t tain rity from new A Hol . Alth h th rovision

will not r this risk in ri fXI tin reem nt th WI|| me wa to allayin
DBCTM’ i i
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an ongoing basis. In relation to (b), DBCTM'’s proposed approach on depreciation as set out in its
submissions is directed at addressing the asset stranding risk which DBCTM is exposed to.

DBCTM reserves its rights to seek inclusion of termination of an access agreement for user default
or insolvency as a ‘Review Event’ if the changes at clause 29 of the Standard Access Agreement or
DBCTM'’s proposed approach on depreciation are not accepted by the QCA.

Secondary Leases has the meaning ascribed to that term in the Framework Agreement.

Security means any form of security or guarantee required to be provided by an Access Seeker or
Access Holder to DBCT Management pursuant to Section 5.9.

Service Provider means:
(a) DBCT Management, as the provider of Services at the Terminal,

(b) each provider at a relevant time of railway infrastructure ("below rail") for any part of the
System;

(©) each provider at a relevant time of railway freight services ("above rail") for any part of

the systemSystem.

Services means the services set out in Schedule E of this Undertaking.

Standard Access Agreement means the standard access agreement set out in Schedule B of this
Undertaking.

State means the State of Queensland.
Supply Chain Business means an entity (or group of entities) in the Brookfield Group which:

rovi I pr to provide a rail services in nsland;

owns or holds an interest in, or proposes to acquire such an interest in, coal-producing

mines in nsland;

purchases coal that has been produced in Australia;

rovi hipping services from the Terminal; or

trades in capacity at the Terminal.

System means, in respect of the Goonyella Coal Chain, the following components of
infrastructure relating to the transport of coal from mines whose coal is Handled by the Terminal:

el EE

(a) rail loading facility of mines whose coal is Handled by the Terminal;

(b) railway infrastructure in the Goonyella Coal Chain;

() railway locomotives and rolling stock used in the Goonyella Coal Chain; and
(d)  Terminal unloading, stacking, loading and other Handling facilities,

and all interfaces between such components.

System Capacity means at a relevant time, the maximum reasonably achievable estimated
capacity of the System (measured in tonnes per financial year) as determined pursuant to Section
12.1 in respect of that time. Where System Capacity is required to be estimated in respect of a
future time (for example, for the purposes of Section 5.4) DBCT Management will estimate it
taking all relevant factors into account (including System Capacity expected to arise out of a
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System Capacity Expansion which has been or can reasonably be expected to be committed to at
the time of the estimation).

System Capacity Expansion means the construction, upgrade, refinement, purchase, installation
and/or erection of new works or items or modifications to existing works or items intended to
materially increase the System Capacity.

System Master Plan means, at a relevant time, the master plan (if any) determined pursuant to
Section 15.

TCMP has the meaning given in Section 12.5(a)(7).

Term means the period between (and including each of) the Commencement Date and the
Terminating Date.

Terminal means the land and port infrastructure located at the Port of Hay Point which is owned
by DBCT Holdings or the State and leased to DBCT Trustee and/or DBCT Management, and
known as the Dalrymple Bay Coal Terminal, and includes the following:

(a) loading and unloading equipment;

(b) stacking, reclaiming, conveying and other handling equipment;

(©) wharves and piers;

(d) deepwater berths; and

(e) shiploaders-,

and for the avoidance of doubt, includes the Base Terminal and any Expansion Component.

Terminal Capacity means the maximum reasonably achievable capacity of the Terminal
(measured in tonnes per Financial Year) as estimated pursuant to Section 12.1.

Terminal Capacity Expansion means the construction, upgrade, refinement, purchase,
installation and/or erection of new works or items or modifications to existing works or items
intended to materially increase the Terminal Capacity.

Terminal Capacity Expansion Risk Free Rate means the rate calculated by averaging the yield
of the 10 year Commonwealth Government bond over the 20 Business Days preceding the date
of Completion and handover to the Operator of the relevant Terminal Capacity Expansion.

Terminal Infrastructure Charge or TIC has the meaning given in Section 11.3(c).

Terminal Master Plan (a copy of the version which was current at the Commencement Date is
attached at Schedule F) means the master plan approved by DBCT Holdings under the Port
Services Agreement, and related engineering and other reports, as amended from time to time
with the approval of DBCT Holdings under the Port Services Agreement.

Terminal Operating Costs means any amounts:

(a) reasonably incurred or charged by the Operator (including any margin payable to the
Operator under the Operation & Maintenance Contract);

(b) in the nature of an operating expense for the Terminal and reasonably incurred or charged
by DBCT Management with the express written consent of not less than 66% of Access
Holders by contract tonnage; and

(c) reasonably incurred by DBCT Management in exercising its rights under the Operation &
Maintenance Contract to step in or take work out of the hands of the Operator (as a result
of a default by the Operator):—,
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but excluding Capital Expenditure other than minor capital expenditure not exceeding $3million
per Financial Year.

Terminal Regulations means regulations in force from time to time governing procedures for
the operation of the Terminal and provision of the Services under an Access Agreement or
Existing User Agreement.

Terminating Date means %G%H%O%e%eﬂ%@p%&ter—eh&ﬂges—wmeh%ts—e&ﬁeﬁthe
rliest of the foll t

(a) 1 July 2021;

(b) the date that Dalrymple Ba ] Terminal Pty [td ACN 010 268 1 ases t th
Operator; or

(c) the date that the handling of coal at the Terminal t “declar ice” for th
purposes of the QCA Act.

apacnx at the Termmal and Wthh 1ncludes= as at the Comecement Date= Brookﬁeld Port
Capacity Pty [L.td ACN 134 741 567.

Undertaking means this Access Undertaking (as amended from time to time) which is an access
undertaking for the purposes of the QCA Act.

Underwriting Agreement means an agreement on such terms as DBCT Management reasonably
requires, including in relation to the provision of h rity to DBCT Management it

reasonably requires, which gives DBCT Management the right to call for, and requires an Access
Applicant to fund in r nse t h call, the r nable and proper costs of:

(a) a FEL 1 Feasibility Study; and
(b) fter a satisfact tcome from a FEL 1 Feasibility St FEL 2 Feasibilit

in_respect of a proposed Terminal Capacity Expansion, if the proposed Terminal Capacity
Expansion not pr

WACC(1) Rate means [insert]%, being the weighted average cost of capital set by the QCA in
its Final Deeistonfinal decision on this Undertaking.

WACC(2) Rate means a rate equivalent to the Construction Period Risk Free Rate plus
[insert]%.

WACC(3) Rate means a rate equivalent to the Terminal Capacity Expansion Risk Free Rate plus
[insert]%.

Weighted Average Term means a period of time calculated in accordance with the formula
ified in Schedul

Year End Adjustment or YEA has the meaning given in Section 11.5.

Interpretation
In this Undertaking unless the context otherwise requires:

(a) reference to any statute or statutory provision includes any modification or re-enactment
of, or any legislative provisions substituted for, and all legislation and statutory
instruments issued under such legislation or such provision;

(b)  words denoting the singular include the plural and vice versa;
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words denoting persons or individuals include corporations, associations, trustees,
instrumentalities and partnerships and vice versa;

words denoting any gender include all genders;

references to parties, Parts, Sections, Annexures and Schedules are references to parties,
Parts, Sections, Annexures and Schedules to this Undertaking as modified or varied from
time to time;

references to any document, deed or agreement include references to such document or
agreement as amended, novated, supplemented, varied or replaced from time to time;

references to any party to this Undertaking or any other document, deed or agreement
include its successors or permitted assigns;

all references to dates and times are to Brisbane time;
all references to "$" and "dollars" are to the lawful currency of Australia;

a reference to “including” shall be construed as “including, but not limited to,” and
“include” and “includes” shall be construed similarly;

where a provision provides that a party “may” do something, “may” shall be construed as
discretionary and without obligation;

where any word or phrase is given a defined meaning, any other grammatical form of that
word or phrase has a corresponding meaning; and

where there is a requirement under this Undertaking to consider whether Access Holders
are being treated or will be affected equitably, the party so considering must have regard
to (amongst other things) the Access Holders’ respective Annual Contract Tonnages- and

the extent to which (if at all) Differential Pricing applies to the Annual Contract Tonnages
th ject of each A Agreement; an

Wherewhere measurement of coal “Handled” is being made in respect of a period, the
tonnage loaded into vessels will be taken to be the tonnage Handled in that period.

Headings te-any-Seetion-orpart-of-a—Seetion-are for convenience only and do not affect

the-interpretation of the-Seetion-or-part-efitthis Undertaking.

4362067-28.D0C46516813_31.docx Page 149



Dalrymple Bay Coal Terminal Access Undertaking

Schedule | — Undertaking by Trading SCB

Thi 11 is given on by:
Trading SCB name] ACN [number] of [address] (Trading SCB)

in favour of:

DBCT Management Pty Limited ACN 097 098 916 of Level 15, Waterfront Place, 1 Eagle
treet, Brisbane QLD 4 BCT Management

E

Recital

A. Under the Access Undertaking, DBCT Management must procure an undertaking from
Tradin B in the form of this undertakin

B. At the request of DBCT Management, Trading SCB has agreed to enter into this deed poll
to_ensure that DBCT Management compli ith the relevant provisions of the A
Undertaking. -

Thi witn that the Tradin B agrees to the following terms:

1 Ring-fencing

1.1 Non-discrimination

2) nfairly differentiate between A kers or A Holders in
a way that has a material adverse effect on:
(A) the ability of one or more of the A kers or A
Holders to compete with other Access Seekers or Access
Holders; or

(B) acompetitor of a Supply Chain Business to compete with
the Supply Chain Business; or

3) engage in Secondary Capacity Trading with a customer, or a person

ho is negotiating t m tomer, of | hai
Business (other than Trading SCB) in relation to the provision of a
1 th ly Chain Busin hich relates to A
more favourable terms than the terms on which the Trading SCB
n in n ity Trading with:

(A) competitors of the Supply Chain Business; or
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(B) rsons who are, or who are negotiating t
customers of any such competitor.
(b) 1 1.1 not prevent Tradin B, when
Secondary Capacity Trading, from acquiring or selling contracted Access
terms _an nditions (includin 11 hi reflect r nabl
commercial considerations at the relevant time including:
(1)  the nature and characteristics of the contracted A hich i
being acquired or sold; and
2) ircumstances in the market which have h. ill h
material effect on the ability of the party purchasmg= or_proposing
rch th ntracted A from Tradin Bt for th

contracted Access.

1.2 Confidentiality

(a) Tradin B will enter int nfidentialit 11 tantially in th

form specified in Annexure A, in favour of any Trading SCB Customer
that discl r notifies Tradin B that it intends t iscl

Confidential Information to Trading SCB.

@ a0 d 1C d 1C i 1 CC
poll glvcn by Tradlng SCB in accordance w1th clause 1 2ga),Tradlng SCB
will not provide Confidential Information:

(1) disclosed to it by Trading SCB Customers; or
2) llected or recei Tradin B in connection

Secondary Capacity Trading,
Rail rator, except:

(3)  with the prior written consent of the relevant Trading SCB
Customer; or

4) as may otherwise be allowed in accordance with the confidentiality
11 given by Tradin B in rdan ith cl 1.2

(©) Trading SCB will not disclose to a Trading SCB Customer that acquires
A from Tradin B the identity of the Tradin B tomer that

assigned that Access (or any part thereof) to Trading SCB.
(d) Tradin B acknowl that DBCT Management will not discl

Confidential Information of a Trading SCB Customer to Trading SCB
ithout the prior written consent of the Tradin B tomer

2 Compliance

2.1 Complaints process

(a) Ifan A Holder, A ker, th A or a Rail rator consider:

that Trading SCB has breached one or more of its obligations under this
the relevant entit mplainant) may 1 ritt mplaint

with Trading SCB.
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nl therwise notified in writin th mplainant, the written
complaint and any accompanying information (whether documentary or
therwi il nfidential Informati ntil it t
Confidential Information.
Tradin ill pr to th A n racticabl f

any com 1a1nt 1t receives pursuant to clause 2.1(a) and identify the
mplaint nfidential Information

Trading SCB will:

(1) investigate complaints recei rsuant to cl 2.1
2) advise the Complainant and the QCA in writing of the outcome of
that investigati nd Tradin B’s pr r nse, if an

and use reasonable endeavours to do so within 20 Business Days
after receiving such a complaint.

f If the Comglalnant is not satlsﬁed with the outcome of Tradlng SCB’s

If the QCA re ulrcs Trading SCB to conduct an audit in accordance with

he audit and prowdc the QCA w1th a regort on thc outcomes of that aud1

ithi nabl ri f tim ntifyin informati ntain
in that rcport which is Confidential Information.
If th A is of the view that th f th it requir nder

clause 2. lge) show that Trading SCB has not comphcd with this deed, it

issue and 1mplement the rcctlﬁcatlon plan w1th1n a rcasonable period of
time.

The QCA may advise the Complainant of:

1) hether an it referred to in cl 2.1(H) h monstrat
Trading SCB has or has not complied with this deed; and

2) hether Tradin B h n required to provi rectification
plan to address the relevant issue in accordance with clause 2.1(g),

that th A must not discl n nfidential Information

Trading SCB will bear the costs of the audit unless the QCA determines

that th mplaint m th mplainant i xati r h

made in good faith in which case:

(1)  Tradin B will not be liable for th

(2)  the Complainant will bear the costs of the audit.

Inr t of each r endin ne, an it of Tradin B’

compliance during that year with its obligations in respect of this deed will
nducted in rdan ith cl 2.2
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The Auditor will compile an it report identifying:

(1)  to the extent feasible, whether Trading SCB has complied in all
material r ts with its obligations referred to in thi nd, i

not, details as to the relevant non-compliance;

(2)  thepr ted for the conduct of th it;
3) any complaints made by an Access Seeker, Access Holder, the

r a Rail rator to Tradin B t Tradin B’
compliance with its obligations under this deed, and the outcome of

any such complaint;
4) any recommendations by the Auditor to improve Trading SCB’s

I r reportin tems in relation t mplian ith it
obligations under this deed; and

(5)  the implementation and outcome of any prior recommendation

the Auditor.
An it requir nder cl 2.2(a) must nducted in rdan
with the following process:
(1) the Auditor will h ty of care to th A in the provision of
the audit and, in the event of a conflict between the Auditor’s
ligations to Tradin B and it t re to th A, th

Auditor’s duty of care to the QCA will take precedence;

2) rior to commencing th it the Auditor must agree an audit plan

with Trading SCB, document that audit plan, and obtain the QCA’s
approval of the audit plan;

(3)  the audit plan will:

(A) nsist of a pr rk program for the execution of th
audit, including audit costs (which are payable by Tradin

(B)  provide that the audit must be completed by 30 September
immediately following th r endin ne inr t
which the audit is being undertaken or such later date as
m I t n the Auditor and Tradin B; an

(C)  provide for the establishment of an audit liaison group,
mprising the Auditor, Tradin B and th A, durin
the course of the audit, to provide a forum for the resolution
fan it 1 that arise;

(4)  Trading SCB will:

(A) rovide any relevant information the Auditor r

requires for the purpose of conducting the audit, within a
nominated timeframe that i termin the Auditor t

be reasonable after consultation with Trading SCB; and

(B) notinterfere with, or otherwise hinder, the Auditor’s abilit
to carry out his or her functions under this clause 2.2(c);
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(5)  the Auditor will be required to enter int nfidentialit

agreement in relation to any information provided by Trading SCB,
to the effect that it must k the informati nfidential and onl

use that information for the purpose of conducting the audit and
mpleting th it report;
(6)  the Auditor will provide to Trading SCB and the QCA a copy of:

(A) th it report (which th A m lish pr that

the QCA must ensure that any Confidential Informatlon
ified in th lish rsi f th it report i

redacted); and
(B) ny letter or report from the Auditor mpanying th it
report which explains the audit findings in greater detail;
(7)  Tradin B must reasonable en rs to implement an

recommendations made by the Auditor in the audit report or any
ther letters or reports provi 1 rdan ith cl 2.2

(except to the extent the non-implementation is approved by the
A I nably practicable after th ment

provided by the Auditor; and
(8)  Tradin B must reasonable en rs to comply with an

direction of the QCA in relation to matters arising from the audit
report n asr nably practicabl

verning law and jurisdiction
(a) This deed is governed by the laws of Queensland.

(b) The parties irrevocably submit to the exclusive jurisdiction of the courts of
Queensland.

lw

4 Definitions and interpretation

4.1 Definitions
In this deed:
Access Undertaklng means__the Dalgmple Bax Coal Terminal Access

Com etztzon Authorz Act ]997 Id) and a roved on 7 ] as Varled
r repl from time to tim

Secondary Capacity Trading means the carrying out of any one or more of the
following activiti Tradin B:

@)
)

from Users and
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3) 1ling the contracted A hich Tradin
from Users to Access Seekers or Users.

Tradin B tomer n tomer, or an I ho _is negotiating t
become a customer, of Trading SCB in respect of Secondary Capacity Trading.

4.2 Interpretation

(a) Terms defined in the A ndertaking have the same meaning in thi
deed unless otherwise defined.

(b) Headings are for convenience only an. not affect interpretation
(©) In this deed, unless the context otherwise requires:

1) rds importing the singular include the plural an.
2) a reference to any thing (including, but not limited to, any right)
incl rt_of that thin t nothing in this cl 4.2(c)(2

implies that performance of part of an obligation constitutes
rforman f th ligation;

3) an expression importing a natural person includes any company,
rtnership, joint ventur iation rati r_other

corporate and any government agency; and
4) reference t rson incl that
personal representatives.
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Ex l:

Signed sealed and delivered by [Trading SCB name] ACN [number]

Dir I, I Director
me (pl rin me (pl rint
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Annexure A — Confidentiali 1l
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1 Definitions and interpretation

11 Definitions

The meanings of the terms used in this deed poll are set out below.

Term Meaning

Capacity in. m f i Dalrymple B | Terminal
nfidential all information which:

Information

1 is disclosed to the Recipient or a Specified Person (whether before or
after the date of this deed poll) by the Discloser or DBCT Management;

relates directly or indirectly to the Discloser or its past, existing or future
business, operations, administration or strategic plans; and

is in oral or visual form, or is recorded or stored in a Document

N>

o

and includes, without limitation, the fact that:

4 Confidential Information is being made available by the Discloser to the
Recipient or the Specified Persons; and

5 discussions or negotiations have occurred, are occurring or may occur
between the Recipient and the Discloser, or their respective advisers or
representatives, in relation to a possible Capacity transfer.

Corporations Act h rporations Act 2001 (Cth).
Discloser In r ali
Document includes any note, memorandum, record, report, financial information,

summary, analysis, calculation, strategic assessment, market survey,
business plan, computer program, computer record, circuit, circuit layout,
drawing, specification, material or any other means by which information
may be stored or reproduced.

Dudgeon Point D n Point Project Man ment Pty L.td ACN 150 261 7
Project Management

Expr Pur, a possible transfer of all or part of the Capacity from the Discloser to the
Recipient
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Term Meaning
Recipien Trading SCB. .
Specified Person an officer, employee or adviser of the Recipient who has a specific need to_
hav: h nfidential Information for the Expr: Pur .
1.2 Interpretation
(@) Headin re for convenien nly an not affect interpretation.
(b) In thi Il, unl th ntext otherwise requir
1) words importing the singular incl the plural and vice ver.
(2) reference to any thing (includin t not limited to, any right) incl rt of that
thin t nothing in this cl 1.2(b)(2) implies that performan f part of an
ligation constitut rforman f th ligation;
the term ‘relat rporate’ has the meaning given to that term under th
Corporations Act;
4) the term iate’ has the meaning given to that term in tion 15 of th
Corporations Act;
n_expression importin natural person incl n mpan rtnership, joint
ventur iation rporation or other rporate and an vernment n
and
(6) reference t rson incl that person’ rs and | | personal
representatives.
2 nfidentiali

The Recipient must:

iscl re of, th nfidential Information, except rmitt nder thi Il or with th
rior written consent of the Discl r (which m withheld in the Discl r's ultimat
discretion);

(b) k th nfidential Information re and protected from an iscl re or
which is inconsistent with thi II;
romptly notify the Discl rif it ts, or m ware of, any unauthori tor.

ing or discl re of th nfidential Information; an

(d) maintain h pr r ren to ensur mpliance with thi Il by th
Recipient an h ified Person an nr t, provide the Discl r details of th
r r t
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3 Permitted use and disclosure

(@) The Recipient must only use the Confidential Information for the Express Purpose.

(b TheRecipientmay:

) only disclose Confidential Information to a Specified Person, and must only make such
disclosure solely for the Express Purpose; and

(2) disclose Confidential Information to the Queensland Competition Authority.

(©) DBCT Management must only disclose Confidential Information to the Recipient, and must only
make such disclosure solely for the Express Purpose.

(d) Without limiting this clause 3, the Recipient and DBCT Management must not disclose or use
the Confidential Information in any way that relates to Dudgeon Point Project Management.

(S

Benefit of this deed poll

This deed poll is made by the Recipient and DBCT Management in favour of, and for the benefit
of the Discloser.

lon

Return and destruction of information

If requested by the Discloser, the Recipient must, within 7 days, return to the Discloser, or
destroy or delete as the Discloser directs, all original Documents and copies which:

(@) are or contain Confidential Information; and

(b) reproduce, are based on, utilise or relate to Confidential Information,

provided however that the Recipient may keep one copy of the Confidential Information for its
records.

(o)}

Operation of this deed poll

(a) Subject to clause 6(c), this deed poll continues without limitation as to time.
) This-deed pof ! Confidentiatinf o that

) the Recipient or a Specified Person is required to disclose by any applicable law or
legally binding order of any court, government, semi-government authority,
administrative or judicial body, or a requirement of a stock exchange or regulator
(including the Queensland Competition Authority); or

(2) is in the public domain other than as a result of a breach of this deed poll.
(©) If the Recipient or a Specified Person must make a disclosure referred to in clause 6(b)(1):
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) the Recipient must disclose, and must ensure that the Specified Person discloses only
the minimum Confidential Information required to comply with the applicable law, order
or requirement; and

(2) before making such disclosure, the Recipient must give the Discloser reasonable
written notice of the full circumstances of the required disclosure together with the

Confidential Information which it, or the Specified Person, proposes to disclose and
consult with the Discloser as to the form of the disclosure.

(d) Nothing in this deed poll requires the Discloser to disclose Confidential Information to the
Recipient.

~N

Acknowledgment

The Recipient acknowledges that:

(a) the Confidential Information is secret and highly confidential to the Discloser;
(b) disclosure of Confidential Information in breach of this deed poll could cause considerable

commercial and financial detriment to the Discloser;

(©) damages may be inadequate compensation for breach of this deed poll and, subject to the
court’s discretion, the Discloser may restrain by an injunction or similar remedy, any conduct or
threatened conduct which is or would be a breach of this deed poll.

lco

Recipient to ensure others comply
The Recipient must:

(a) inform each Specified Person of the Recipient’s obligations under this deed poll;

E

procure that each Specified Person strictly observes all of the Recipient’s obligations under this
deed poll as if those obligations were imposed on that person; and

(©) ensure that no officer, employee, adviser or agent of the Recipient does anything which, if done
by the Recipient, would be inconsistent with this deed poll.

9 Disclaimer
(@) The Recipient acknowledges that neither the Discloser, nor any of its related bodies corporate

nor any of their respective officers, employees or advisers:

) makes any representation or warranty as to the accuracy or completeness of the
Confidential Information;

(2) accepts any responsibility for any interpretation, opinion or conclusion that the

Recipient or a Specified Person may form as a result of examining the Confidential
Information; and
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3) accepts any responsibility to inform the Recipient of any matter arising or coming to the
Discloser’s notice which may affect or qualify any Confidential Information which the
Discloser provides to the Recipient.

(b) The Recipient acknowledges that it is making an independent assessment of the Confidential
Information and that it will:

) carry out, and rely solely on, its own investigation and analyses in relation to the
Confidential Information; and

(2) verify all information on which it intends to rely to its own satisfaction.

(©) The Recipient acknowledges that reliance by the Recipient, or any Specified Person, on any
Confidential Information, or any use of any Confidential Information, is solely at its own risk.

10 Governing law and jurisdiction

(@) This deed poll is governed by the laws of Queensland.

b The Recipient| b . ! tusive jurisdictiorrof Fe tand:

11 Waivers

(@) Waiver of any right, power, authority, discretion or remedy arising on default under this deed poll
must be in writing and signed by the party granting the waiver.

(b) A failure or delay in exercise, or partial exercise, of a right, power, authority, discretion or remedy

created or arising on default under this deed poll does not result in a waiver of that right, power,
authority, discretion or remedy.
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