Y9 4

AURIZON.

11 August 2014

The 2014 Undertaking

Volume 1 The Access Undertaking and Schedules
Volume 2 The Standard User Funding Agreement

Volume 3 Other Standard Agreements

Volume 1 of 3

Approval Date:
Version: August 2014




Aurizon Network Pty Lid

The 2014 Undertaking




Contents

Aurizon-Network
AHHZO NS TWOHK

=

Racnaonsibilities
FESPORSHOHHES

2
=

-

Annroval
APRFOVa

4
Oa

Information
HHoHRaHoh

B
0

1

Neaotiatina-Access
NEegoHAtRg-ACCEeSS

a
O

1

Duration

DoratrorT

21

=

Intant

et

=

29
=

Scope
>COoPpEe

o~4

21
=

12

12

General Provicione

Section- A

=

SCHCTar T rovViotor o

A=AA~ATA~ 40w an s

Praambla
—reaoie

12
=

21

Accountina-sanaration
NCCOURHRG-Sepaation

37
O

Protacted Information
—rotecteaHormaton

Section D
o>EeCcHOoR2

page 3



25
=
29
29
=0
29
=
30

oCCHre-pPrerises
SOMpPaitAaRGHRg
Waivar bv-the QCA
WaHVeH DYoot

Initial enauiries
HHH-SRGUHHES

Recibients
REeCHHEHS

Overview
HVeRHeWwW

==

g~
=
4

o=

29292 __Sacure hramices
2 22 __Complaint handlina

o
o
324
42
4

=4
4

tant

D
[}
eny
Q0
=
©
b

28
©

40

49
40

Train- Opnerators
HAH-IPerators

Q
—~

A~

4 10—Neaotiation process

4

“

40

NegotatoH—+ Snot

NEGOHAHOH-Process
410 1-Neaotiation Pariad

aos

48

Aareaments
~greememsS

BA

1 iffarantiation
Hee-GHrefrertation

54
4

=

\>4

page 4



686

BPricina- limits

813
'S4

oG ts

O

86
o0

ina limits

gt

Annlication of nri
HRpPHCatHoR-0+HphH

831
O

152

687
O

o=

6-3.2—Setting-price-limits

©

890

Tt g PSS

Pricina-obiectives

Gy oOojcotiveo

e

64

\>4

89
o

catinn

fractructiira 1

3
ai

1

oTttrot

HootroGtotr oot

5

Oa o

84

152

70

q
=
qd
d
g
q
N
qd
o
q
0o

1=3

ToToToricT

o4

685
'S4

74

QCA Lavyvy

T ECTVY

1

687

72

Commercial Termse

LIA~AR RIS

oo rorar

~

O~

689
©

73
75

Annlication

ApPPHCAHOR
Ranawale

79

oo vvary

o~4

74

77
1~

Accianmants

1

oa o

Z4
4

77

MOSTgHHeTS

Harotero

=

742 Transfers

u

78

Notification and assistanca
NotHeaHoRaRaaSSIStahce

Z51
o

u

©

892
o=
82
oL

Nt - o thHe Oy otei oSS

o=

762 Nature of the Svystem Rules

y

88
8

General-orinecinlas

Overview
SVerHeWwW

=

81
©=
892

A >4

SHCHCTarpPGHoiico

page 5



88

Infrastructura

oot aGtot S

vnansion

Aparotor

100
oo

114

Fundina-of-Studies
FHRGHRG-0-otUGIes

Concent Studies
SORCEepPtStHGIeS

O

13
OO
886
©

119

vnansion

porotoH

xpansions

121

KPaHStos

1292

==

LR=TARASLLIEAT

O

©

122
==

Tapacity

Totact g ot

8 10 Contractina for Canacity

O

122

wpnansion

==

AP oo

12
128
22

oo oapaGity oortiahs
O oapaGity oot ooteHt

8 10-3-Capacity-Shortfalls
8 11 3-Capacity Assessment

©
S

131
134

131

o pPoot

o

813 1 Purnose

©

813 2-Application

>4

©

rO=-MpPPhCation

133
o9

Votmg gt

LA~ D

8 13 4-\otina-riahis

O

o

134
137

OO~ MCEERPaCEPproctos

8 13 5 Accantanca nrocass
813 7-Compliance

O~

o

SO Gt

\>4

©

142

142
a=

101
104

Ranorte
FePOHS

page 6



142
a=

10 1 2-Annual compliance report

T

= o GO A cE e P0oOT

154
o>

O PTanoo

\* >4

155
>0

10 5__Compliance

IoPUTtautit

\>ru

156
A4

10 7 __Ranort auditing

T YOOIt T TOUTTO0

o

109 __Audit Procecse

15
L=

159

11 1+ 1-Disputes

~

HOPTtcs

1680

IR A~

oo e XCCuUthv e oOatior

11 1 2 Chief executive resolution

160
160
161
6

vnart Datarmination

o~ CCHattort

11 1 3-Mediation

APt tauon

1686
o0

o~ FToGeGure

11 1 6 Procedure

166
\S4%)

O OTTIoToTT ATy

=

11 2 _QCA decision-makina

1689
oY

ons
o

12 1
2

244

Intarnretation
HHeHoretatHoh

12 2

==

215

Noticacs

123

NOTICT O

=0

215

Transitionsl

12 4

oroTtroT e

=

2237
=0

[~JaY
=g

page 7



e e
Schedule |- Confidentiality_ , 337

Part 1 : Preambl 15
1.1 Aurizon Network 15
1.2 Responsibilities 15
1.3 Access undertaking 15
1.4  Approval 15
1.5 Information 15
1.6 Negotiating Access 15
Part 2 : Intent an 16
2.1 Duration 16
2.2 Objective 16
2.3 Behavioural obligations 17
2.4 Scope 19
2.5 Aurizon Holdings to execute Deed 20
2.6 Electricity supply and sale 21
Part 3 : Ringfencing 22
Section A — General Provisions 22
3.1 Organisational structure 22
3.2 Purpose 23
3.3 Compliance declaration 23
Section B — Aurizon Network’s Functional Responsibility 25
.4 Function of Aurizon Network in the Aurizon

Undertaking 25
3.5 Obligation of Aurizon Network to perform Below Rail Services 27
3.6 Staffing of Aurizon Network 28
3.7 Accounting separation 30

3.7.1 Preparation of financial statements 30

3.7.2 Self Insurance 31

3.7.3 Audit of financial statements 31
Section C — Management of Aurizon Network 32

page 8



3.8 Independence of senior management 32

Section D — Confidential Information 34
No waiver or exclusion of Undertaking by voluntar reemen 34
3.10 Request for Aurizon Network to enter confidentiality agreement 36
3.11 Overarching commitment to information security 36
3.12 Process for permitted disclosure of Confidential Information 37
3.13 Disclosure of Confidential Information 43
3.14 Confidential Information Register 47
3.15 Mandatory Confidential Information training 49
3.16 High-Risk Persons 50
3.17 Exit certificates 51
3.18 Security measures 52
3.19 Decision making 53
Section E — Complaints and Waiver 54
3.20 Complaint handling 54
Section F — Responsibility for Rail Infrastructure 55
3.21 Line Diagrams 55
Part 4 : Negotiation framework 58
4.1 Overview 58
4.2 Initial enquiries 59
4.3 Access Application 59
4.4  Acknowledgement of Access Application 61
4.5 Reuvisions to an Access Application 65
4.6 Indicative Access Proposal 71
4.7 _ Notification of intent 74
4.8 Access Applications that require Expansions 74
4.9 Multiple applications for the same Access 76
4.10 Requirements for mers, Customer Acce eekers and Train
Operators 77
4.10.1 Customers and Customer Access Seekers 77
4.10.2 Train Operators 80
4.11 Negotiation process 81
4.11.1 Negotiation Period 81
4.11.2 Issues to be addressed during negotiation 84

page 9



4.12 Negotiation of Access Agreements and Train Operations Deeds 89

4.13 Cessation of negotiations 91
Part 5 : Access Agreements 96
5.1 Development of Access Agreement 96
5.2 Access Charges under Access Agreements 97
5.3 Development of Train rations Deed 98
Part 6 : Pricing principl 100
6.1 Application of pricing principles 100
6.2 Price differentiation 100
6.2.1 Limitations on price differentiation 100
6.2.2 Default application of Reference Tariff 101
6.2.3 Price differentiation where a Reference Tariff applies 101
6.2.4 Price differentiation where no Reference Tariff applies 103
6.2.5 Consequences if contravention of Part 6 103
6.3 Access Charges for new coal carrying Train Services 104
6.3.1 _Determination of Access Charges 104
6.3.2 QCA approval of Private Incremental Costs 110

6.4 Access Charges for coal carrying Train Services that r ire an

Expansion 112
6.4.1 _Expansion pricing principles 112
6.4.2 Consensus Expansion 113
6.4.3 Other Expansions 114
6.4.4 Pricing Proposal 114
6.4.5 Calculation of indicative Reference Tariff for Endorsed Expansions 116
6.4.6 Reference Tariffs 118
6.4.7 Formalisation of Pricing Proposal 119
4.8 All ion of A Repl ment and Renewal Expenditur 119
6.4.9 Indicative Access Charge 119
.4.10 Interaction with A har for new or itional | carrving Train
Services that involve the use of Private Infrastructure 120
6.5 Process for acceptance of new Reference Tariff 121
6.5.1  Process 122
6.5.2 Access Charge review provisions 124
6.6 Pricing limits 124
6.6.1 Application of pricing limits 124
6.6.2 Setting price limits 125
6.6.3 Application of Maximum Allowable Revenue 125
6.7 _ Pricing objectives 127
6.7.1 Rail Infrastructure utilisation 127
6.8 Revenue adequacy 128
6.9 Reference Tariffs 129
6.9.1 Application of Reference Tariffs 129
6.9.2 Review of Reference Tariffs 129

page 10



6.9.3 Publishing updated Schedule F 129

6.10 Structure of non—Reference Tariff Access Charges 130
6.11 QCA Levy 130
6.12 Regulatory Asset Base 130
6.13 Access Conditions 130
6.13.1 Negotiation of Access Conditions 130

6.13.2 Approval of Access Conditions 131

6.13.3 Prohibited Access Conditions 134

Part 7 : Available Capacity allocation and management 135
7.1 ___ Application 135
7.2 ity allocation and reqister 137
7.2.1 _General requirement for allocation 137

7.2.2 __Capacity Notification Register 138

7.2.3 _Committed Capacity Reqister 139

7.3 __Renewals 139
7.4  Dealing with Access Rights 143
7.41 Assignments 143

7.4.2 Transfers 143

7.4.3 Relinquishments 158

7.4.4 General provisions 159

7.5 Mutually Exclusive Access Applications 162
7.5.1 _Notification and assistance 162

7.5.2 Queuing mechanism 162

7.5.3 Mutually Exclusive Access Application 165

7.6 Capacity resumption 168
Part 7A : Baseline Capacity 172
7A.1_Intent 172
7A.2 Network Management Principles 172
7A.21 mpliance with Network Man ment Principles 172
7A.2.2 Nature of the System Rules 172
7A.2.3 Making the initial System Rules for a Coal System 173
7A.2.4 Reviewing and amending the System Rules 174
7A.2.5 Approval of System Rules 178
7A.2.6 General provisions 180

7A.3 _Supply Chain coordination 211
7A.4 Capacity assessments 222
7A.4.1 Baseline Capacity Assessment 222
7A.4.2 Capacity Assessment 229
7A.4.3 Capacity Deficit 234
7A.4.4 Expert engagement 237

ing Parame 238

page 11



7A.6 Network Development Plan 241

Part 8 : Network development and Expansion 245
8.1 Overview 245
8.2 General principles 245
.2.1_Righ n ligation fun nstri r permit the creation of new Rail
Infrastructure 245
8.2.2 Disputes under Part 8 250
8.2.3 Interdependent and sequential nature of Expansions 252
8.2.4 Determination of sufficient demand for an Expansion 254
8.2.5 Participation of Customers 255
8.2.6 Compliance with obligations 256
8.3 Undertaking Concept Studies, Pre-feasibility Studies and Feasibility
Studies 256
8.3.1 Concept Studies 256
8.3.2 Pre-feasibility Study 257
8.3.3 Feasibility Studies 257
8.3.4 General provisions 258
8.4 Funding Concept Studies, Pre-feasibility Studies and Feasibility Studies 261
8.4.1 Concept Studies 261
8.4.2 Pre-feasibility Studies 261
8.4.3 Feasibility Studies 263
8.4.4 General provisions 266
8.5  Provisional Capacity Allocation 268
8.6 ep-in where Aurizon Network fails to enter into dies Fundin
Agreement or delay doing so 271
8.7 Funding an Expansion 274
8.7.1 _General 274
8.7.2 Inclusion of Expansion cost in Regulatory Asset Base 276
8.8 User Funded Expansions 276
8.8.1 Process where Users intend to fund an Expansion 276
8.8.2 Inconsistency with a User Funding Agreement 277
8.8.3 Development and review of the SUFA 277
8.9 Contracting for Capacity 279
8.9.1 Access Agreements conditional on an Expansion 279
8.9.2 Capacity analysis 280
8.9.3 Capacity shortfall 280
8.9.4 Funding a Shortfall Expansion 289
8.9.5 Reduction of Conditional Access Rights due to Capacity Shortfall 290
Part 9 : nnecting Private Infrastr r 293
9.1 Connecting Infrastructure 293
Part10: R rtin mplian n i 303
10.1  OQOverview 303

page 12



10.2 General Principles 303

10.3 Network performance 303
10.3.1 Annual maintenance plan 303

10.3.2 Quarterly maintenance cost report 303

10.3.3 Annual maintenance cost report 304

10.3.4 Quarterly network performance report 308

10.4 Reports 311
10.4.1 Annual financial report 311

0.4.2 Public annua 311
10.4.3 Conditions Based Assessment 312

10.5 Compliance with this Undertakin 316
10.5.1 Compliance Officer 316
10.5.2 Annual compliance report 316

10.5.3 Breach reports to the QCA 320

10.6  Audit 322
10.6.1 Report auditing 322

10.6.2 Ringfencing audit 322

10.6.3 Compliance audit requested by the QCA 322

10.6.4 Audit process 323

10.7 General 326
10.7.1 Information provision 326
10.7.2 Errors in reports 327

10.7. ifications r ired from Aurizon Network’s Ex ive Officer 327

329

11.1 Dispute Resolution 329
11.1.1 Disputes 329
11.1.2 Chief executive resolution 331
11.1.3 Mediation 331
11.1.4 Expert determination 333
11.1.5 Determination by the QCA 337

11.1.6 Procedure 339
11.1.7 Application to Part 8 Disputes 340

11.2 A decision-makin 340
Part 12 Definitions and Interpretation 343
12.1  Definitions 343
12.2__Interpretation 405
12.3 _Notices 408
12.4 Transitional 409
Schedule A 412
Schedule B 416
Schedule C 424

page 13



Schedule D

436

hedule E

443

Schedule F

479

550

Schedule H

579

Schedule |

583

600

page 14



Part 1: Preamble

1.1 Aurizon Network

| Aurizon Network is a member of the Aurizon Group which operates as a
leading integrated national transport provider.

1.2 Responsibilities

| Aurizon Network is responsible for providing, maintaining and managing the
Rail Infrastructure and for providing and managing access to it.

1.3 Access undertaking

| This Undertaking governs the process by which Access will be negotiated and
provided.

1.4 Approval

| Aurizon Network has developed this Undertaking in accordance with section
136 of the Act. This Undertaking has been approved by the QCA in
accordance with the Act.

1.5 Information

| Information on obtaining Access is contained in this Undertaking. Further
information can be found on the Website.

1.6 Negotiating Access

To negotiate Access please email access.services@aurizon.com.au.

Partt-Preambe—— — ————————————— page8Part1:. Preamble page 15




Part 2: Intent and Scope

2.1 Duration
(a) Subject-to-clause-2.1(b);-thisThis Undertaking is effective from the

Approval Date to the Terminating Date.

: | Date. I el ttoctive |
GCommencing Date:

2.2 —Intent

(b) Fhe-intentFollowing the Approval Date, Adjustment Charges will be

calculated in respect of the period between the Adjustment Date and
the Approval Date in accordance with Schedule F and will be payable
in accordance with that Schedule. For clarity, the Adjustment Charges
do not involve the retrospective application of this Undertaking, but
are amounts payable under this Undertaking that have been
calculated by reference to a period prior to the Approval Date.

2.2 jectiv
The objective of this Undertaking is, without limitation, to:

(a) ensure the service taken to be declared under section 250(1)(a) of the
Act is provided in a manner that does not unfairly differentiate in a
material way (as that term is defined in section 137(3) of the Act);

b revent Aurizon Network recovering, through the price of access to
the service taken to be declared under section 250(1)(a) of the Act

any costs that are not reasonably attributable to the provision of that
service;

{a)(c) facilitate the negotiation of access agreements by Aurizon Network
and Access Seekers;

{b}(d) _apply the provisions of the Act through:

(i) the establishment of processes for Access negotiations and
the utilisation of Capacity that are expeditious, efficient,
timely, flexible, commercial and non--discriminatory;

(i) the establishment of processes and principles to provide
guidance in relation to the pricing, and the terms and
conditions, of Access; and

(iii) the establishment of processes and principles for the
planning and development of Expansions and the framework
for the negotiation of terms for the funding of Pre--feasibility
Studies, Feasibility Studies and Expansions:;

{e}(e) __ provide an efficient, effective and binding Dispute resolution process;
and

Part 2: Intent and Scope page 16



{e)(f) provide that actions pursuantteunder this Undertaking are consistent
with the objectives for rail under section 2(2)(d) of the TIA and that
such actions and this Undertaking are also consistent with the
objectives and provisions of the Act:.

2.3 ensureBehavioural obligations

In providing Access and in negotiations for Access, Aurizon Network-aets:

{e}(a) _must act in a manner that is consistent with the unfair differentiation
obligations under sections 100(2) to (4) and section 168C of the Act;.

(b) ensure-Without limiting clause 2.3(a), the steps that Aurizon Network
applies-the-provisions-ef-must take to comply with this general

obligation in clause 2.3(a) are set out in this Undertaking and include
the following:

() this Undertaking must be consistently applied to all Access
Seekers, Access HoldersTrain-Operators;-Access
Applications-and, negotiations for Access, exceptwhere-this
Undertaking-provides-otherwise;Access Holders and_Railway
Operators;

. , I I :
{——the legitimate business-interests-of-Aurizon Network:
) EEF::..E _tssstl ; 9 ' 9
{ii——theinterests-of must not unfairly differentiate between
Access Seekers, meladmgm—bengu

: i, liserimi
ARG
{B)(ii) _ previded-Access Holders or Railway Operators in a way that

has a material adverse effect on reasenable-commerecial

terms;the ability of any of them to compete with any other of
them, including in relation to:

) I  which A : III Y . .{
(A) teany decision relating to whether Aurizon Network
will undertake an Expansion;
(B) assessing, allocating and managing Capacity;

C roviding scheduling and Network Control Services
in accordance with the Network Management
Principles;

(D) any decision relating to the source of funding for an
Expansion;

Part2:tntentandSeope————————————————— page 11Part 2: Intent and Scope page 17



E assessing and selecting Access Seekers, and
(F) any decision relating to the provision of Access to:

1 a Related Operator;
(2) a Related Competitor; or

3 a Third Party that has commercial
arrangements with a Related Operator or
Related Competitor.

£4(c) _ Aurizon Network must not engage in conduct for the extent
applicable;purpose of preventing or hindering an Access Seeker’s

access to the pricingprinciples-set-eutin-declared service within the
meaning of section-168A 104 or 125 of the Act.

(d) Without limiting clause 2.2(a), Aurizon Network must ensure that:

(i) all transactions between Aurizon Network and any other

party in relation to Access are conducted on an arms-length
basis;

(ii) all Access Seekers, irrespective of whether they are an
Aurizon Party or a Third Party:

A are provided with a consistent level of service; and

(B) given an equal opportunity to obtain Access Rights,

subject to the express provisions of the Act and this
Undertaking; and

iii all decisions made under this Undertaking are made in a

manner that does not unfairly differentiate in a material way
(as that term is defined in section 137(3) of the Act) between
any Access Seekers and/or Access Holders;

e Aurizon Network must not engage in any activity or conduct (or agree
to engage in such activity or conduct), either independently or with

Related Operators, which has the purpose of, results in or creates, or
is likely to result in or create:

(i) anti-competitive cost shifting;

i anti-competitive cross-subsidies; or

iii anti-competitive price or margin squeezing.

(f) For clarity, none of clauses 2.3(b)(ii), 2.3(c) or 2.3(d)(iii) prevent
Aurizon Network from engaging in conduct expressly permitted by
section 100(3) of the Act (subject to section 100(4) of the Act) or
section 168C of the Act (subject to section 168C(3) of the Act).

() If an Access Seeker or Access Holder considers that Aurizon Network
has failed to comply with clause 2.3(a) to (e), it may lodge a written

complaint with Aurizon Network and must provide a copy of that
complaint to the QCA.




(h) Aurizon Network must:

i advise the QCA, as soon as practicable, of any complaints it

receives under clause 2.3(q);

mplain

iii within twenty-eight (28) days after receiving such a

complaint, advise the complainant and the QCA in writing of
the outcome of that investigation and Aurizon Network’s
proposed response, if any.

(i) If the complainant is not satisfied with the outcome of Aurizon

Network’s investigation, the complainant may apply to the QCA

requesting an audit of the conduct that is the subject of the complaint
nder cl 2.

(i) If a complainant applies to the QCA in accordance with clause 2.3(i):
(i) the QCA may request Aurizon Network to:
(A) engage an auditor in accordance with clause

10.6.3; and
(B) conduct an audit in accordance with clause 10.6.4,
in r f Aurizon Network’ mpliance with ¢l 2.
k For clarity, the rights and obligations under clause 2.3(g) to (j) do not

replace or derogate in any way from, the QCA’s powers under the
Act. Nothing in this Undertaking precludes an Access Seeker or
Access Holder making any complaint or submission to the QCA.

2-32.4 Scope

(a) This Undertaking provides only for the negotiation and provision of
Access and is not applicable to the negotiation or provision of
services other than Access._For clarity, “Access” in this clause 2.4
includes all aspects of access to the service taken to be declared
under section 250(1)(a) of the Act.

(b) Access Holders are responsible for:

(i) the provision of any services other than Access, including
Above Rail Services, required for the operation of Train
Services; and

(i) the necessary approvals from the owners of the land upon
which the Rail Infrastructure is situated if it is not owned by
Aurizon Network and Aurizon Network does not have an
existing legal right to authorise Access Holders to access
that land.

c Aurizon Network must promptly notify the Access Holder if Aurizon
Network does not own the land upon which the Rail Infrastructure is




situated or have an existing legal right to authorise the Access Holder
to access that land.

{e}(d) __ Nothing in this Undertaking can require Aurizon Network to act in a
way that is inconsistent with its Passenger Priority Obligations or
Preserved Train Path Obligations.

{eé)(e) __ Nothing in this Undertaking can require Aurizon Network or any other

party to an Access Agreement-er-a-Train-Operations-Agreement,
executed before the Approval Date, to vary that Access-Agreement-or
TFrain-Operations-Agreementagreement or to act in a way that is
inconsistent with the relevant Access-Agreement-orTrain-Operations

Agreementagreement.

{e}——NeothingExcept where expressly stated in this Undertaking affeetsto
the rights-of-AurizonNetwork-underthe Act.

(f) Fhiscontrary, this Undertaking will not apply to the extent that it is
inconsistent with an Access Agreement or a Train Operations
Agreement.Deed.

(9) Nothing in this Undertaking affects the rights of Aurizon Network or
other parties under the Act.

2.5 Aurizon Holdings to execute Deed

(a) Aurizon Network must request that its Ultimate Holding Company

provides the Ultimate Holding Company Support Deed (Deed) in the
form in Sch le D.

b If:

i Aurizon Network fails to obtain a Deed in the form required
by clause 2.5(a);

i the Deed, if obtained, is not maintained in force; or

iii the requirements of the Deed are not complied with

then Aurizon Network must, from the Approval Date (in the case of
| 2. i)) or th f non-complian in th f

iv every three (3) Months, conduct and complete an audit of

the Confidential Information Register in accordance with
Part 10 to confirm the Confidential Information Register
complies with the requirements of this Undertaking for the
previous three (3) Months period; and

(v) every six (6) Months, conduct detailed training sessions in

respect of Aurizon Network’s statutory obligations under the
Act and under Part 3 (including regarding the management

of Confidential Information) for all High-Risk Personnel,

until either:




vi if cl 2. i) or (ii lies, Aurizon Network in
current Deed from the Ultimate Holding Company; or

vii if clause 2.5(b)(iii) applies, the failure to comply with the

requirements of the Deed is rectified to the satisfaction of the
QCA.

) If a provision of Part 3 is inconsistent with this provision, this

2:42.6 Electricity supply and sale

(a) To the extent that Aurizon Network sells or supplies a Related
Operator with electric energy in connection with Access, Aurizon
Network cannot refuse to sell or supply electric energy to another
Access Seeker or Access Holder (or, if applicable, a Nominated
Railway Operator). However-the-sale-orsupply-of-electricenergy-is
ll Ist |ea|t|s_ ‘ "E.EESE BRE, SXae ;tlas SXPFOSST 'EF °F slzltsln t HS .

(b) Despite any other provision of this Undertaking, Aurizon Network will
not be obliged to sell or supply electric energy to an Access Seeker or
Access Holder (or, if applicable, a Nominated Railway Operator) or to
agree to do so:

(i) if Aurizon Network is not lawfully entitled to sell or supply
electric energy to the relevant Access Seeker, Access
Holder or, if applicable, Nominated Railway Operator under
any Law, including the Electricity Act 1994 (Qld) and the
National Electricity Rules (as defined under the National
Electricity Law set out in the schedule to the National
Electricity (South Australia) Act 1996 (SA)); or

(i) on terms that would be unreasonable or uncommercial.

c For clarity, if a dispute arises between an Access Holder, a

Nominated Railway Operator or an Access Seeker and Aurizon

Network regarding a refusal by Aurizon Network to sell or supply
electric energy (or procure such a sale or supply from an Aurizon

Party), or the proposed terms and conditions on which Aurizon
Network (or an Aurizon Party) offers to sell or supply electric ener

to the Access Holder, Nominated Railway Operator or Access Seeker,

any party may require the Dispute to be resolved in accordance with
clause 11.1.




Part 3: Ringfencing

Section A — General Provisions

3.1 Preamble
3.1 Organisational structure

(@)

(b)

Aurizon Network is part of the Aurizon Group and a Subsidiary of
Aurizon Holdings.

Being a Subsidiary of Aurizon Holdings, Aurizon Network’s financial
performance, capital expenditure program and business plan are,
consistent with good corporate governance, subject to oversight by
the board and senior management of Aurizon Holdings.

Aurizon Network provides a regulated access service, together with
providing unregulated services in competitive markets.

Aurizon Holdings, amongst other matters, provides Above Rail
Services through a Related Operator.

Within the Aurizon Group, there are functional groups that provide
shared support services and core corporate functions to different
functional areas and parts of the Aurizon Group that include both
Related Operators and Aurizon Network.

Aurizon Network is required by the TIA to maintain an independent
board of directors which supervises arm’s--length dealings in respect
of Access between Aurizon Network and any Related Operators.

The Act:

(i) requires Aurizon Network to negotiate in good faith with
Access Seekers to reach an Access Agreement;

(i) obliges Aurizon Network in such negotiations not to unfairly
differentiate between Access Seekers in a way that
materially adversely affects the ability of one or more Access
Seekers to compete with other Access Seekers;

(iii) prohibits Aurizon Network from engaging in conduct for the
purpose of preventing or hindering an Access Seeker’s or
Access Holder’s Access; and

(iv) deems certain types of specified conduct where Aurizon
Network provides Access to itself or a Related Operator to
constitute conduct that prevents or hinders an Access
Seeker’s or Access Holder’s Access.
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3.2 Purpose

k(@) The purpose of this Part-3Part 3 is to aid Aurizon Network’s
compliance with the statutory obligations referred to above and to
ensure that Access provided by Aurizon Network is managed and
supplied independently from other members of the Aurizon Group
who compete in the upstream and downstream markets that depend
on Access to the service utilising the Rail Infrastructure.




S l. B i . N | Ks E l. |
ResponsibilityCompliance declaration
A rt of th mpliance r rt requir nder cl 10.5.2
Aurizon Network must give the QCA a compliance declaration which
must either:

(i) include a statement with the following effect: “There have
been no breaches of the ringfencing arrangements set out in
Part 3 of the Undertaking and none of the matters set out in
| 2. i iii) hav rr ring the twelve (12

Month period commencing from the date of the last
declaration given under clause 3.3(a) of the Undertakin

ending up until the day prior to the date of this declaration”;
or

i if there have been any breaches of this Part 3 or any of the
m r in cl 2. i iii) hav rr
during the period for the compliance declaration, provide the
following details in relation to each breach or matter:
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(A) the nature and circumstances of the breach or
matter;

(B) whether the breach or matter is under investigation
or has been resolved; and

(8} any remedial actions taken or being considered in
relation to the breach or matter.

Th mplian laration given under cl . m

signed by Aurizon Network’s Executive Officer and the other member
of the senior management team at Aurizon Network who is most
directly responsible for ensuring compliance with the ringfencing
arrangements in this Part 3.

(c) Subject to clause 3.3(d), giving a compliance declaration under
| . hat is known fal r misl ing will

breach of this Undertaking by Aurizon Network.

| 10.7. li n mplian laration given under
| . including where another member of th
management team at Aurizon Network signs the compliance
laration, in which | 10.7. will vailabl h
if cl 10.7. names th rson.

Section B — Aurizon Network’s Functional Responsibility

34 Function of Aurizon Network in the Aurizon Group_for the
purpose of this Undertaking

(a) The primary function of Aurizon Network is-to-provide-and-manage
thefor the purpose of this Undertaking is to supply the declared
services contemplated by section 250(1)(a) of the Act.

b Aurizon Network intends to give effect to this function by supplying the
Below Rail Services in accordance with the terms of this Undertaking.

@) c For clarity, the supply of Below Rail irfrastructure-ina-manner
; ith I Rail Inf M Rai

lpfrastructure—Services includes:

The A | Euncti : v Auri
Network-are:
(i) the primary function described in clause-3-4(a); 3.4(a);
(ii) negotiating Access Agreements and;-where-applicable,TFrain

Operations -Agreements for the Rail- Infrastructure with

Access Seekers and Train-Operators-as-applieable;and
managing Access Agreements with Access Holders;

{i)(iii)) _ negotiating and managing Train Operations
AgreementsDeeds with Train Operators;
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{iR(iv) _ receiving, assessing and responding to Access Applications;

{iv}(v) __ providing or procuring appropriate levels of maintenance for,
and renewal of, the Rail Infrastructure-ina-manner

Somclendi e le s e sl ol sl s o
underthe Rail-Safety-Act; to ensure that the Rail

Infrastructure is provided to the standard required to meet
Aurizon Network’s obligations to Access Holders and, where
applicable, Train Operators, te-the DTMR, and-te its
infrastructure lessors;

{4(vi) __ assessing, allocating and managing Capacity;

fwi)(vii) _providing scheduling and Network Control Services for Rail
Infrastructure in accordance with the Network Management
Principles; and

(viii) providing use of electric transmission infrastructure on
electrified sections of the Rail Infrastructure to enable
Access Holders or Train Operators to run electric Train
Services and (subject to clause 2.6) selling or supplying
electric energy for traction on electrified sections of the
Track, including managing electric energy supply from other
parties, where an Access Seeker, an Access Holder or Train

Operator requests Aurizon Network to provide that electric
energy; and

{vi(ix) the administration of the process for network development,
planning, studies and Expansions in accordance with Part
8-Part 8.

3.-5—Obligation-of Aurizon Network to-perform-Access-related
functions

(i) Aurizon-Network-willret-undertake any Above Rail Services
in respect of the Rail Infrastructure; or

{b)(ii) __ undertake the operation or marketing of Train Services on
the Rail Infrastructure, unless for the purpose of perorming
an-Aceess-related-Funetionproviding a Below Rail Service or
the provision of services in respect of Private Infrastructure.
For-clarity. nothing.in this-cl 3.5(b) al Aot

IEIEE“E IEE tg.l E; Apete-will I“E;;'I - |e|sﬁats|s H E_ Rarketfor

(e) If Aurizon Network either:

i rovides any services associated with the loading of vessels

at a port (including providing access to those services) or
holds any direct or indirect interest in any port connected to

Part3:-RingfehReng——————————————————— page28Part 3: Ringfencing page 26



the Rail Infrastructure, whether as owner, lessee, trust unit
holder, operator, manager or otherwise and whether alone or
together with others; or

i holds any direct or indirect interest in, operates or manages
any coal mine or coal-extraction project connected to the
Rail Infrastructure, whether as owner, lessee, trust unit
holder, operator, manager or otherwise and whether alone or
together with others,

hen rt of th mpliance report r ir nder cl 10.5.2
Aurizon Network must:

iii confirm that, in providing access to the service taken to be

declared under section 250(1)(a) of the Act, it has not

engaged in any conduct that has the purpose of unfairly
differentiating in a material way (as that term is defined in

section 137(3) of the Act) between Access Seekers or
Access Holders; and

iv rovide supporting evidence if requested by the QCA.
ligation of Aurizon Network rform Below Rail Servi

(a) The Below Rail Services must not be transferred or delegated to,
contracted out to, or otherwise undertaken, by a Related Operator or
Related Competitor unless the Below Rail Service relates to:

(i) maintenance for or renewal of the Rail Infrastructure;

i roject delivery, engineering or rail construction services in
relation to the procurement, construction or design of Rail
Infrastructure;

iii the safe operation of the Rail Infrastructure (including an

incident investigations);

iv environmental related services (including any incident
investigations); or
v normal corporate governance arrangements and

management reporting, including assessing the credit risk of
counterparties or otherwise assessing the implications of an
arrangement on Aurizon Network’s access to funds or the
taxation consequences of that arrangement.

{e}(b) _ Subject to clause-3-5(b);_3.4(d), and the restrictions on Aurizon

Network employees undertaking certain activities in clause-3-6;_3.6,
nothing in this Undertaking:

() requires Aurizon Network to perform a function that is not an
Acecess-related-Functionassociated with or in respect of the
provision of Below Rail Services; or
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3.6

(i) prevents Aurizon Network from undertaking any function
which is not an-Aecess-related-Funetion-associated with or
in respect of the provision of Below Rail Services.

{é}(c) _ Notwithstanding clause-3-5(a);_3.5(a), Aurizon Network may contract
with Related Operators for the provision of Network Control Services

referred to in clause-3-4(b)}{vi}_3.4(c)(vii) to the extent that they
comprise:

(i) Field Incident Management; or
(i) Yard Control services at yards other than Major Yards.

d For clarity, notwithstanding the transfer, delegation or contracting out
of Below Rail Services by Aurizon Network to a Related Operator or
Related Competitor under clause 3.5(a), Aurizon Network remains
responsible for providing Below Rail Services in accordance with this
Undertaking.

Staffing of Aurizon Network

(a) Aurizon Network willmust ensure that an employee engaged to work
for Aurizon Network and whose duties primarily involve the
performanceprovision of Access-related-FunctionsBelow Rail

Services, will:
(i) work primarityonly for Aurizon Network; and
(i) not undertake any work at the direction of a Related
Operator.
(b) Nothing in clause-3-6(a)_3.6(a) restricts or prevents:
(i) an employee from performing functions that are required to

negotiate for, or provide Access to, a Related Operator in
accordance with the terms of this Undertaking;

(i) subjectto-elause-3-6{e),-secondments of employees,
subject to the requirements in this Undertaking on the
handling of PretectedConfidential Information;

(iii) subjeetio-elause-3-6{e}-an employee ceasing to work for

Aurizon Network and commencing to work for a Related
Operator, subject to the requirements in this Undertaking on
the handling of PretectedConfidential Information;

(iv) an employee undertaking any function or activity:
(A) required or compelled by any Law;
(B) required or compelled by any order of a court;
(©) required or compelled by notice validly issued by
any Authority;
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(D) necessary for the conduct of any legal proceedings,
dispute resolution process or audit under this
Undertaking, the Act or a Standard Agreement; or

(E) in the course of responding to an emergency or

natural disaster_or for clearing an incident or
emergency that is preventing or impeding the

operation of Train Services on the Ralil
Infrastructure;

(v) an employee undertaking work providing services that do not
relate, whether directly or indirectly, to the provision of Below
Rail Services; or

(vi) an employee engaged in undertaking:
(A) asset construction, maintenance, renewal; or
repair; or
(B) support services and/or corporate functions,

| from undertaking work for any Aurizon Group business unit
or corporate functional area, subject to the requirements in

| this Undertaking on the handling of ProtectedConfidential
Information.

{d)(c) __ Subject to compliance with Aurizon Network’s obligations under this
Part 3;Part 3, Aurizon Network will-be-entitled-tomay obtain
assistance in the performance by Aurizon Network of Aceess-related
FunetionsBelow Rail Services and to comply with its obligations in this
Undertaking from staff employed within the Aurizon Group in the
provision of shared services and corporate functions to different
functional areas and parts of the Aurizon Group.

d If the activities of a project working aroup (whose members include

staff from a Related Operator or Related Competitor) associated with
the operation of a Supply Chain affect or could affect the Access of
Third Party Access Holders or Third Party Access Seekers, then
Aurizon Network must enter into the Confidential Information Register
the details (including the change in role or circumstances and the
anticipated duration of that change) of any Aurizon Network employee
who works in such a working group if that employee has had access,
as an employee of Aurizon Network, to any Confidential Information.

(e) Aurizon Network may not permit any secondments or other temporary

transfers of employees between Aurizon Network and an Aurizon
Party if the employee has had (or will have in the new role) access to

Confidential Information, unless Aurizon Network:
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i has given prior notice to the QCA of the details of the
secondment or transfer identifying:

(A) the extent to which the relevant employee has, or

may have, received or accessed, Confidential
Information, and the nature of such information;

and

(B) the level of risk, in terms of Aurizon Network’s
compliance with this Part 3, posed by the proposed
secondment or temporary transfer;

i takes all reasonable measures to minimise conflicts of

interest for the relevant employee and the potential for
misuse of Confidential Information; and

iii enters into the Confidential Information Register the details

(including the change in role or circumstances and the
anticipated duration of that change) of the relevant
employee.

(f) Aurizon Network must:

i at all times directly employ a regulatory affairs advisor, who
will be deemed a High-Risk Person; and

i not, unless otherwise approved in writing by the QCA
assign, transfer, delegate or contract out to any Aurizon
Party any requlatory function or position related to the
development, application and interpretation of this
Undertaking in relation to Aurizon Network.

3.7 Accounting separation
3.7.1 5 o of i 2/

(a) Unless otherwise approved by the QCA, Aurizon Network willmust

develop, on an annual basis;-the-financial-statementsrequired-by-and
trmoeordonen i o Lhe

(i) general purpose financial statements will-be-prepared-for-for
Aurizon Network in accordance with relevant legislation and
applicable Australian accounting standards; and

i a supplementary set of financial statements which:

(A) separately identifies Aurizon Network’s business in
respect of the Below Rail- Servicesregulated-by-this
asedeldnesndbdllbnednslc e dnianan o nra e dne
to-any-supply of the declared services
contemplated by section 250(1)(a) of the Act from

other business conducted by Aurizon
Network-Group;
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B identifies costs common to both Aurizon Network

and Aurizon Group and the way in which such
costs are allocated; and

(©C) are otherwise developed in accordance with the

methodology and format set out in the Costing
Manual.

b The QCA may request Aurizon Network to prepare (or Aurizon

Network may prepare) a Costing Manual. The processes set out in
section 159 of the Act apply to that Costing Manual.

c The financial statements must:
(i) include the information referred to in clause 3.7.2;

(ii) be certified by Aurizon Network’s Executive Officer as being
in accordance with this Undertaking; and

iii audited in accordance with clause 10.6.4.
g.2 f /r1SsLran

The financial ments referr in cl 7.1 ii) must incl
details of Self-Insurance including at least the following:

(i) Aurizon Network’s level of Self-Insurance as at the end of
the relevant Year;

i the number and type of claims (and quantum of each claim
made on the Self-Insurance in the relevant Year; and

(iii) the number of claims made on Self-Insurance successfully
resolved in the relevant Year (and quantum of each
ayment).

(b) Claims made on Self-Insurance for an amount that is equal to or less
than $50,000 may be reported on an aggregated basis.

3.7.3 Audlit of financ/al state/mernts
(a) An audit of the financial statements referred to in clause 3.7.1 will be

conducted:

(i) within six (6) Months of the end of the Year to which the
financial statements relate, or such longer time as agreed by
the QCA; and

(ii) subject to this clause 3.7.3, in accordance with clause
10.6.4.

b Aurizon Network acknowledges that, in order to facilitate finalisation of

the audit within the required timeframe, certain aspects of the audit

may be undertaken by the Auditor at different times throughout the
relevant Year.




(c) The Auditor will:

(i) examine whether the financial statements referred to in
clause 3.7.1 have been developed in all material respects in
accordance with this Undertaking and consistent with the
format specified in the Costing Manual; and

i repare an audit report that specifies:

(A) the scope of the audit;

(B) the level of access that the Auditor was provided to
Aurizon Network’s financial information, including the
relevant information systems;

(8} whether or not the financial statements have been
developed in all material respects in accordance with
this Undertaking and consistent with the format
specified in the Costing Manual; and

(D) if the Auditor identifies that the financial statements
have not been developed in all material respects in
accordance with this Undertaking and processes
outlined in the Costing Manual and consistent with
the format specified in the Costing Manual,
information regarding the relevant non-compliance or
inconsistency.

Section C — Management of Aurizon Network

3-:8— The Network Executive Team
In nden f senior man men

(a) Aurizon Network will-be-managed-by-a-team-comprisingmust:

(i) Aurizon-Network-will-ensure that Aurizon Network is
managed independently from:

(A) Related Operators; and

(B) Related Competitors; and

{b}(ii) _ take whatever steps it can reasonably take to ensure that

Related Operators and Related Competitors do not
participate in the process for the appointment or supervision

of the executive management of Aurizon Netwerk's
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£ e Offi . . : I
to-the-Network-Executive-Team.
3.9 — Management separation from Related Operators
{a)—Aurizon Network's Executive Officer or any other person appointed-to
the-Network ExecutiveTeam:
. must I ; iility:§
Related Operator;
I ; iility § AL
Creve-businessuniiensure that isreiePelbied Cocmior
ce

{ib)  musthaveanindependentthe executive management reperting-line
thatof Aurizon Network does not ineludehave any-persor-with-direct
management responsibility for-a-Related-Operator::

(i) a Related Operator; or
(ii) any Related Competitor.
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{a)(c) _ Aurizon Network willmust not act on directions from a Related
Operator in respect of the grantinggrant or exercise of Access Rights
to, by or byfor the benefit of:

(i) aany Related Operator; or
(i) a Third Party Access Seeker, Third Party Access Holder or

Third Party Train Operator, otherwise than with the consent
of the Third Party,

provided that nothing prevents thea Related Operator

providingexercising a directiontoright or requiring Aurizon Network in
lati . { the Related C o Bi .
accordaneeto comply with the-terms-efan obligation under an Access
Agreement between the-Aurizon Network and that Related Operator
and-Aurizen-Netweorl, or under this Undertaking or the Act, as

applicable.

Section D — ProtectedConfidential Information

Section D1 — General provisions

3 11 Definiti ¢ ProtectedInt .

3.9 e e
—I | ! inf tion (whether | iti "’ ise)
disclosed-to-No waiver or exclusion of Undertakin voluntar

agreement

(a) Aurizon Network by;smust not request or ebtained-by-Aurizen-Network
from;aThird-Party-require any Access Seeker-{ertheirCustomer);
Third-Party, Access Holder (or their Customer)-ora Third Partyor
Train Operator {Biscloser)}:—{o waive or agree to waive any
requirement or obligation on Aurizon Network under this Part 3.

{a)———as-partAny purported waiver of, or in-preparation-of-an-Aceess
Applicationagreement to waive, any requirement or fadicative-Aceess

or-otherwisecreated-or-held-byobligation on Aurizon Network in-the
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semeer—&u—e#thls Part&%mlahm%e%he—?reteeted—h#e#maﬂe#&ﬂ
3 has no effect.

{b}(c) __If Aurizon Network and a Third Party Access Seeker or Third Party
Access Holder enter into a confidentiality agreement or deed or an
Access Agreement containing confidentiality obligations in relation to
the negotiation or provision of Access Rights, that agreement or deed
inconsisteneydoes not reduce or derogate in any way from any
requirement or obligation imposed on Aurizon Network under this Part
3 except that if the agreement or deed prescribes an obligation or
standard for performance of an act that is higher or more stringent
than under this Part 3, the higher or more stringent standard or
obligation in that agreement or deed must be met by Aurizon Network.

3-143.10 __Request for Aurizon Network to enter confidentiality
agreement

#-At any time prior to or during the Negotiation Period;-:

(a) an Access Seeker, Third Party Access Seeker or Train Operator (as
applicable) requestsmay require Aurizon Network-; or

(b) Aurizon Network may require an Access Seeker, Third Party Access

Seeker or Train Operator (as applicable

to enter into a confidentiality agreement in relation to the ProtectedConfidential
Information, in which case Aurizon Network and the Access Seeker, Third
Party Access Seeker or Train Operator (as applicable) will-unless-otherwise
agreed;must enter into a confidentiality agreement which must be in the form

set out in -schedule-L.Schedule | unless otherwise agreed by the parties.
3-153.11  Overarching commitment to information security

(a) Notwithstanding any other provision in this Undertaking, Aurizon
Network undertakesmust:
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(i) toexcept as otherwise permitted by this Undertaking, keep
Confidential Information confidential and te-secure;

{a)(ii) not disclose ProtectedConfidential Information, unless in
accordance with this Undertaking; and

{b)(iii) _ te-use Protectedor disclose Confidential Information only
forin connection with the purpese-forwhich-itis-disclosed-to
Aurizen-Networkandsupply of Below Rail Services, as

permitted in accordance with this Undertaking but only to the
extent necessary for that purpose;and.

{e}(b) _ Notwithstanding any other provision in this Undertaking, Aurizon

Network must not te-use or disclose ProtectedConfidential Information
forin a way that constitutes a breach of Aurizon Network’s obligations
under sections 100, 104, 125 or 168C of the purpose-ofa-Related
Operator obtaining-an-unfair commercial- advantageAct.

Section D2 -- Control framework for Protected-tnformation
Diselosure-of ProteetedConfidential Information-to-Marketing-Division

3-16

3.12 AurizonNetwork-mustnot-disclose ProtectedProcess for

permitted disclosure of Confidential Information{(without

()

Subiject to clause 3.13, if access to, or disclosure of, Confidential
Information is to be made to a Recipient, whether the writien-consent
oftherelevant-Recipient is within Aurizon Network, another Aurizon
Party or a Third Party-Access-SeekerorThird-Party-Access-Holderto
the-Marketing-Division:, Aurizon Network must ensure that:




%e—a—ReerpienH&ls permltted wﬁheui—ebsew%ee—ef—the—p#eeess—m
clause-3-18-when-the-disclosure-is:

. lod L . v I
Authority;

Lal)  messesspciesihoeopndialoi o localcroonocinoe clnonie
Feselu%len—pmeess—er—ah@wnder this Undertaking;-the-Act-or







Information-is-limited-suchthat disclosure-toaccess to that
Confidential Information is limited so that disclosure to the
Recipient is only to the extent necessary;

(iii) the Recipient is advised that the information is Confidential

Information and the information is clearly identified as
Confidential Information;
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(iv) if required by clause 3.13, prior to the access or disclosure

being granted, all information relevant to that access or
disclosure is recorded in the Confidential Information

Regqister;

{i———if required by clause 3.13, the Recipient is-only-to-the-extent
e e e

{e}(v) _ the-Reeipienthas signed a declaration signifying
theirconfirming its awareness and understanding of the

Aurizon Group’s obligations regarding PretectedConfidential
Information;

{e)———the Reeipientif required by clause 3.13 and the-defined-category-of

D It ion-Register: Y

{e}(vi) __if the Recipient is not within Aurizon Network,-erwithin-ar
N - hich the Ul Holdi
Company-Suppert-Deedrelatesthat Aurizon Network enters
into a legally enforceable agreement with the Recipient;_(with
the same effect as the confidentiality agreement in the form
set out in Schedule 1) and on terms that are enforceable by
the owner of the ProtectedConfidential Information and
Aurizon Network, requiring the Recipient (and any of its
employees) to keep the ProtectedConfidential Information
confidential, and to only use it for the purpose for which it
was disclosed; and

#———if required by clause 3.13 and if the Recipient is not within Aurizon
Network_and ongoing access to Confidential Information is to be
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provided, a review date is recorded in Protectedithe Confidential
Information Register at which autherisation-underthis-clause-3-18

shetbegnies
3-19—Need forconsentfor-access or disclosure of Protected

{———-under clause 3.13 expires, such disclosure-is-considered
necessaryreview date to be determined by Aurizon Network;
e

(vii) Aurizon-Network-first-obtains, but not to be greater than

twelve (12) Months from the date of the record in the
Confidential Information Register; and

{iy(viii) _if required by clause 3.13, the prior written consent of the
Dlseleseatowner of the PretectedConfidential Information-_is
provided for the access or disclosure to the Recipient for the
nominated purpose.

b If:

(i) the Confidential Information can reasonably be grouped
together in a single category because the Confidential
Information relates to the same or substantially similar
subject matter; or

i there is a need for multiple instances of access or disclosure
of Confidential Information, and those instances can
reasonably be grouped together in a single category
because they relate to the same or similar subject matter,

then, that Confidential Information is deemed to be one item of
nfidential Information for th 1 f cl 12

{b}(c) _If consent is sought under clause-3-19(a}):_ 3.12(a)(viii):
(i) such consent must not be unreasonably delayed or refused;

{———during the precess-ofNegotiation Period while responding to
an Access Application or negotiating an Access Agreement:

i I . : -
Period-_and the owner of the PretectedConfidential
Information-:

(A) fails to previde-consentrespond to Aurizon
Network’s request for consent within five_(5)

Business Days of its receipt of Aurizon
Network’s written request (referred to as the
Consent Response Date), then all relevant
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timeframes applicable to Aurizon Network
under Part-4Part 4 will be extended by the
same number of days as the day on which
consenithe response is given exceeds the
Consent Response Date; or

(B) ViRsresbesenseaRostesnsenohicdae
N {otion Pori I :
Protected-Informationunreasonably refuses

its consent to the disclosure of that
ProtectedConfidential Information, or fails to
respond to Aurizon Network’s request for
consent within twenty (20) Business Days of
its receipt of Aurizon Network’s written
request, then Aurizon Network may give a
Negotiation Cessation Notice to the Access
Seeker, in accordance with clause
412:4.13; or

{i———during the process of administering an Access Agreement or
a Train Operations Agreement:
and
{B)(iii) _ Deed, if the owner of the ProtectedConfidential
Information fails to respond to Aurizon Network’s
request for consent within twenty (20) Business Days

of its receipt of Aurizon Network’s written request, then
consent shall-beis deemed to have-beenbe given.

a Discl re of nfidential Information

If cl .1 .1 .1 .1 r3.13(f n [
hen i he restrictions in cl .1 Aurizon Network

must comply with clause 3.12(a) to disclose Confidential Information
to any Recipient.

If Aurizon Network complies with cl .12(a)(ii) and (iii
disclosure of Confidential Information by Aurizon Network to a
Recipient is permitted when the disclosure is:

(i) required or compelled by any Law;

i required or compelled by any order of a court;

iii required or compelled by notice validly issued by an
Authority;

iv necessary for the conduct of any legal proceedings
including dispute resolution or audit processes under this
Undertaking, the Act, a Standard Agreement or other
agreement;
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(v) if the process in clause 3.13(f) is observed, required under
any stock exchange listing requirement or rule (including
disclosure to any Aurizon Group company so as to allow
compliance with any such listing requirement or rule);

(vi) for the purpose of facilitating Network Control directions
where the disclosure of information is by Aurizon Network in
the usual course of undertaking Network Control Services;

Vi necessary for the effective response to an emergency or

natural disaster or for clearing an incident or emergency that

is preventing the operation of Train Services on the Rail
Infrastructure;

(viii) to the Safety Regulator; or

ix to Aurizon Network Personnel to the extent necessary to
perform their duties.

If Aurizon Network complies with cl .12(a)(ii) and (iii), then

disclosure of Confidential Information by Aurizon Network to a
Recipient is permitted when the disclosure is:

(i) to a Railway Manager, but only to the extent required for the
purpose of negotiating or providing Access or for managing
interfaces between the railways (including scheduling and
other interface issues), provided that the Railway Manager

has undertaken in a legally binding way (with the same effect

as the confidentiality agreement in the form set out in
hedule ) and on terms that are enforceable by the owner
of the Confidential Information and Aurizon Network, to keep

the Confidential Information disclosed to it by Aurizon
Network confidential; or

i to an infrastructure provider for infrastructure forming part of

the Supply Chain for the purpose of facilitating the
coordination of the capacity allocation process, provided that
the infrastructure provider has undertaken, in a legally
binding way (with the same effect as the confidentiality
reement in the form in Sch le l) and on term
that are enforceable by the relevant Access Seeker, Access
Holder or Train Operator and Aurizon Network, to keep the
information disclosed to it by Aurizon Network confidential

and to only use that information for the purpose for which it
was disclosed.

(d) If Aurizon Network complies with clauses 1.1.1(a)(i)_and (iii)_.and the
information to be accessed or disclosed and a review date at which
access or disclosure of that information expires is recorded in the
Confidential Information Register in accordance with clause
3.12(a)(iv).and 1.1.1(a), then disclosure of Confidential Information by
Aurizon Network to a Recipient is permitted when the disclosure is to
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either an external legal, accounting or financial adviser or consultant
(Advisor) or a banker, financier or other financial institution
(Financier), and:

(i) the Advisor’s or Financier’s role in advising or providing

services to Aurizon Network requires the disclosure to be
made;

i the Advisor or Financier is under an obligation of
confidentiality to Aurizon Network; and
iii the Advisor or Financier has been advised of the Aurizon

Group’s obligations under this Undertaking regarding
Confidential Information.

(i) Aurizon Network complies with clauses 3.12(a)(ii) and (iii);

i the information to be accessed or disclosed and, if the

Recipient is not within Aurizon Network and ongoing access
to Confidential Information is to be provided, a review date at
which access or disclosure of that information expires is

recorded in the Confidential Information Register in
rdance with cl .12(a)(iv) and cl .12(a)(vii);

iii to the extent that the Recipient is within Aurizon Network, the

Recipient has signed a declaration confirming its awareness
and understanding of the Aurizon Group’s obligations
regarding Confidential Information; and

iv to the extent that the Recipient is not within Aurizon Network

Aurizon Network has entered into a legally enforceable
agreement with the Recipient (with the same effect as the
nfidentiali reement in the form in Sch le |
and on terms that are enforceable by the owner of the
Confidential Information and Aurizon Network, requiring the
Recipient (and any of its employees) to keep the Confidential

Information confidential and to only use it for the purpose for
which it was disclosed

then Disclosure of Confidential Information by Aurizon Network to a
Recipient is permitted if:

(v) the disclosure has been authorised by the owner of the

Confidential Information providing its prior written consent to
such disclosure or alternative use; or

vi i he restrictions in cl .1 he disclosure i

to an employee of a Related Operator or Related Competitor
solely for the purpose of undertaking Below Rail Services, to
the extent permitted by this Undertaking, and that employee

is not involved in the marketing or negotiation of Above Ralil
Services;
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to

(A) the Aurizon Holdings board of directors;

(B) the Aurizon Network board of directors;

(8} the Chief Executive Officer of the Aurizon Group;
(D) the Chief Financial Officer of the Aurizon Group;

(E) the Company Secretary of Aurizon Network or the
Aurizon Group or any assistant Company
Secretary;

(F) the General Counsel of the Aurizon Group;
(G) the Chief Internal Auditor of the Aurizon Group;
(H) the Chief Information Officer of the Aurizon Group;

and

| any person providing clerical or administrative
assistance to the individuals or business units

identified in cl 1 vii)(A
3.13(e)(vii)(H).
f Prior to any disclosure to satisfy a stock exchange listing requirement
r rule under cl .1 v), Aurizon Network must:

(i) consult with the owner of the Confidential Information as to

the nature and extent of the disclosure of the Confidential
Information;

i consider (and, to the extent reasonably possible, compl

with) any requests made by the owner of the Confidential

Information (acting reasonably) to limit the disclosure of the
Confidential Information; and

iii to the extent reasonably possible, coordinate the disclosure
of the Confidential Information with any similar disclosure by
the owner of the Confidential Information that is required

under any relevant stock exchange listing requirement or
rule.

() Aurizon Network may not disclose Confidential Information to a
Recipient that is a Related Operator or an employee of a Related
Operator for the purpose of obtaining advice regarding:

(i) the amendment of this Undertaking or any Standard
Agreement; or

i the interpretation of this Undertaking or any Standard
Agreement.
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Section D3 — Compliance monitoring and safeguards
3.203.14  ProtectedConfidential Information Register

(a) The Compliance Officer will be responsible for establishingAurizon
Network must establish and mainrtairirgmaintain a
ProtectedConfidential Information Register.

The P " or Real i i

(b) the-identity-of RecipientsAurizon Network must develop and, within
four (4) Months after the Approval Date, provide the QCA with its

proposed:
i structure of; and

i level of detail of information to be included in

the Confidential Information Register. The QCA must approve

Aurizon Network’s proposal unless the QCA considers that the
proposal is not sufficiently detailed or does not provide sufficient
transparency, in which case, the QCA may determine, and Aurizon
Network must vary accordingly, the format for the Confidential
Information Register to ensure it satisfies the requirements of clause
3.14(c). The format (including content) of the Confidential Information
Register may be varied from time to time by agreement between
Aurizon Network and the QCA or, failing agreement, as required by
the QCA.

(c) The Confidential Information Register will contain, as a minimum:
(i) the identity of persons or entities who have access to

Confidential Information;

i in respect of each Recipient:

(A) the identity of the Recipient who has been
approved pursuant-to-clause-3-18in accordance
with clause 3.13(e) to have Aceessaccess to
Protectedthe Confidential Information, and the
identity of the Aurizon Network Personnel who
approved that access;

B a review date at which access to that Confidential
Information expires;

(C) _ the defined category of ProtectedConfidential
Information to which they-havethe Recipient has
access;_(with sufficient details to enable the
Confidential Information to be accurately identified);

(D) arecord-of Reeipientsthe purpose for which the
Confidential Information is to be used by the
Recipient; and
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(E) confirmation that the Recipient has signed a
declaration signifying its awareness and
understanding of Aurizon Network’s obligations
regarding Confidential Information under this
Undertaking;

iii a record of any confidentiality agreement, or confidentialit

provisions contained in another arrangement, entered into by
Aurizon Network in respect of Confidential Information;

{iiv) __ arecord of persons and entities that have signed a

declaration signifying their awareness and understanding of
Aurizon Network’s obligations regarding
ProtectedConfidential Information in accordance with clause
{i(v)  arecord of the signing of an exit certificate by
employeesAurizon Network Personnel working within
Aurizon Network and with access to Confidential Information
at the time that have-transferred-to-work-for-Aurizon Network
Personnel leaves the employment of, or engagement with,
Aurizon Network (whether to another business unit within the

Aurizon Group;_on a temporary or permanent basis or a
Third Party); and

{ivy(vi) _ details of any compliance issues in relation to
ProtectedConfidential Information where an investigation
revealed a breach of Aurizon Network’s obligations_under

this Undertaking.
{e)(d)  A-Third-PartyAn Access Seeker, Third-Party-Access Holder or Fhird
Party-Train Operator may, upon request, view information in the

register-Confidential Information Register which relates to
ProtectedConfidential Information that it has disclosed to Aurizon

Network.
(e) Aurizon Network must provide the QCA with access to the
Confidential Information Register:

i each twelve (12) Months on and from the Approval Date;
and

ii upon the QCA’s request

to view the Confidential Information Register.

(f) The QCA may;-upon-reguestview the-Protected-Information-Register
and-may require the ProtectedConfidential Information Register to be
subject to acompliareean audit-:

{e3(i) in accordance with Part-10-Part 10 to confirm the

Confidential Information Register complies with the
requirements of this Undertaking; and
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i to confirm the processes and procedures underpinning the
collection of information for the Confidential Information

Regqister is fit for purpose, being complied with and is used in
a consistent manner.

3-213.15 _Mandatory PretectedConfidential Information training and
= ifi

(a) Aurizon Network willmust ensure that:
(i) all Aurizon Group-{ineludingNetwork Personnel; and
(ii) all Aurizon Netwerk-Group employees,

{———receiving, or having access to, Confidential Information in
the course of performing their duties;Pretected-trformation;

_are_made fully aware of the Aurizon Group’s obligations relating to
the management of ProtectedConfidential Information, and complete

training for this purpose-_as contemplated in clauses 3.15(b) and
3.17(a).

(b) Aurizon Network must create, maintain and conduct, as a minimum,
the following training sessions in order to promote awareness of
Aurizon Network’s obligations under this Part 3:

(i) a briefing session which outlines Aurizon Network’s statutory

obligations under the Act and Aurizon Network’s obligations
under this Part 3:

(A) for current employees, who perform tasks relating
to Below Rail Services, of an Aurizon Group entity
whose role requires access to Confidential
Information, within three (3) Months of the
commencement of this Undertaking;

(B) for all new employees, who perform tasks relating
to Below Rail Services, of Aurizon Group entities

whose role requires access to Confidential
Information, within one (1) Month after employment

commences; and

(8} for an employee of an Aurizon Group entity whose
role has changed and, as a result of the change,
now performs tasks relating to Below Rail Services
within one (1) Month after the change of role;
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i detailed training sessions in respect of Aurizon Network’s

statutory obligations under the Act, Aurizon Network’s
obligations under this Part 3 (including regarding the
management of Confidential Information) and Aurizon
Holdings’ obligations under the Ultimate Holding Company
Support Deed:

(A) for persons who are High-Risk Personnel at the
commencement of this Undertaking, within three (3
Months of the commencement of this Undertaking;

B for all persons who are added to the High-Risk

Personnel Register following the commencement of
this Undertaking, within one (1) Month after they
are added to the High-Risk Personnel Register; and

(C) notwithstanding clause 3.15(b)(ii)(A) and
N ii)(B), for all High-Risk Personnel, at |

once in every two (2) Years of continuous status as
a High-Risk Person.

(c) Aurizon Network must ensure that the Compliance Officer establishes
and maintains a record of training attendances (as a yearly
ercentage of Aurizon Group employees) for publication in the annual

mpliance report prepar nder Part 10.
3.16 __ High-Risk Persons

a Aurizon Network must establish and maintain a High-Risk Personnel
Reqister.

(b) The High-Risk Personnel Register must contain:
(i) the identity of persons who have access to Confidential

Information and either:

(A) is in a position to use that Confidential Information

for purposes other than the supply of Below Ralil
Services; or

(B) has the capacity to determine the outcome of, or
participate in, decisions of any Aurizon Group
company that is not Aurizon Network,

such persons being “High-Risk Persons” or “High-Risk
Personnel”;

i the position the High-Risk Person holds; and
iii the reason why that person is listed as a High-Risk Person.

o} The following persons are deemed to be High-Risk Personnel for the
purposes of this clause 3.16:

i all directors of Aurizon Network;
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i Aurizon Network’s Executive Officer and Chief Financial
Officer;

(iii) any employee of a Related Operator or Related Competitor
accessing Confidential Information for the purpose of
undertaking Below Rail Services, to the extent permitted by
this Undertaking;

iv Aurizon Network Personnel who manage the:

(A) negotiation and maintenance of Access
Agreements and Train Operations Deeds;

B receiving, assessing and responding to Access
Applications; and
C assessing, allocating and managing Capacity; and
(v) any person referred to in clause 3.6(f).
d On the Approval Date and at any time requested by the QCA, Aurizon

Network must provide the QCA with a copy of the High-Risk
Personnel Register.

(e) The QCA may, from time to time, declare by notice to Aurizon
Network that additional persons are High-Risk Personnel, and in
doing so, the QCA must provide Aurizon Network with an explanation
of why each of those persons are High-Risk Personnel.

3.17  Exit certificates

(a) Where an Aurizon Network employeesPersonnel that havehas had
access to ProtectedConfidential Information-eave:
(i) leaves Aurizon Network to work for another Aurizon Group
business unit, including for temporary secondments;-they
will; or

i leaves Aurizon Network to work for another employer
outside the Aurizon Group,

Aurizon Network must use its best endeavours to:

(i) have that Aurizon Network Personnel undergo a debriefing
session provided by Aurizon Network to remind themthe
employee (or other person) of Aurizon Network’s and its own

obligations relating to the management of
ProteetedConfidential Information;; and wil-be-asked-to-sign

{b)(iv) _ obtain an exit certificate (that includes an acknowledgement
of having undergone such a debriefing process}-A-record-of
. v . i bo | odin the P I
tnformationRegister:) signed by that person.




b The Confidential Information Register must include a record of signed

exit certificates and persons who are requested to but do not sign an
exit certificate.

3.18 _ Security measures
(a) Aurizon Network must use all reasonable steps to ensure that

adequate security measures (physical, electronic and otherwise) are
in place to ensure that only persons permitted by this Undertaking
have access to Confidential Information in Aurizon Network’s
possession or control (whether in electronic or tangible form) and the
access is only to the extent permitted for that person by this
Undertaking.

(b) Aurizon Network must ensure that all Aurizon Network Personnel are

clearly identified as Aurizon Network Personnel in their dealings with
Third Parties.

{a)(c) _ Aurizon Network will-must use all reasonable endeavours to ensure
that its majoroffice-premises have in place adequate security
measdremeasures to ensure that employees-working-foraRelated
Operaterpersons who are not Aurizon Network Personnel are unable
to access the Aurizon Network offices where Confidential Information
is located or stored, unless:

(i) access to thethose Aurizon Network offices is authorised by
an Aurizon Network employee whose level of authority
includes the right to authorise access to Aurizon Network’s
premises; and

(i) the-empleyee-of the-Related- Operaterthe person is
accompanied by an Aurizon Network employee;-te-the-extent

coreenakboomatesble dbile o et o Rlebodcolione
at all reasonable times while in those premises.

(d) Aurizon Network must use all reasonable endeavours to maintain a
record, including reasonable details, of all persons (other than Aurizon

Network Personnel) who have accessed each premise where
Confidential Information is located or stored.
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e For the purposes of this clause 3.18, at any time an employee of

Aurizon Network is on secondment to an Aurizon Party, that person
will be considered to be staff of the Aurizon Party.

{b}(f)  Clause-3-22(a)_3.18(c) does not require that Aurizon Network be
located in a different building to a Related Operator.

3.19 Decision making

(a)  Subject to clause 3.19(b), Aurizon Network must comply with the
following decision making process when making a decision under this
Undertaking that will, or has the potential to, materially and adversely
affect an Access Seeker’s or Access Holder’s rights under this
Undertaking or an Access Holder's Access:

(i) the decision is made by an identified decision maker
responsible for the relevant type of decision;

i the decision is made in a manner that does not unfairl

differentiate in a material way (as that term is defined in
section 137(3) of the Act) between Access Seekers and/or
Access Holders in a way that has a material adverse effect
on the ability of one or more of the Access Seekers or

Access Holders to compete with other Access Seekers or
Access Holders; and

i either:
(A) the decision is required in order to comply with:
(1) alaw;
(2)  this Undertaking;
3 the Access Agreements of adversel

affected Access Holders; or

(4) an access code made under the Act; or

(B) the decision is made in accordance with Aurizon
Network’s documented policies and procedures; or

(©C) the reasons for the decision are documented by

Aurizon Network.

b Decisions made in relation to or to prevent an emergency are exempt
from th ision making pr rescri | .1
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Section E — Complaints and Waiver

3.233.20 Complaint handling

(a) If aThird-Partyan Access Seeker, Third-Party-Access Holder-, Train
Operator or Third Party Frain-Operator-Access Seeker (Complainant)

considers that-:

(i) Aurizon Network has breached one or more of its obligations

under this Part 3-theyPart 3;

(ii) the Ultimate Holding Company has breached the Ultimate
Holding Company Support Deed; or

(iii) any of:

(A) Aurizon Network Personnel; or

(B) an Aurizon Party or an employee, officer, agent or
contractor of an Aurizon Party,

has breached a confidentiality deed or confidentiality

provisions contained in another arrangement with Aurizon
Network under which Confidential Information was disclosed

to it,

{a)} the Complainant may lodge a written complaint with Aurizon
Network_or the QCA or both of them and may provide a copy of an

complaint lodged with Aurizon Network to the QCA.

(b) Aurizon-Network-willAurizon Network will not unreasonably prevent or
hinder a Complainant from providing information or documents for the
purposes of its complaint to the QCA, including by invoking any rights

in relation to confidentiality that would otherwise prevent the
disclosure of such information or documents.

(c) Aurizon Network must advise the QCA, as soon as practicable, of any
complaints it receives pursuant to clause-3-23(a)- 3.20(a).

(d) Aurizon Network willmust:
(i) promptly investigate complaints received pursuantto-clause

3-23(a)-under 3.20(a); and

(i) advise the eemplairantComplainant and the QCA in writing
of the outcome of that investigation and Aurizon Network’s

proposed response, if any, and-use-reasonable-endeavours
to-de-so-within20n0 later than twenty (20) Business Days
after receiving such a complaint.
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(e) Where the eemplairantComplainant is not satisfied with the outcome
of Aurizon Network’s investigation, the eemplainant-eanComplainant
may apply to the QCA seeking an audit of the relevant subject of the
complaint. The QCA will consider such a request and determine
whether to request Aurizon Network to conduct an audit in
accordance with clause-10.8:10.6.3.

S e bas e VL0
(f) Aurizon Network may-apphy-in-writing-to-the- QCA-formust ensure that
the Compliance Officer establishes and maintains a waiverrecord of
some-or-all-of-its-obligationsAurizon Network’s Complaint handling
times under this Part3clause 3.20 for publication in the annual
compliance report prepared under Part 10 of this Undertaking.

Section F — Responsibility for Rail Infrastructure

3.21 Line Diagrams
a The Line Diagrams indicate those parts of the Queensland rail
network that are Rail Infrastructure.

b During the Term, Aurizon Network must, as necessary but at intervals

of no greater than six (6) Months:

(i) review and amend the Line Diagrams to reflect changes that

have been made to the configuration or ownership of the
Rail Infrastructure; and

(ii) publish on either-Aurizon Network’s website:

A the current version of the Line Diagrams; and

(B) a temperarydescription of the changes made since
the immediately preceding version of the Line
Diagrams.

(c) If Aurizon Network:

(i) assigns or transfers ownership of existing or new Rail
Infrastructure from Aurizon Network to an Aurizon Party; or

i removes existing Rail Infrastructure (except where such Rail
Infrastructure is already identified in the Line Diagrams for
future removal) or amends the Line Diagrams to identify any
existing Rail Infrastructure for future removal, except where
the change:

(A) is minor or administrative in nature; or

(B) does not reflect a permanent basis—reduction in

Existing Capacity that would affect an Access
Holder’'s Access other than in accordance with an

Access Agreement or this Undertaking (for
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example, where level crossings are removed or
reconfigurations of Track are undertaken),

this Undertaking ceases to apply to that Rail Infrastructure, and
Aurizon Network must immediately notify the QCA with details of the
assignment, transfer, removal or amendment under this clause
3.21(c).

(d) If the QCA or an Access Seeker or Access Holder is reasonably of the

opinion that Line Diagrams prepared and published in accordance
with ¢l 21(b):

i do not indicate those parts of the Queensland rail network
that are Rail Infrastructure; or

i do not reflect that the Rail Infrastructure does not apply to
his Undertaking in rdance with cl .21

the QCA or that Access Seeker or Access Holder may request in

writing that Aurizon Network review and, if necessary, amend the Line
Diagrams in rdance with cl .21(b).

(e) If Aurizon Network receives a request under clause 3.21(d), Aurizon
Network must:

i if the QCA made the request, within thirty (30) days after

receiving that request, make any necessary amendments to
the Line Diagrams; and

i if an Access Seeker or Access Holder made the request:

A romptly notify the QCA of that request;
(B) review the Line Diagrams;
C within thirty (30) days after receiving the request

give the QCA and the Access Seeker or Access
Holder notice of whether Aurizon Network accepts
the matters set out in the request and., if so, the
action that Aurizon Network proposes to take; and

(D) make any required amendments to the Line
Diagrams within fourteen (14) days after:

(1) where Aurizon Network has accepted the

matters set out in the request, the giving
f the noti nder cl .21 i

or

(2) if there is a Dispute, the resolution of the

Dispute in favour of the Access Seeker or
Access Holder.

f An Access Seeker or Access Holder may only refer a matter in
relation to the Line Diagrams to be resolved under Part 11:
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(i) after Aurizon Network has notified that party in accordance
with cl 21(e)(ii or

(ii) if Aurizon Network fails to comply with clause 3.21(e)(ii).
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Part 4. Negotiation Frameweorkiramework

4.1 Overview

(@)

(b)

The granting of Access will be underpinned by an Access Agreement
that will be developed and finalised as part of the negotiation
framework.

Part-4Part 4 addresses the process by which ar-acecess-seekera
person may apply for, negotiate and develop an Access Agreement.
In particular, under Part-4:Part 4:

(i)

(i)

An-access-seekerA Prospective Access Seeker may obtain
Preliminary Information prior to submitting an application for
Access from the Website or, if Capacity Information is
required, by lodging a request with Aurizon Network (clause

4-2y-4.2).

An Access Application for-Aceess-by an Access Seeker must
be provided in the appropriate form-and-by. By submitting
an Access Application, the Access Seeker agrees to be
bound by this Undertaking. Aurizon Network will provide
notice of any incorrectly completed sections or missing
information and may request additional evidence regarding
the use of Access Rights and to assess Capacity Allecation

{elause-4-3}-allocation (clause 4.3).

Aurizon Network will provide an Acknowledgement Notice
and confirm preparation of an ndicative-AccessProposallAP
once additional information or a properly completed Access
Application is received. In specified circumstances, the
negotiation process may be suspended (clause-4-4).4.4).

Aurizon Network will develop an appropriate rdicative

Access-Proposal{IAP) for the Access Rights sought. The
Access Seeker may notify Aurizon Network regarding

concerns about the IAP (clause-4-6)- 4.6).
An Access Seeker must provide-written-netification-tenotify

Aurizon Network if it intends to progress its Access
Application; based on the arrangements within the IAP

(clause-4-7-4.7).

(vi) Where Access Rights cannot be provided in the absence of

an Expansion, clause 4.8 provides a process for the
separation of Access Applications and suspension of the
negotiation process for Access (clause 4.8).

f4y(vii)  Where multiple Access Applications for the same Access

Rights are made, clause-4-8.4.9 provides a mechanism for
determining who shalimust be treated as the Access Seeker.
In these circumstances, Aurizon Network may disclose
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4.2

4.3

certain information without breaching its confidentiality

obligations (clause-4-8)- 4.9).

{viiy(viii) The Negotiation Period commences once the notification of
intent to progress an Access Application is provided by the
Access Seeker. Specific issues are to be addressed during
the Negotiation Period. Aurizon Network may provide
Additional Information to the Access Seeker (clause

4.10). 4.11).

{wii(ix) Aurizon Network may issue a Negotiation Cessation Notice
to an Access Seeker in certain circumstances (clause

4.12). 4.13).

(c) A diagrammatic representation of the negotiation framework is set out
in schedule-H-Schedule H.

d Part 4 must be read in conjunction with the processes outlined in Part
7 and Part 8.

e Any Dispute regarding a decision made, or notice given, by Aurizon
Network under this Part 4 must be notified to the QCA and Aurizon
Network within ten (10) Business Days after the Prospective Access
Seeker , Access Seeker, Customer, Railway Operator or Train
Operator (as applicable) receives notice of Aurizon Network’s

decision or notice and that Dispute must be dealt with under clause
11.1.

Initial enquiries

(a) Prior to submitting an Access Application, a prespective-aceess
seekerProspective Access Seeker may meet with Aurizon Network to
discuss the Access Application process and to seek clarification of the
process as outlined in this Undertaking.

(b) Aurizon Network willmust promptly provide prospective-access
seekersProspective Access Seekers with information regarding the

Access Application process. All Preliminary Information and the
application form(s) for Access Applications willmust be displayed on
the Website.

(c) A prospective-acecess-seekerProspective Access Seeker may lodge a
request for Capacity Information with Aurizon Network and Aurizon

Network willmust provide that Capacity Information within ten (10)
Business Days after receiving that request.

(d) Aurizon Network must keep the Preliminary Information and the
Capacity Information current and accurate.

Access Application

(a) Requests for Access must be submitted to Aurizon Network in the
form of an Access Application.
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(b) By submitting an Access Application, the_Prospective Access Seeker
agrees to be bound by all the provisions of this Undertaking as they
relate to Access Seekers.

fe——I
applicable, Aurrzon Network must W|th|n %1 Ol Busmess Days after
receipt of a purported Access Application, notify the
purportedProspective Access Application,-write-to-the-persen-who
boced

(c) notifying-themSeeker that-:

{———the purported Access Application is-incomplete-and
(i) has not been properly completed, including specifying

whatthe information is-required to make the application
complete and compliant:;_or

(@) Within10-Busi 0 : ot of an A
Application-Aurizon Network may-write-to-the-persen-whe
lodgedthefecessAnplicationreguestingrequests more

evidence or information, to the extent reasonably required;

eludineevid irformation:

(A) regarding theirthe Prospective Access Seeker’s or
Access Seeker’s ability to futhy-utilise the requested
Access Rights (on the basis of the factors listed in
clause— - = e e athersreddars ol
bemshsiieeboencl o cn oo cadl oo il o
the Rail-Infrastructure such-as owners_4.13(c));

H(B) to satisfy Aurizon Network that the Non-availability

Circumstances exist; or-operators-ef-unloading
facilities;-and

{)C)  required-to assess Capacitythe allocation related
issues-and-to-prepare-antAPof Capacity in
accordance with Part 7 and, if applicable, Part 8.

(d) A person referred-to-in-clause-4-3(e)-or(d)receiving a notice under
clauses 4.3(c)(i) or 4.3(c)(ii) must provide-:

(i) the revised Access Application; or
(ii) the requested information-under-elause-4.3(d)-evidence or

information

{e} within twenty (20) Business Days of Aurizon Network’s notice or
request as appllcable or such other perlod as may be agreed e
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(e) If clause 4.3(d) is not complied with in any respect, Aurizon Network

may notify the relevant person that Aurizon Network will take no
further action in relation to the request for Access and that the request
for Access is deemed to be withdrawn. A notice under this

clause 4.3(e) does not prevent a person from submitting a new
request for Access.

f Without otherwise affecting Aurizon Network’s discretion to give a
notice under clause 4.3(e), Aurizon Network must provide notice to
the relevant person that it will not take any further action in relation to

a request for Access if that request for Access relates to a Transfer
and the evidence referred to in clause 6 of Schedule B has not been

provided.

(Q) If a Dispute arises in relation to this Part 4 within a timeframe
prescribed under this clause 4.3, including:

(i) the ten (10) Business Day time period outlined in
| 4. Lor

i the twenty (20) Business Day time period outlined in

clause 4.3(d),

such timeframe will be extended by the time between the issuing of a
Dispute Notice and the date of resolution of the Dispute (or such

longer time as may be determined by the QCA in the resolution of the
Dispute and having regard to the time reasonably required to
implement the steps and matters needed to give effect to the
resolution).

4.4 Acknowledgement of Access Application
(@)  Within ten (10) Business Days afterof receiving-:
(i) a properly completed Access Application; or the

(ii) any further evidence or information requested under clause
4:3(d);-as-applicable 4.3(c).

{a} whichever is the later, Aurizon Network will give the relevant
Prospective Access Seeker a written-notice (Acknowledgement
Notice:):

(i) acknowledging receipt of the Access Application;-and
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{i}(iv) __ confirming that Aurizon Network will prepare an Indicative
AceessProposallAP for the requested Access-; and

(v) Fhe-confirming the date Aurizon Network received the later
of:
A the properly completed Access Application; or
B any further evidence or information requested
under clause 4.3(c),
as applicable.

(b) Subiject to confirmation under the Acknowledgement Notice-wil-be-:

{B(i) the date-on-which-theProspective Access Seeker’'s Access
Application will be deemed to have been received for the
purposes of this Undertaking-; and

(ii) a-suspensionif relevant, the Access Seeker will be deemed

to have joined the Queue in respect of the Access Rights
sought,

{ii———on the later of the negetiationprocess-under

{B} AurizenNetwork-and-date the Access Seeker-agreeto-restartor

A
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(ii) ansubmits a properly completed Access Application-is

resehredby or
(iv) provides to Aurizon Network any further evidence or
information r nder cl 4,

() Subject to clause 4.8, if Aurizon Network receives an Access
Application for Access Rights which de-ret-commence untilon a date

more than threefive (5) years after the date on which the relevant
Access Application would be deemed to have been received by
Aurizon Network under clause-4-4(b)(Receipt Date);-and 4.4(b),
then Aurizon Network may reject the Access Application. Rejection of
the Access Application does not restrict the relevant Access Seeker
from submitting a new Access Application for the same Access Rights

at a later date.
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#(d) Where Aurizon Network notifies an Access Seeker that Aurizon
Network is-rejectingrejects the Access Seeker’'s Access Application
under clause-4-4(e)_4.4(c) (Rejection Notice):

(i) the rejection will take effect five_ten (10) Business Days after
Aurizon Network gives the Rejection Notice-and-al-time
perogsa sls;_gats EE.E at gt;ﬁt - EE.EEEI ppiicatic
LA 0 aresispended; and

the Access Application {exceptinrelation
tetherele i Disonie
——contindeis deemed to be suspended-unti-the
Dj s detormined.ir th ol
H1-1-oris-withdrawn by-the-Access-Seeker;

. here the Dispute | i ¢ :
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@i , , . .
(il where E”;.'E cae Ellt Il-lfﬂ AN ) I’ ;
extended-by-the-period-from {and-ineluding)-the date en
) IE , HHZE Stwe gE.lIEt EE.HE;“ EEE”E .{El E.
the rejection takes effect under clause 4.4(d)(i).

4.5 Revisions to an Access Application

(@)  rdereatelsnendedocmeniblelise hes boon clinn o oy feones
IEEE slsy”t ° | E.t y E!EE “PESE IH '5 Seeker.
the-Aececess-An Access Seeker may-, by written request to Aurizon
Network (acting reasonably-and-in-good-faith)), vary its Access

Application;provided-that at any time after receipt of an
Acknowl ment Notice in rdance with this cl 4.5.

{a)(b) __If the requested variation to the Access Application is not a Material
Variation-, then the Access Application is varied as requested by the
Access Seeker and the process under this Undertaking for the Access
Application will continue provided that:

Lo hudzen-tletwedcisottheviewthadil a requesiecvariation ==
: . e vi | 9 . Indicati
Access Proposal for the Access Seeker.

i It_within-five-Busi 0 tor Auri N .
notice-under clause 4.5(b);-4.5(a) is received prior to
Aurizon Network giving an IAP to the relevant Access
Seeker gives written notice to-Aurizon Network that it wishes
. " : ALt . l
variationthen:; and
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where-Aurizon Network has already commenced preparing

the lndicaiietecocs Pracosa AP,

{e} Aurizon Network may, by-written notice to the Access Seeker,
extend the date by which it must give the lndicative-Access
Propesall AP to the Access Seeker by a period of no more th

om-{and-in dina)-the date on-which A on-Nahvo

an that

clause-4-5(e)-.ten (10) Business Days.
H—-IF:
{h—— _Aurizon Network gives-a-netice-under-clause-4-5(b)and
” dod .,SI : E;E‘Ets
whethertherelevant-considers a requested variation is a
Material Variation,

——then:
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| . Ig' ith ol 11.1: '
{iv}(c) felowing-determination Aurizon Network must, within ten (10)

Business Days of receipt of the Bispute:proposed variation under
clause 4.5(a), notify the Access Seeker of:

A S “5. e E(.E) EIE (E)l “EE.EE .Ell;l; ; EI Ea_ 2 ;E
and

(i) where-applicable;-its reasons for considering the variation is
a Material Variation;

(ii) the time-withinextent to which Aurizen-Netweorkit is
requiredpossible to provide-an-tndicativeseparate the Access
PropesalApplication (as varied) so that one Access

Application may proceed without containing a Material
Variation;

iii the extent to which the Material Variation causes or
contributes to the Access Seeker-is-extended-by-the-period
from-{and-including)-the-date-en-Application relating to
Access Rights which cannot be provided in the absence of
an Expansion;

iv the extent that Available Capacity exists which can satisf
part of the Access Rights sought by the Access Application
with the proposed Material Variation; and

(v) the date by when Aurizon Network (acting reasonably)
estimates that it will issue an IAP or revised IAP (as
applicable) to accommodate the Material Variation.

(d) If, within five (5) Business Days after receipt of a notice under
| 4, he A ker:

B)(i) notifies Aurizon Network that it wishes to continue with the
Material Variation, subject to clause 4.5(e), Aurizon Network
. Etl E.E the-Access See E. IE EEE.E ause E(sl) e {Et. ° will
use reasonable endeavours to accommodate the Material
Variation including by issuing an IAP or a revised IAP (as
applicable) in accordance with this clause 4.5 within a
reasonable time following receipt of any information
requested under clause-+1-1-_4.5(f)(ii) and having regard to
all relevant circumstances including:

A the nature and extent of the Material Variation; and

B the effect that the Material Variation has, or would
have had, on any processes already carried out, or
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to be carried out, by Aurizon Network or the Access
Seeker in accordance with this Part 4 (including the
extent of inconsistency with any parameters or
other information upon which a relevant Capacity
Analysis has been based) or any other provision of

this Undertakin

i notifies Aurizon Network that it requires the Access
Application to be separated (so that one Access Application
may proceed without a Material Variation), then:

(A) in respect of the Access Rights that can be
provided without a Material Variation, the Access
Application will be taken to be varied to that extent
and the process under this Undertaking for that

varied Access Application will continue in
rdance with cl 4. .an

(B) in respect of the Access Rights that cannot be
provided without a Material Variation:

(1) those Access Rights will be deemed to be
the subject of a separate Access
Application; and

2 that separate Access Application will be
deemed to be received on the date that
Aurizon Network was given the notice
nder this cl 4, .an
he pr incl 4, i) will
apply in respect of that separate Access
Application; or
iii either:
(A) notifies Aurizon Network that it does not wish to

continue with any variation to the Access
Application; or

B does not give Aurizon Network a notice under this

clause 4.5(d),

then the variation (including the Material Variation) is
deemed to be withdrawn and negotiations for Access Rights
outlined in this Part 4 will proceed without the variation.

e If a Material Variation causes or contributes to the Access Application

relating to Access Rights which cannot be provided in the absence of
an Expansion (based on an Initial Capacity Assessment) and the

A ker notifies Aurizon Network under cl 4. i) or
4.5(d)(ii)(B), then:

(i) to the extent that Available Capacity exists which can satisfy
part of the Access Rights sought by the Access Application
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with the proposed Material Variation, the IAP or revised |IAP
as applicable) to be prepared under clause 4.5(d)(i) or
clause 4.5(d)(ii)(B) (as applicable) will be prepared only in
relation to that portion of the Access Rights that can be
provided in the absence of an Expansion and clause 4.5(j)
will apply to that portion of the Access Rights sought which
cannot be provided in the absence of an Expansion; or

i if Aurizon Network cannot satisfy any part of the Access

Rights sought by the Access Seeker without an Expansion,
| 4.5(j) will ly.

f If an IAP or revised IAP (as applicable) must be prepared by Aurizon
Network under this clause 4.5, then:

(i) it must be accompanied by or include a statement drawing to
the Access Seeker’s attention the requirements under
clause 4.5(h) and the potential consequence under
clause 4.5(j);

(ii) Aurizon Network may request the Access Seeker to provide
more evidence or information, to the extent reasonably
required:

(A) regarding the Access Seeker’s ability to utilise the

requested Access Rights (on the basis of the
f rs li incl 4.1 Lor

(B) to assess the allocation of Capacity in accordance
with Part 7 and, if licable, Part 8;

iii the Access Seeker must provide any requested evidence or

information (except to the extent the Non-availability
Circumstances exist) as soon as reasonably practicable (but

within no more than twenty (20) Business Days of Aurizon
Network’s request for that evidence or information or such
other period as may be agreed); and

iv if the evidence or information required to be provided by the

Access Seeker under clause 4.5(f)(iii) is not provided to

Aurizon Network within the required time period under
| 4.5(f)(iii), then:

(A) Aurizon Network’s obligations in relation to
preparing the IAP or the revised IAP (as applicable)
in response to the Material Variation cease;

(B) the Material Variation is deemed to be withdrawn;
and

(©) negotiations for Access Rights outlined in this Part
4 will proceed without the Material Variation.

(9) The Access Seeker must, within ten (10) Business Days after being
given the |AP or revised IAP (as applicable) issued by Aurizon
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Network under this clause 4.5 in response to a Material Variation,
notify Aurizon Network that it intends to continue to negotiate for
Access Rights in accordance with this Undertaking either:

i on the basis of the IAP or the revised IAP (as applicable

issued by Aurizon Network under this clause 4.5 in
response to a Material Variation; or

i without the Material Variation to the Access Application.

(h) If an Access Seeker notifies Aurizon Network in accordance with
clause 4.5(g)(ii), the Material Variation is deemed to be withdrawn

and the process under this Part 4 will continues without the Material
Variation.

i If:
i a request to vary an Access Application was made after the

relevant Access Seeker has given Aurizon Network a

notification of intent under cl 4.7inr f th
Access Application and Aurizon Network notifies the Access
Seeker under clause 4.5(c) that it considers all or a portion
of the requested variation is a Material Variation;

i Aurizon Network has received a notice under
clause 4.5(g)(i) and there was a portion of the Material

Variation that could not be provided in the absence of an
Expansion (based on an Initial Capacity Assessment) under

| 4. i):
iii | 4. ii lies; or
iv the Access Seeker does not notify Aurizon Network in

accordance with clause 4.5(q),

then the following apply:
(v) where clause 4.5(i)(i) applies:

(A) the Material Variation is deemed to be withdrawn
by the Access Seeker and, for clarity, the process

under this Part 4 will cease in respect of that
Material Variation; and

B the process under this Part 4 will continue for the
Access Application;
vi the relevant Access Application (including the Material
Variation) or, in th f cl 4.5(i)(ii), the relevan

portion of the Access Application (including the relevant
portion of the Material Variation), is deemed to be withdrawn
by the Access Seeker and, for clarity, the negotiation
process under this Part 4 will cease in respect of that
Access Application or, in the case of clause 4.5(i)(ii), the

relevant portion of the Access Application; and
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Vi except where that Access Seeker has notified Aurizon

Network to the contrary, a new request for Access in respect
of the whole or any part of the Material Variation or Access
Application licable) withdrawn under cl 4.5(i)(v

or (vi) is deemed submitted to Aurizon Network on the date

of Aurizon Network’s notice given under clause 4.5(c), and

the negotiation process for that new request for Access wiill
start at the beginning of the process under this Part 4.

(i) If a change described in clause 4.10.1(c)(ii) or 4.10.1(c)(iii)
constitutes a Material Variation, references in this clause 4.5 to
Access Seeker will be taken to refer to the incoming Access Seeker
from the date when the incoming Access Seeker replaces the existing

A ker in rdance with cl 4.10.1 i) or
4.10.1(c)(iii) as applicable.
k i | 4.5(i), the n iation pr nder this Part 4 i

suspended for the period:

(i) from (and including) the time that the Access Seeker
requested the Material Variation; and

i until (and including) the time when:

(A) the request for Material Variation is deemed to be

withdrawn under cl 4. iii), 4.5(f)(iv)(B) or
4.5(h); or
(B) following the issue of an IAP or revised IAP in

response to the Material Variation under this
| 4.5, Aurizon Network is notifi nder

I 4.5(i
s ion Period
4.6 Indicative Access Proposal
(a) Aurizon Network will review the information received and assess the

Access Application to develop an irdicative-Access-Proposal
{AR) AP for the type of Access Rights being sought and having

regard to the appropriate form of Access Agreement referred to in

clause-5-1{¢)- 5.1(c).

b If an Access Application is received by Aurizon Network and Aurizon
Network considers (acting reasonably) that the Capacity is

constrained, as soon as practicable or in any case no later than the

date of the provision of the IAP or revised IAP, Aurizon Network must
advise the Access Seeker of this and, to the extent that the relevant

information is available at the relevant time, provide reasons why
such constraint cannot be mitigated except through an Expansion.

{b}(c) The IAP will outline:
() the Rollingstock and Rollingstock eenfigurationConfiguration;
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(i) the relevant operating characteristics;

(iii) an Initial Capacity Assessment (which is subject to
confirmation by a Capacity Analysis prepared in accordance
with clause-/--0- 22 brtegetherwith—toreoalearring
Frain-Services; 4.11.2(a)(v)) together with Aurizon Network’s
assumptions regarding Rollingstock, section run times and
loading and unloading times used in preparing that
assessment;-exeept:_(but, for clarity and efficiency, Aurizon

Network may use all or part of any pre-existing Capacity
assessment to the extent that it is appropriate to do so);

(iv) whether any other requests for Access exist that, if
approved, would affect Aurizon Network’s ability to grant the
Access Rights sought by the Access Seeker;

(V) an initial estimate of the Access Charge applicable to the
Train Service proposed and details of how the initial estimate
has been calculated, including where clauses 6:2-1(b);
6-2.26.2.2, 6.2.3 or 6-2:36.2.4 apply details of how those
clauses have been applied in calculating the initial estimate;

(vi) details of any further information_reasonably required from
the Access Seeker in preparation for the negotiation stage;
and

(vii) where the grant of Access Rights will require the
construction of an Expansion, information identifying the
likely need for an Expansion and identifying the Expansion,
including likely timeframes, to_the extent that this information
exists and is reasonably available to, and can lawfully be
provided by, Aurizon Network.

{e}(d) __ The IAP contains indicative arrangements only and does not oblige
Aurizon Network to provide Access.

{d)(e) _ Subject to any suspension of the negotiation process under clauses
4.5(1) or 4.8(d) occurrin fore the IAP is provi o the A

Seeker, or an extension of the relevant date under clause 4.5(b),
Aurizon Network will provide the IAP to the Access Seeker within
twenty (20) Business Days of the date of the Acknowledgement
Notice. However, where, due to the complexity of the Access
Application or other extenuating circumstances, it is not reasonable to
provide an IAP within that period-, Aurizon Network may, by written
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notice to the Access Seeker (to be given as soon as practicable and
in any case no later than fifteen (15) Business Days after the
Acknowledgement Notice), extend the period for the giving of an IAP
by up to a further twenty (20) Business Days. This period may be
further extended by agreement between Aurizon Network and the
Access Seeker.

{ex(f) Unless otherwise agreed by Aurizon Network and the Access Seeker,

the IAP expires sixty (60) Business Days after the later of:

(i) the date of its provision to the Access Seeker; and

(i) the date of issue of a revised IAP (if any) under clause
4.6(g);.4.6(h),

provided that where:

(iii) the negotiation process has been suspended under
clause-4-4(¢c); 4.5(1) or clause 4.8(a); and

(iv) Aurizon Network provided the IAP to the Access Seeker

prior to that suspension commencing,

the expiry date is extended by the period during which the negotiation
process was suspended.

() If the Access Seeker believes, acting reasonably, that the IAP has not

been prepared in accordance with this Undertaking and would
therefore not be an appropriate basis for continuing with the
negotiation process under this Undertaking, the Access Seeker will
notify Aurizon Network of its concerns in-writing-within twenty (20)
Business Days of being provided with the IAP, or such other
timeframe as Aurizon Network and the Access Seeker agree.

{g)(h) __ Aurizon Network will respond to the concerns of any Access Seeker

(i)

notified under clause-4-6(f) 4.6(g) including, where appropriate, by
making revisions to the IAP:

(i) within ten (10) Business Days after being notified under
clause-4-6(f); 4.6(g); or
(i) if due to the complexity of the concerns or other extenuating

circumstances it is not reasonable to provide a response
within that ten (10) Business Day period, a reasonable
period notified by Aurizon Network to the Access Seeker in
writing-within five (5) Business Days after the Access
Seeker’s notice to Aurizon Network under clause

4.6(1)..4.6(q).

If a Dispute arises in relation to this Part 4 within a timeframe

prescribed under this clause 4.6, including (but not limited to):

(i) the twenty (20) Business Day time period outlined in clause

4.6(e) (or, if extended in accordance with that clause, such

extended timeframe); and
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i the sixty (60) Business Day time period outlined in clause

4.6(f) (or, if extended in accordance with that clause, such
extended timeframe),

{h} such timeframe will be extended by the time between the issuing
of a Dispute Notice and the date of resolution of the Dispute (or such
longer time as may be determined by the QCA in the resolution of the
Dispute and having regard to the time reasonably required to

implement the steps and matters needed to give effect to the
resolution). Aurizon Network has no obligation to produce an IAP for

an Access Seeker that notifies Aurizon Network in-writing-that the
Access Seeker no longer wishes to proceed with its Access
Application.

4.7 Notification of intent

(@)

If an Access Seeker intends to progress its Access Application under
the-negotiation-process-set-out-in-this-Undertaking-on the basis of the
arrangements outlined in the IAP-{as-varied-in-aceerdance-with

clause-4-6(¢g);-if-applicable);, the Access Seeker must notify Aurizon
Network of its intention ir-writing,-prior to the expiry of the IAP in

accordance with clause-4-6(e)- 4.6(f). Notification must be in the
form set out in the IAP.

Where an Access Seeker does not notify Aurizon Network under

clause- —-- -—c-iediniontiondesreoeas e focoas Lo sliondion cddes

to-the AP s-expiry; 4.7(a), the Access Application and the IAP are
takendeemed to have-beenbe withdrawn on the IAP’s expiry date.

4.8 Access Applications that require Expansions

a

If an Access Application is received by Aurizon Network which is, in

part, for Access Rights which cannot be provided in the absence of an
Expansion, Aurizon Network must notify the Access Seeker of the
portion of the Access Rights being sought which can be provided

without an Expansion as soon as practicable or in any case no later
han th f the provision of the IAP under cl 4.

(b) Within five (5) Business Days of receipt of notice from Aurizon

Network under clause 4.8(a), the Access Seeker must notify Aurizon
Network whether or not it requires the Access Application to be
separated as contemplated by this clause.

(€) If the Access Seeker elects for the Access Application to be

separated:

(i) the Access Rights that can be provided without an
Expansion will:

(A) be deemed to be the subject of one Access
Application made on the date the Access Seeker’s

original Access Application was deemed to be
receiv nder cl 4.4
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B roceed in accordance with the process under this
Part 4;

i the Access Rights that can be provided only with an
Expansion will be deemed to be the subject of a second
Access Application made on the date the Access Seeker’s
original Access Application was deemed to be received

nder cl 4.4(b); an

iii the separation of the Access Application into two Access

Applications will occur without having to follow the process
nder cl 4.5,
d The following provisions will apply where the Access Seeker elects
that the Access Application will not be separated and in respect of the
nd A Application referr incl 4, ii):
i clauses 8.2 to 8.9 will apply;

i the negotiation process for Access may be suspended
(before or after the provision of an IAP) by either Aurizon

Network or the relevant Access Seeker giving notice to the
other (provided that a notice given under this clause must

give reasons for the suspension); and

iii a suspension of the negotiation process under
| 4. ii) contin ntil th h

(A) Aurizon Network and the Access Seeker enter into

an agreement as to how an Expansion is to be
fun in rdance with cl 2.1 ii);

(B) a determination of a relevant Dispute specifies,
subject to the terms of this Undertaking what

Expansion is required and how that Expansion is to
be funded:; or

() Aurizon Network and the Access Seeker agree to
restart or continue negotiations for Access in
parallel with any negotiations over funding of the
required Expansion.

(e) When Aurizon Network suspends the negotiation process in

rdance with cl 4. i), Aurizon Network:

(i) may request at intervals not more than every six (6) Months
that the Access Seeker confirm, in writing:

(A) the Access Seeker’s ongoing requirement for the
Access Rights;

(B) the reasonable likelihood that the Access Seeker
will be able to utilise the requested Access Rights
at the proposed date of commencement of those
Access Rights (on the basis of the factors listed in
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| 4.1 nd provi ny relevan

information or evidence requested by Aurizon
Network (acting reasonably); and

(©C) any material change to the information contained in
their Access Application or provided in respect of
the matters referred to in clause 4.3(d); and

i must, as soon as practicable, notify the Access Seeker of
any changes to an Expansion that will impact the proposed
timing or provision of Access relevant to the Access
Seeker's Access Application.

f If the document or information referred to in clause 4.8(e)(i) is not

provided to Aurizon Network within the period that is twenty (20)
Business Days after Aurizon Network’s request, Aurizon Network may
notify the relevant person that Aurizon Network will take no further
action in relation to the request for Access and that the request for

A i m withdrawn. A noti nder this cl 4.8(f

does not prevent a person from submitting a new request for Access.

(Q) Where a Provisional Capacity Allocation (as defined under

| . ii)) h n gran nA ker, Aurizon
Network may, acting reasonably and in good faith, suspend
negotiations with other Access Seekers for Access Rights which, if
the holder of the Provisional Capacity Allocation executes an Access
Agreement in respect of the Provisional Capacity Allocation, cannot
be provided in the absence of an Expansion, pending the outcome of
negotiations with the holder of the Provisional Capacity Allocation.

4.84.9 Multiple applications for the same Access

(a) Wherelf more than one party has submitted an Access Application for
the same Access Rights and:

(i) one of the parties that has applied for Access is the
Customer stenceiiheclhorsariostorihaliecass this
adereldnerne o blop adondllend ne Cosloner oo
the-Access-Seeker{Customer-Access Seeker)-and

" N , ith that O
Acecess-SeekerorAccess Seeker:

(A) this Undertaking and Aurizon Network will treat the
Customer Access Seeker as the sole Access

Seeker and the other relevant Access Seekers’
Access Applications for the same Access Rights as
having been withdrawn; and

(B) Aurizon Network must negotiate solely with that

Customer Access Seeker; or

(i) the only parties that applied for Access are Railway

Operators—tric-aderaldroaneturan tlebvedcudlleead

Part 4: Negotiation page 76



then, to the extent that each Railway Operator is either:

(A) Wherecurrently engaged in negotiations with a
Customer in respect of a potential haulage
agreement in respect of the Access Rights being
sought; or

(B) a party to an existing haulage agreement with the
Customer in respect of the Access Rights being
sought;

then:
C

(C) this Undertaking and Aurizon Network will treat the
Railway Operators as Access Seekers; and

(D) Aurizon Network will negotiate with each of those
Railway Operators until an alternative Railway
Operator is (or Railway Operators are) nominated
in writing by the Customer to Aurizon Network.

(b) Notwithstanding any other provision in this Part 4, if clause
4.8(a)(i)_4.9(a)(ii) applies, the-CustemerAurizon Network is not
obliged to enter into an Access Agreement with a Railway Operator

until a nomination for a Railway Operator is received from the relevant
Customer.

Aurizon Network may, for th 1 f cl 4. iscl

the Customer that an Access Application by an Access Seeker mayin
respect of that Customer has been received (that disclosure will not

constitute a breach of the confidentiality obligations owed by Aurizon
Network under Part 3).

d Access Applications that constitute Mutually Exclusive Access
Applications will It with in rdance with cl 7.
4.10 Regquirements for Customers, Customer Access Seekers and
Train rator
4.10.1 ners ar mer A ger:

{b}(a) A Customer Access Seeker may (in its absolute discretion) give

written notice to Aurizon Network nominating a Railway Operator
(Nominee Operator) to act on its behalf for the purposespurpose of
assisting the Customer Access Seeker with its Access Application
including in negotiations with Aurizon Network for the requested
Access. -Unless the Customer Access Seeker’'s nomination expressly
indicates otherwise or thatthe nomination is revoked by notice to
Aurizon Network:
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(i) the Nominee Operator will, for the purpose of this
UndertakenUndertaking, be taken to be the Customer
Access Seeker’s agent in relation to the Access Application
including for the giving of any notices that may or are
required to be given under this Undertaking (but not for the
execution of any Access Agreement or other agreement);
and

(i) despite any other provision to the contrary in this
Undertaking, any information disclosed to the Nominee
Operator by Aurizon Network or disclosed to Aurizon
Network by the Nominee Operator will be treated as though
it was disclosed to or by the Customer Access Seeker, as
applicable.

(b) Hewever-wherelf Aurizon Network receives notices from both the
Nominee Operator and the Customer Access Seeker in respect of the
same requirement under this Undertaking or the same subject matter,
the Nominee Operator’s notice is of no effect and will be disregarded
by Aurizon Network.

e
(€) theAt any time during negotiations under this Part 4:

(i) a Customer doesnoet-Access Seeker may withdraw any
nomination m nder cl 4.10.1 r repl h

nomination by nominating a different Railway Operator to act
on its behalf;

i a person may take over an Access Seeker’'s Access

Application where that person is the Customer for that
Access Seeker; or

(ii) a Customer Access Seeker may nominate the-a Railway
Operator under clause 4.10.1(a),

priertoor Access Seeker (as applicable).
(d) From the date on which Aurizon Network issues-an-trdicative-Aceess
Propesatie-each-ofis given a notice under:

(i) clause 4.10.1(c)(i) withdrawing a nomination, the relevant
Railway OperatersyandOperator will cease to be a Nominee
rator for th r fcl 4.10.1 nd Aurizon
Network must immediately cease providing the Railway
Operator with any information in respect of the relevant
Access Application;

) 2y enle ermoere f. he-releva |t| | {a:”a* ES_E,E'EE'S has
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(ii) Aorizenblebvedemaybyunitenneticeto-clause 4.10.1(c)(i)
nominating a different Railway Operator, that Railway
Operator will become the Nominee Operator (replacing the
Railway Operator who was previously nominated) for the
purpose of clause 4.10.1(a) and Aurizon Network must
immediately cease providing the exiting Railway Operator
with any information in respect of the relevant Access
Application;

cl gggg 4.10.1(c)(ii), the Customer and%heeempemqgﬁanway

WI|| become the Access Seeker penemggreglacmg the p#ew&encf
Hrodmetectens

{e)(iii)  Where-clause-4-8(a)(ii)-applies-andexisting Access Seeker)
for the relevant Gustomer-nominates-a-relevantRailway

Operator prior to-Aurizon Network preparing-an-Indicative
Access Proposal-for each of the relevant Railway Operators,
only-for the Railway Operator nominated by the

Gustomer-Access Application; or

iv | 4.10.1(c)(iii) and a notice from the relevant Railw
Operator accepting the Customer Access Seeker’s
nomination, the Railway Operator will become the Access
Seeker (replacing the existing Customer Access Seeker) for
the relevant Access Application.

e If a person becomes the Access Seeker for an Access Application
replacing the existing A ker) under cl 4.10.1 iii) or
iv) (as applicable), that person by doing so agrees to be bound by all

the provisions of this Undertaking as they relate to Access Seekers.

f If a transfer of an Access Application occurs in accordance with
| 4.10.1 r (iv), then:

{e}(i) Aurizon Network may:must provide the incoming Access
Seeker with a copy of:

slhsadBle

(A) Such-disclosures-will-net-constitute-athe Access
Application;

B notices and other documents (including any IAP

given to or by the outgoing Access Seeker by or to
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Aurizon Network as expressly required to be given
in accordance with this Undertaking; and

(C) _ any other documents exchanged between Aurizon
Network and the outgoing Access Seeker that are
material to the Access Application and any related
negotiations,

except to the extent that providing that information would:

(D) be in breach of theAurizon Network’s confidentiality

obligations ewed-by-AurizonNetwork-underPart-3-
under Part 3; or

¥ ]!‘EEEI.EE Aippricatior slt |a|t constitute Mutually-Exc EEI'“E ‘ ‘ss_es.s

(E) disclose information to the incoming Access Seeker
that is commercially sensitive to the outgoing
Access Seeker or that is not required to be

disclosed to the incoming Access Seeker in order
to progress the Access Application (or both); and

i on Aurizon Network’s written request, the incoming Access

Seeker must provide to Aurizon Network or procure for
Aurizon Network:

A appropriate replacement information to the extent
reasonably required; or

(B) authority from the outgoing Access Seeker that
Aurizon Network may continue to use the relevant
information provided by the outgoing Access
Seeker in relation to the Access Application and
any related negotiations.

4.94.10.2 __ 77ain OQperators
(a) A request by a prospective Train Operator for Aurizon Network to
enter into a Train Operations AgreementDeed must be provided in
writing and:

{———identify the relevant Erd-User;

Loy sredeseseproidinopetliention e ne=as - eas
nominating-them-asthe“Access Holder (or Access Seeker)
and, if that Access Holder (or Access Seeker) is the Train
Operator?;, also identify the relevant Customer; and

{i(ii) __ contain the information required by an Access Application
and any other information reasonably required by Aurizon
Network to assess the request and complete the Train

Operations AgreementDeed.

(b) A negotiation process will apply to the prospective Train Operator as
specified in clause-4-10-4.11.
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(c) By submitting a request under clause-4-9(a) 4.10.2(a), the
prospective Train Operator agrees to be bound by all the provisions of

this Undertaklng as they relate to Traln Operators. ANhereAuﬁzen

4-104.11 __ Negotiation process
41014.11.1 Negotiation Period

(a) A Negotiation Period in respect of:

(i) an Access Seeker’s Access (including negotiation of the
terms and conditions of the relevant Access Agreement in
accordance with Part 5) commences on the date on which
the Access Seeker provides-anetification-of-intent-to
progress-an-Aececess-Application-notifies Aurizon Network in

accordance with clause-4.7:or 4.7; and

(i) a Train Operator’s Train Operations AgreementDeed
commences on the date that Train Operator has provided to
Aurizon Network all of the relevant information referred to in
clause-4.9(a)- 4.10.2.

(b) Once the Negotiation Period has commenced, the Access Seeker or
Train Operator, as applicable, and Aurizon Network will begin
negotiations as soon as reasonably possible-_in relation to an Access

Agreement or Train Operations Deed (as applicable).

(c) An Access Seeker’s Negotiation Period ceases on:

() the execution of an Access Agreement in respect of the
Access sought by the Access Seeker;

(i) Aurizon Network receiving-written notification by the Access
Seeker that it no longer wishes to proceed with its Access
Application;

(iii) Aurizon Network issuing a Negotiation Cessation Notice to
the Access Seeker pursuant-tounder clause

4.12(a); 4.13(a);
(iv) the date-:

(A) nine months(9) Months after the commencement of
the Negotiation Period except where
| 4111 iv)(B lies; or

B where the negotiation process has been suspended

in accordance with clause 4.5(l), nine (9) Months,
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plus the number of days of the Suspension Period,
after the commencement of the Negotiation Period,

{i} unless:

{AXC) both parties agree to extend the Negotiation Period,
in which case the Negotiation Period will continue
until the expiry of the agreed extended period; or

{B)}D) a Dispute arises between the parties in relation to
obligations-under the negotiation framework-in-this
Part4.Part 4 within the Negotiation Period, in
which case, the Negotiation Period will, subject to
clause 4.12(d)(ii), continue-until the Dispute’s4.13,
be extended by the time between the issuing of a
Dispute Notice and the date of the resolution

clause-4-10.1{c)}{iv)-agreed-by the parties;orof the
Dispute (or such longer time as may be determined
as-part-ofby the Dispute’sQCA in the resolution;-er
of the Dispute and having regard to the time
reasonably required to implement the steps and
matters needed to give effect to the resolution); or

(v) subject to clause-4-10-1(d}); 4.11.1(d), Aurizon Network no

longer being able to offer Access to the Access Seeker
under the terms of the IAP, either because of:

(A) Available Capacity being reduced; or

(B) Infrastructure Enhancements subsequently

committed to by-AurizenNetwork-adversely
impacting Aurizen-Netweork’sthe ability to develop
Infrastructure Enhancements contemplated by the

IAP-; or
Vi as otherwise provided in accordance with this Undertaking.
If:
(i) Aurizon Network can no longer offer Access to the Access

Seeker under the terms of the relevant IAP because of a

reason set out in clause-4-10- e} }(A)or
B):4.11.1(c)(v)(A) or 4.11.1(c)(v)(B); and

(i) either the remaining Available Capacity can satisfy part of
the Access Rights sought by the Access Seeker or the
contemplated Infrastructure Enhancements can be altered to
provide all or part of the Access Rights sought,

——Aurizon Network will notify the Access Seeker of that event and
the portion of the Access Rights being sought which can be provided
and:
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iii in that notice, to the extent possible on an unredacted basis

but aggregated so as to avoid disclosing the information that
is confidential and unable to be disclosed, provide the
Access Seeker with an objective, evidence-based
explanation as to why Available Capacity is being reduced or
Infrastructure Enhancements subsequently committed to
adversely impacting the ability to develop Infrastructure
Enhancements contemplated by the IAP;

{i(iv) _if requested by the Access Seeker within ten (10) Business
Days after the Access Seeker is given such a notice,
prepare and issue to the Access Seeker a revised IAP in
accordance with clause-4-6 4.6 in relation to that portion of
the Access Rights that can be provided; and

fvy(v) _if, within ten (10) Business Days after being given the
revised IAP, the Access Seeker notifies Aurizon Network
that it intends to continue to negotiate for Access Rights in
acecordance-with-this-Undertaking-on the basis of the revised
IAP, the negotiation process outlined in this Part-4Part 4 will
recommence from that point.

——Aurizon Network’s obligation under this clause

4-10-1{d); 4.11.1(d), to the extent that it relates to Infrastructure
Enhancements, is subject to Aurizon Network’s obligations under Part
8Part 8 and Aurizon Network is not required to do anything pursuant
te-in accordance with this clause-4-10-1{d) 4.11.1(d) that would
cause or contribute to it failing to comply with Part-8-Part 8.

For clarity:

(i) to the extent that all or part of the Access Rights sought by
the Access Seeker cannot be provided asreferred-to
wnderdue to there being insufficient remaining Available
Capacity or the contemplated Infrastructure Enhancements
cannot be sufficiently altered as contemplated by clause
410 Hd)(ii); 4.11.1(d)(ii); or

(i) the negotiation process is not recommenced under clause

410-Hc)iv) 4.11.1(d)(v) in respect of all or part of the
Access Rights sought by the Access Seeker,

then-as the Negotiation Period in respect of those relevant Access
Rights will have ceased and any future request by the Access Seeker

in respect of those Access Rights will reed-to-start-atthe-beginning-of
the-negetiation-process-underthis-Part4.be treated as a new Access
Application.

A Train Operator’s Negotiation Period ceases on:
() the execution of the Train Operations AgreementDeed;

Part 4: Negotiation

page 83



(i)

(iv)

(vi)

Aurizon Network receiving-witter notification by the Train
Operator that it no longer wishes to negotiate or enter into
the Train Operations AgreementDeed;

Aurizon Network issuing a Negotiation Cessation Notice to

the Train Operator pursuantio-clause-4-12;under
clause 4.13;

the expiration of nine menths(9) Months from the date that
the Train Operator is nominated by the relevant End

UserAccess Holder or Access Seeker, as the case may be,
unless:

(A) both parties agree to extend the Negotiation Period,
in which case the Negotiation Period will continue
until the expiry of the agreed extended period; or

(B) a Dispute arises between the parties in relation to

chlicodionadnthis rocotisiomim e s e -
4;Part 4 within the Negotiation Period, in which
case, the Negotiation Period will, subject to clause
412 continde-untiHthe Dispute’s 4.13, be extended
by the time between the issuing of a Dispute Notice
and the date of the finding (or such longer time as
may be determined by the QCA in the resolution;_of
the Dispute);

the End-UserAccess Seeker being given a Negotiation
Cessation Notice in respect of its Access Application_and

that Negotiation Cessation Notice has taken effect in
accordance with clause 4.13; or

a notice is given by Aurizon Network under clause

4-1Hd)- 4.12(d).

410.24.11.2 /ssues fo be adaressed auring negotiatiorn

(a)

During the Negotiation Period, Aurizon Network and the Access
Seeker or Train Operator, as applicable, will negotiate and endeavour
to agree on the elements comprising, for an Access Seeker, the
relevant form of Access Agreement referred to in clause-5-1{¢) 5.1(c)
for the type of Access Rights being sought or, for a Train Operator,
the matters to be completed in the relevant Train Operations
AgreementDeed. In order to facilitate this process:

(i)

(i)

an End-UserAccess Seeker must (if it has not done so
already) nominate its Train Operator by written-notice to
Aurizon Network;

Aurizon Network willmust provide to the Access Seeker
Additional Information (together with any requested Capacity
Information) relevant to the rail corridor applicable to the
Access Seeker’'s Access Application and that information
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must be the most current available to Aurizon Network and
be provided within a reasonable timeframe;

(iii) an-Operating-Plan-is-to-beprepared-by-the Access Seeker
(etherthan-End-Yser-or theits nominated Train Operator;-as
applicable) must prepare an Operating Plan;

(iv) Aurizon Network must provide an Access Charge,
determined in accordance with the pricing principles set out

in = etebesrenddad by fnpizon Mebuod- Part 6,

including advice as to whether Aurizon Network has applied
clause-6-2-2(b)(i)_6.3 or clause-6-2:3 6.4 in determining the
Access Charge and if so:

(A) the factor associated with the Access Seeker’s
proposed Access that results in a different cost or
risk to Aurizon Network;

(B) the impact that the factor has on the Access
Charge; and
(©) how that impact on the Access Charge was
determined;
(V) Aurizon Network must undertake a Capacity Analysis and an

investigation of operational impacts are-te-be-undertakenby
Aurizon-Network-and any Expansions necessary to

accommodate Access by the Access Seeker are to be
advised by Aurizon Network except to the extent that
Aurizon Network considers that such matters are not
required;

(vi) Aurizon Network must provide the definition of the relevant
Train Service Entitlement and, where applicable, advice-of
the initial timetable for the proposed Train Services-isto-be

provided-by-Aurizon-Network;; and

(vii) the Access Seeker (etherthan-an-End-User)-or theits
nominated Train Operator-as-applicableris-te) must

demonstrate that the Rollingstock and Rollingstock
Configurations for which the Access Rights are applicable
are subject to certificates of compliance or a Compliance
Statement (as that term is defined in the Standard-Access

Agreement{OperatorTrain Operations Deed), as applicable,
with the Rollingstock Interface Standards:ané.

, I dod | 5' 9 :
Fereemenk
(b) Without limiting the matters that an Access Seeker {(otherthan-an-End
Userj-or a Train Operator;-as-applicable; and Aurizon Network may
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address during the Negotiation Period, Aurizon Network (jointly with
the Access Seeker or Train Operator) will, or will commence to,
conduct an Interface Risk Assessment and prepare an IRMP during
the Negotiation Period in accordance with the provisions set out in a
Standard Access Agreement or a Standard Train Operations Deed
(as applicable) in respect of such matters:

(i)
(ii)

if requested by the Access Seeker or Train Operator; and

it is reasonably necessary to do so prior to the Access
Seeker or Train Operator and Aurizon Network executing an
Access Agreement or Train Operations AgreementDeed, as
applicable.

It would be reasonably necessary to conduct an Interface Risk

Assessment for the purposes of clause-4-10-2(b)-where for
instance 4.11.2(b) in the following circumstances:

(i)

(i)

the relevant Access relates to the transportation of coal from
a new mine or load out facility;

the Access Seeker (or, the relevant RailwayTrain Operator)
is seeking to operate new Rollingstock, is not an Access
Holder or is not currently operating Rollingstock on the Rail
Infrastructure; or

the proposed operation, movement, provisioning or other
operational aspects of the Train Services; or proposed
Rollingstock; relating to the requested Access Rights will
differ from existing Train Services operated on the Rail
Infrastructure by the Access Seeker (or the relevant
RailwayTrain Operator) including where:

(A) there are reversing or special shunting movements
that will be necessary for the proposed Train
Services;

(B) there is a different driver methodology that applies

to, or number of train drivers for, the Trains for the
proposed Train Services;

(©) the Trains for the proposed Train Services will have
a different operating direction (including loading or
unloading direction) from that which the relevant
Rail Infrastructure, loading or unloading facility or
other relevant infrastructure was designed for (for
example, entering a balloon loop in the opposite
direction to what the balloon loop was designed
for);

(D) the Trains for the proposed Train Services are
proposed to operate at a speed greater than any
speed limit or speed restriction that applies at any
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point on the Rail Infrastructure to be used by the
Train Services;

(E) the proposed Train Services will not be able to
meet nominated section running times for the
relevant Reference Train Service or, if there is no
relevant Reference Train Service, the section
running times that typically apply to the relevant
Rail Infrastructure;

(F) the Rail Infrastructure is required to be extended,
enhanced, expanded, augmented, duplicated or
replaced in order for the relevant Access Rights to
be used — for example, the installation of open door
sensors; and

(Q) there has been a change in the Access Seeker’s
(or relevant RailwayTrain Operator’s) or Aurizon
Network’s accreditation or safety-management

systemSafety Management System under the Rail
Safety Act.

(d) During the Negotiation Period, Aurizon Network may seek further
information that is reasonably required to address any matters
referred to in this clause-4-10-2 during-hegetiations 4.11.2 or
information or evidence of the Access Seeker’s ability to faty-utilise
the requested Access Rights (on the basis of the factors listed in
clause-4-12(¢})} 4.13(c)) and from other providers of infrastructure to
be used as an entry or exit point to the Rail Infrastructure, such as
owners or operators of unloading facilities. -The Access Seeker
willmust provide the information and evidence requested within twenty
(20) Business Days of the request (or such other period as may be
agreed with Aurizon Network) and wil-facilitate the provision of such
information from Third Parties, as applicable.

Qe)—Dchmg#re—Negehahen—Reﬂed—theThe Access Seeker m&y—eaenng

thaHhe#aFmemsdoes not fall to comglg with a Mateﬁawwatm
éf}—li eguest bx Aurlzon Network &eﬁhe—wew%hai—a—mqees%ed—\eﬂahen
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{i)(e)  the-time-periods-under-clauses4-10-2(¢g)and-(h) 4.11.2(d) where the
Non- avallablllt¥ Clrcumstance s are suspended—f#em%reudafeeuenwh}eh
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{ . g}. nod | PEe
clause 11.1.

Ha(f) In respect of the details required to be developed by the parties in

accordance with elause-4-10-2(a)-and-4-10-2(b),clauses 4.11.2(a)
and 4.11.2(b), the parties may agree, for example:

(i) to finalise certain aspects after the execution of the Access
Agreement or the Train Operations AgreementDeed, as
applicable;

(i) to make the commencement of Train Services under the

Access Agreement or the Train Operations AgreementDeed,
as applicable, subject to the satisfaction of conditions
(including, for example, the completion of schedules to the
Access Agreement or the securing of access rights to an
unloading facility or the securing of access to adjoining
infrastructure); or

(iii) to include mechanisms in the Access Agreement or the Train
Operations AgreementDeed, as applicable, to address any
subsequent cost or operating impacts arising in connection
with the matters referred to in clauses-4-10-2{k){i}and

(1) 4.11.2(f)(i) and 4.11.2(f)(ii) that have not been expressly

addressed either as part of the relevant Reference Train
Service or in the negotiation of the relevant Access
Agreement or Train Operations Agreement-Deed.

4114.12 _—Negotiation of End-User-Access Agreements and Train
Operations AgreementsDeeds
{a}— Each:
(a) End-Usershall-have-therightto-Each Access Holder or Access

Seeker:

(i) may be present and participate in any negotiation between
Aurizon Network and a Train Operator for a Train Operations
Agreementorthe-End-User'sDeed (and Operating Plan) in

respect of the Access Holder's Access Rights;-and (or
Access Seeker’s proposed Access Rights);

(ii) End-Usershall-have-therighttomay not participate in
negotiations between Aurizon Network and a Train Operator

that relate to Access Rights for a different Access Holder or
Access Seeker; and

{h(iii) ___may require Aurizon Network to permit theirits Train
Operator to be present at, and participate in, all negotiations
between Aurizon Network and the Erd-UserAccess Holder
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or Access Seeker for Access Rights proposed to be wholly
or partially utilised by that Train Operator.

{b}———1In negotiating an End-User-Access Agreement and for the purposes

of this Part4-

X - e F hich the End U gree I
itsTrain-Operator-in-the-preparation-of;-and

{iy(b)  Part 4, if the End-UserAccess Holder or Access Seeker does not

provide required information regarding Rollingstock and Rollingstock
Configurations for the End-User'srequired Train Services, Aurizon
Network may assume:

A(i) a Reference Train Service in respect of the Rollingstock and
Rollingstock Configurations; and

{B)(ii) ___such other Above Rail operational matters as are reasonably
necessary (having regard to any existing standard manner of
conducting Above Rail Services on the relevant parts of the
Rail Infrastructure).

-If one or more Train Operations Agreements-isDeeds are negotiated
between Aurizon Network and the relevant Train Operator(s), the
Train Operations AgreementDeed(s) must not (alone, or in aggregate
if there is more than one) grant rights to utilise the Rail Infrastructure
that exceed the corresponding Access Rights granted, or to be
granted, to the relevant Erd-UserAccess Holder or Access Seeker.

If, for whatever reason (except by reason of execution of the Erd
User-Access Agreement):

() negotiations in respect of the End-User-Access Agreement
expire or are terminated; er

(i) the End-User-Access Seeker ceases to be an Access
Seeker in respect of the Access Rights that relate to the
relevant Train Operations AgreementDeed; or

(iii) where the Enrd-UserAccess Holder has already executed an
End-UserAccess Agreement, the Erd-UserAccess Holder
ceases to be an Access Holder in respect of the Access
Rights that relate to the relevant Train Operations

AgreementDeed,

then Aurizon Network will, by notice to the Train Operator, terminate
its negotiations in respect of the corresponding Train Operations

AgreementDeed.
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4124.13 _ Cessation of negotiations

(a) At any time during a Negotiation Period, Aurizon Network (acting
reasonably):

{a(i) may give a Negotiation Cessation Notice to an Access
Seeker or a Train Operator, as applicable, if:

{HA) __ the Access Seeker or Train Operator, as

applicable, dees-net-complyfails to comply (after
being issued with any notices required under this
Undertaking) with the relevant obligations and

processes contained in this Undertaking, and such
non--compliance is material;

{)(B) _ there is no reasonable likelihood that the Access
Seeker or the Train Operator will comply with the
terms and conditions of an Access Agreement or
Train Operations AgreementDeed, as applicable, in
a material way;

{i(C) the Access Seeker or its Train Operator, as
applicable, fails to comply with clause
4—4(—f—)—. 3 ﬂ.g!g!,

{v}(D) the Access Seeker or Train Operator, as
applicable, has no genuine intention of obtaining
Access Rights or has no reasonable likelihood of
utilising Access at the level sought;

f(E)  subject to clause-11-1-4(e); 11.1.4(f), the Access
Seeker or Train Operator, as applicable, does not
comply with a determination of an expert pursuant
to-clause-11-1.4;in accordance with clause 11.1.4;
or

A} (F)__ the Access Seeker or the Train Operator, as
applicable, does not comply with a determination of
the QCA pursuanttounder clause-11-1-511.1.5 in
relation to a Dispute-, and

i must give a Negotiation Cessation Notice to an Access
Seeker where:

(A) the Access Seeker’s Customer notifies Aurizon
Network that they no longer agree to the Access
Seeker negotiating an Access Agreement based on
the transport of their coal; or

B if the relevant Access Application relates to a
Transfer, either the Customer of the Access Holder
that holds the Transferred Access Rights (if any) or
the Transferee’s Customer (if any) notifies Aurizon
Network that they no longer agree to the Transfer.
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(c)

For clarity, an Access Holder’s or Access Seeker’s negotiations of an
Access Agreement are not affected if negotiations of a Train
Operations Deed between Aurizon Network and a Train Operator
nominated by the Access Holder or Access Seeker under

4. ii)(D .

Without limitation to clause-4-12(a)(ii),-clause
4:12(a)(ii) 4.13(a)(i)(B). clause 4.13(a)(i)(B) is taken-to-bedeemed

satisfied, if:

the Access Seeker or the Train Operator, as applicable, is
subject to an Insolvency Event; or

the Access Seeker or the Train Operator, as applicable, or a
Related Party of the Access Seeker or Train Operator, is
currently, or has in the previous two years been, in Material
Default of:

(A)

(B)

any Access Agreement or Train Operations
AgreementDeed, as applicable; or

any other agreement where its performance under
that other agreement is relevant to its likely
performance under any proposed Access
Agreement or Train Operations AgreementDeed,
as applicable.

Without limitation to clause-4-12(a){iv}:-_4.13(a)(i)(D):
clause-4-12(a)(iv) 4.13(a)(i)(D) is takento-bedeemed

satisfied in relation to an Access Seeker or Train Operator
(as applicable) in relation to coal carrying Train Services,

(i)

where:
(A)

(B)

for an Access Seeker_in respect of the negotiation
of an Access Agreement, the Access Seeker:

(1) is seeking Access Rights that will be used
for a person other than the Access Seeker
(that is, a person who will be a Customer);
and

(2) has no Suslemeriorthesefosoas Bichis
orne-reasonable likelihood of having such
a Customer for those Access Rights
(provided that any consideration of
reasonable likelihood must disregard the
effect of granting the Access Rights to the
Access Seeker on the Access Seeker’s
ability to attract a Customer in the future);
or

for a Train Operator.in respect of the negotiation of
a Train Operations Deed, the Train Operator
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ceases to be a Train Operator for the relevant
Access Seeker or Access Holder; or

(i) where clause-4-12(e)}(i)_4.13(c)(i) does not apply, the

following factors must be considered in relation to whether

clause-4-12(a)(iv) 4.13(a)(i)(D) is satisfied:

(A) whether the Access Seeker (or its Customer) has
secured, or is reasonably likely to secure, Supply
Chain Rights;

(B) whether the Access Seeker, if not a Railway
Operator, has secured, or is reasonably likely to
secure, a rail haulage agreement for the operation
of the Train Services the subject of the Access

Application:_or if a Railway Operator has entered
into, or is reasonably likely to enter into, a ralil

haulage agreement with a Customer for the use of
Access Rights sought (provided that an

consideration of the reasonable likelihood must

disregard the effect of granting the Access Rights
to the Railway Operator on the Railway Operator’s
ability to attract a Customer in the future);

(©) whether the Access Seeker or its-Raila Railway
Operator has-sufficientis reasonably likely to have
facilities (including Rollingstock, provisioning
facilities, maintenance facilities and storage
facilities) to enable it to run Train Services to fully
utilise the Access Rights sought; and

(D) whether the Train Operator no longer meets the
riteri lined in cl 4. ii)(A
4.9(a)(ii)(B); and
{B}(E) __ where the Access Rights are sought to transport
the output of a mine, whether the anticipated output
of the mine is sufficientreasonably likely to support
full-utilisation of the Access Rights sought and all

relevant existing Access Rights relevant to that
mine.

(d)  HanAeccess-SeekerorTrain-Operator-disputesthatDespite any other

(i) Aurizon Network was-entitled-to-give-itgives a Negotiation
Cessation Notice under this clause 4.13; and-seeks

(if) the person to whom it was given wishes to reselve
thecommence a Dispute in aceordance-with-elause-1+1-1for

respect of the purpeses-of-clause-4.12(a)the-giving of that
Negotiation Cessation Notice-willbe-deemed-to-have-been

feonesenh o dnen e,
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{e)———the person must give a Dispute is+esolved-in-AurizonNetwerk's

faveur—ttheresolution-of-the-Dispute-identifiesNotice in accordance
with clause 11.1. 1§a) within ten (10) Busmess Dags afte that AH-FI-Z-GF}

fhetme-bebisenthedsenineathenenchrissuad Negotiation
Cessation Notice and-the-date-of-the-finding-thatis given.

(e) Where Aurizon Network was-netentitled-te-issue-thegives a
Negotiation Cessation Notice, that Negotiation Cessation Notice wilt
be-added-to-has no effect until:

(i) the eriginalexpiry of the period elf—nege%iatie{#eﬁheup&lﬁpese
o ring the i i : o i
clause 4—10—1{0—)@%/—)—9#1—10—1%%&/—)—&5&99%&@&
and4.13(d) without a relevant Dispute Notice being given to

Aurizon Network; or
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i where a Dispute Notice is given to Aurizon Network within

that period, the Dispute is resolved in favour of Aurizon
Network.




Part 5: Access Agreements

5.1

Development of Access AgreementsAgreement

(a) The granting of Access will be underpinned by an Access Agreement
that will be developed and flnallsed asaa#e#th&negeﬂahen
r Part 4 of thi rtakin ion Pr
(b) The parties to the Access Agreement will be Aurizon Network and the

Access Holder. The Access Holder need not be the Railway Operator
for the relevant Train Services.

(€) The terms of an Access Agreement must be:
(i) for coal-_carrying services, where-the-AccessHolderisthe

Railway Operater-the Standard Access Agreement
{Operator);; and

{i(ii) __ for non--coal-_carrying services, an Access Agreement
consistent with the relevant-Standard Access Agreement
subjeetto-the-changes-necessaryamended to reflect the fact

that the Access is for non--coal-_carrying services.

Despi | .1 he A ker m ree with Aurizon

Network during the Negotiation Process to vary the terms of the
Standard Access Agreement and any provision of this Undertaking
incorporated by reference into the Standard Access Agreement
(including clauses 7.4.2 (Transfers), 7.4.3 (Relinquishments) and 7.6
(Capacity resumption)), in which case, any amendments proposed to
those terms must be negotiated by both Aurizon Network and the
Access Seeker acting reasonably and in good faith.

{e)(e) __ Where the terms of an Access Agreement cannot be agreed within

i 4.11.1(c)(iv), and the matter is referred for

dispute resolution under Part-11-the-disputePart 11, any Dispute will
be resolved by the QCA or an expert, as applicable, by completion of:
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(i) where Access is required for coal-_carrying services, the
relevantform-of-Standard Access Agreement-referred-to-in
elause-5-1{¢);; and

(i) where Access ifis required for non--coal- carrying services,
an Access Agreement which is consistent with the relevant
Standard Access Agreement, subjectto-the-changes
neeessaryamended to reflect the fact that the Access is for
non--coal-_carrying services.

(f) Aurizon Network must not agree to include in an Access Agreement a
term that limits its ability to require the Access Holder to disclose to
Aurizon Network all information required by Aurizon Network (acting
reasonably) to prepare and publish the MTP.

{e}(g) _ Once the Access Seeker hasnetifiednotifies Aurizon Network-in
writing that it is satisfied with the terms and conditions of the Access
Agreement provided to it, Aurizon Network willmust, as soon as
reasonably practicable, provide the Access Agreement (or, where
appropriate, an amendment to an existing Access Agreement) in final

form,_which reflects the agreement reached between Aurizon Network
and the Access Seeker, to the Access Seeker for execution.

(h) The parties willusereasenable-endeavoursto-dulymust execute the
final form of the Access Agreement-;

(i) produced by the QCA or an expert in resolving a Dispute
referred to in clause 5.1(e); or

i by the A ker under cl .1

£} as soon as reasonably practicable after its-completion-by
resolution of the Dispute or Aurizon Network- delivers it to the Access
Seeker (as applicable).

{g3(i) Aurizon Network willmust execute an Access Agreement with an
Access Seeker up to two (2) years prior to the commencement of
Train Services under the Access Agreement or such longer period as
may be agreed.

(i) Where an Access Seeker is seeking Access Rights that are additional
rights to, or a variation of, an existing Access Agreement_to which the
Access Seeker is a party, nothing in this Undertaking obliges Aurizon
Network to agree to terms in respect of those Access Rights that are
consistent with that existing Access Agreement.

5.2 Access Charges under Access Agreements

(a) An Access Holder’s Train Service Entitlement may be comprised of
various different types of Train Services described by reference to the
characteristics set out in Part A, Schedule 2 of the Standard Access
Agreement-(Operator)-(or-an-equivalent schedule-under-another
applicable-Standard-Access-Agreement).. The Standard Access




Agreements refer to each type of Train Service as a “Train Service

Type”.
(b) In the circumstances described in clause-5-2(a); 5.2(a), the Access
Charges may be calculated by reference to each type of Train
Service.
. Development of Train rations D

(a) To use the Access Rights granted under an Access Agreement, the
Access Holder must procure a Train Operations Deed is negotiated
as part of the Negotiation Process.

b The parties to the Train Operations Deed will be Aurizon Network and
the Train Operator for the relevant Train Services.

(€) The terms of the Train Operations Deed must be the Standard Train
Operations Deed.

(d) Despite clause 5.3(c), the Train Operator may agree to vary the
terms of the Train Operations Deed, in which case any amendments
proposed to those terms must be negotiated by both Aurizon Network
and the Train Operator acting reasonably and in good faith.

(e) Where the terms of a Train Operations Deed cannot be agreed, and
the matter is referred for dispute resolution under Part 11 any Dispute
will be resolved by the QCA or an expert, as applicable, by completion
of (and incorporating amendments agreed by Aurizon Network and
the Train Operator and not in dispute in respect of) a Standard Train
Operations Deed.

(f) Once the Train Operator and, if different, the Access Holder, has
notified Aurizon Network that it is satisfied with the terms and

conditions of the Train Operations Deed provided to it, Aurizon

Network will, as soon as reasonably practicable, provide the Train
Operations Deed (or, where appropriate, an amendment to an

existing Train Operations Deed) in final form, which reflects the

agreement between Aurizon Network and the Train Operator (and, if

different, the Access Holder), to the Train Operator for execution.
() The parties must execute the final form of the Train Operations Deed:
(i) produced by the QCA or an expert in resolving a Dispute

referr in cl . L or

(ii) accepted by the Access Seeker under clause 5.3(f),

as soon as reasonably practicable after resolution of the Dispute or
Aurizon Network delivers it to the Train Operator (as applicable).

(h) Aurizon Network must execute a Train Operations Deed with a Train
Operator at any time after the related Access Agreement has been
entered into but, in any event, prior to the commencement by that

Train Operator of relevant Train Services under the related Access
Agreement. For clarity, this cl 3(h not restrict th




execution of subsequent Train Operations Deeds that relate to
different Train Services or the execution of subsequent Train

Operations Deeds with different Railway Operators that relate to the
same Train Services.




Part 6: Pricing principles

6.1 Application of pricing principles

(a) Aurizon Network will apply the pricing principles set out in elauses-6-2
to-6-4this Part 6 in developing Access Charges and Reference Tariffs.

(b) To the extent that any of those pricing principles conflict, Aurizon
Network will apply the pricing principles in the fellewing-order of
precedence_identified below (from highest to lowest):

i clause 6.2 to clause 6.5 (price differentiation and new

Reference Tariffs);
i | . ricing limi

iii clause 6.7 (Rail Infrastructure utilisation);

iv clause 6.8 (revenue adequacy); and
\Yi all remaining provisions of Part 6.
(c) In this Part-6;Part 6, where Access Rights have been, or are to be,

granted; under an End-User-Access Agreement, the relevant End
UserAccess Holder and all of that Erd-User'sAccess Holder’s Train
Operators will be treated as a single entity so that a reference to:

(i) an Access Seeker is a reference to the End-UserAccess
Seeker and its Train Operators collectively; and

(i) an Access Holder is a reference to the Erd-UserAccess
Holder and its Train Operators collectively.

d For clarity, all references in this Undertaking to Access Seekers and

Access Holders include Related Operators (where applicable).
6.2 Price differentiation

6.2.1 Pricel/mylations on price differentiation +ig4f

(a) Aurizon Network may-enlywill not differentiate Access Charges
between Access-Seekers-orbetween-any combination of Access
Seekers and Access Holders (including combinations involving only

Access Seekers or only Access Holders) except as permitted by this
Part 6.

(b) Aurizon Network will not set charges that discriminate in
aeccordaneefavour of any:

(i) Related Operator; or

Pari 6:Pricing-principles———————————page 54Part 6: Pricing principles _page 100



(ii) Related Party,

and must ensure that its Access Charges for any Related Operator or
Related Party:

fa)(iii) comply with this elause-6-2.Part 6;

(iv) Price-differentiation-from-a-are equivalent to its Access

Charges for other Access Seekers or Access Holders (as
applicable) in similar circumstances; and

(v) do not have the purpose of preventing or hindering an
Access Seeker’s or Access Holder's Access in a way that

would contravene Aurizon Network’s obligations under
sections 104 or 125 of the Act.

6.2.2 Delault application of Refererice 7ariff

@ | >re EH“fE : IE ‘FEHE E; t tl ¢ IE.E'E';.EE Eﬁ EI .EEI EH;E_E

{b} Subjectto-clauses6.2.2(c)-and-{d);Subject to clause 6.2.3, where there is

an applicable Reference Tariff, the Access Charge formulated by Aurizon
Network for an Access Seeker will be eensistentwith-thatthe Reference Tariff

6.0.3 W 11 Y » Price diff L. i
—_ Ger Tarift j —_—
(a) Subject to clause 6.13 (Access Conditions), Aurizon Network may

seek to commercially negotiate and agree a reasonable Access
Charge with an Access Seeker at any time that varies from the
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applicable Reference Tariff to recognise a material increase in cost or
risk associated with the provision of Access to a Train Service that
has substantially different characteristics to the Reference Train
Service. However, the applicable Reference Tariff will apply unless
and until any such Access Charge has been approved by the QCA.

{e)(b) _If, after the Commencing Date, Aurizon Network enters into an

agreement separate from the Access Agreement for a Customer
Specific Branch Line which provides for Aurizon Network to earn
revenue that is in addition to the ongoing Access Charge (for
example, an upfront contribution or Access Facilitation Charge),
Aurizon Network maymust exclude the cost components separately
funded through the additional revenue (for example, the value of any
relevant Customer Specific Branch Line to the extent supported by
the additional revenue) from the cost base (including the asset base)

used to determine-the-engeoing-Access-Charge—:

(i) that ongoing Access Charge for Train Services using that
Customer Specific Branch Line; and

i the applicable Reference Tariff.

{e)(c) _ The rtp for a Train Service will be calculated in accordance with the
following principles:

() rtp is deemed to equal one where:

(A) the maximum number of proposed Train Services
at full utilisation exceeds the maximum number of
Reference Train Services at full utilisation; and

(B) ——the scheduled section running times of the
proposed Train Service are the same as the
nominated section running times for the Reference
Train Service; and

(i) where clause-6-2-2(d)}i).6.2.3(c)(i) does not apply, the

number of reference Train Paths used by the proposed Train
Service will be determined as follows:

—rip = max[(A/B),(B/A)]

where:
A is the maximum number of Reference Train
Services at full utilisation; and
B is the maximum number of the proposed Train
Services at full utilisation;
(iii) the maximum number of Train Paths available for a

Reference Train Service and for the proposed Train Service
will be determined using a readily available simulation
package; and
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(iv) for the purpose of clauses 4.6(b)()4.6(c)(v) and
410-2(a)iv)4.11.2(a)(iv) (as applicable), Aurizon Network

will advise the Access Seeker how it has determined the
value of rtp,

unless Aurizen-Network-and-the QCA agreeapproves an alternative
methodology, on the request of Aurizon Network, for the purpose of
this clause, in which case rtp will be calculated in accordance with
that approved alternative methodology.

6-2:36.2.4 _ Price differentiation where ro Reference 7ariff aoplies

If there is no applicable Reference Tariff (for example, because the relevant
Train Service is a non--coal carrying Train Service), the Access Charge
formulated by Aurizon Network for an Access Seeker may vary from the
Access Charges for other Access Seekers or Access Holders. However, such
variation may only be in respect of other Train Services that provide the same
type of transport service (for example, transporting passengers (where the
relevant Access Seeker’s proposed Train Services transport passengers) or
transporting the same commodity (where the relevant Access Seeker’s
proposed Train Services transport a commodity)) in the same geographical
area as that Access Seeker’s proposed Train Services, on a unit rate basis to
reasonably reflect, over time:

(a) material changes or differences in the cost or risk relevant to Aurizon
Network providing Access;_or

(b) Changes in Market Circumstances; or

(c) material limitations on Available Capacity in accordance with clause
6:4.1(b). 6.7.1(b).

2. /7. 7! [ contravenition of Par

If an A Holder (Aggrieved A Holder hat after

entering into an Access Agreement with Aurizon Network, Aurizon
Network has subsequently entered into an Access Agreement with
another Access Holder for a like Train Service (where a like Train
Service is one that transports the same specified commaodity in the
same specified geographic area), and the subsequent Access
Agreement contains an Access Charge in contravention of Part 6, the

Aggrieved Access Holder may notify a Dispute by giving a Dispute
Notice under Part 11.

b In the event a Dispute is notified under Part 11 in accordance with

| 6.2. h Am ive one or more noti Aurizon
Network under section 150AA of the Act to find out whether Aurizon

Network is complying with this Undertaking.
(c) In respect of any dispute notified under clause 6.2.5(a):

(i) the Dispute must be resolved by the QCA under clause
11.1.5, disregarding cl 11.1.2 t0 11.1.4;
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i the QCA must resolve the Dispute by identifying whether it
considers that a contravention of Part 6 has occurred, based
on the information before the QCA at the time and
reasonable inferences from that information (including any
information sought under clause 6.2.5(a));

iii if a contravention is identified to have occurred under clause
2. ii), th Am ive direction Aurizon Network

to resolve the Dispute, which may include a specific direction
that Aurizon Network offer the Aggrieved Access Holder

(A) the same Access Charge; or
B if the QCA considers appropriate, a particular

Access Charge that in the QCA’s view neutralises

the effect of the contravention; and

{e)}(iv) __on receiving any such specific direction, Aurizon Network
must within five (5) days make a legally binding offer to the
Aggrieved Access Holder to give effect to that direction.

6-2.46.3 Access Charges for new coal carrying Train Services-that

. E .
Eeepliops

Lelermination of A 13/

(a) Where an Access Seeker or Access Holder seeks Access Rights for

new or additional coal carrying Train Services-thatrequire-an

Eransientebetunded b fdzen tletuedcnnder this clause
8-2.1(b) 6.3 (subject to clause 6.4) applies to determine the felowing
shall-apphyr:Access Charges payable by the Access Seeker or Access

Holder.
(b) iHthe-capitalcostef The Access Charges applicable for a new coal
rrying Train Service will lcul nder cl 3.1

separately for non-electric Access Charges (tariffs AT, to AT,
collectively) and electric Access Charges (tariff ATs).

(€) The Access Charges applicable for a new coal carrying Train Service
will be the higher of (on a $/ntk basis):

————the relevant =wansioncrtheinereaseinthe Cllc Earecasis
S apitalngi y o€ : { S 9
Reference Tariff,then-Aurizon-Network-will seek-a-variation
ofthe-System- (including any Reference Tariff and-the

rmined in rdance with cl 4 li h
Train Service, less the annual maximum allowable revenue

(calculated in the same manner as for the relevant Allewable
sevenbeeoad bl Borsenals se mooesne s Lo iolie cooond
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{iy(i)  the-System-Reference Tariff-fwhetherornotvaried-under

h(i))-will be 4 leablo Ref Tariff §
relevant-Aceess-Seeker'sTrain-Services;) derived from the

Approved PIC (if any); and

{iij———the remainderMinimum Revenue Contribution, calculated as
the sum of this-clause 6.2.4 will not-apply to-that Expansion.

Submissi l il

| Subi | 5.2.4(n)if : Seel : Riat
for-the Incremental Costs of using any Rail Infrastructure specifically
for the new the new coal carrylng Traln Semees%ha%requw&am%xp&nsre&

{i)(A)  ealeulationsany applicable Expansion Costs (as
determined in accordance with clause 6-2.4(}:;6.4);
and

| I hich otel 5.2.4¢j) or (K) applies.
PricinaP n

QCA’s-information—Anas applicable:
(1) for non-electric Access Charges, the sum

of:

) the relevant AT, component of
the relevant Reference Tariff

(adjusted for any variation that

will be made in accordance with

| ' The costs arising from the Expansion will include Asset Replacement and Renewal Expenditure to the extent
that it is necessary for the Expansion.
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h le F for that Train

Service for a Cross System Train
Service); and

° fifty percentage points (50%) of
the AT; component of the

relevant Reference Tariff

(adjusted for any variation that

will be made in accordance with
Schedule F for that Train

Service for a Cross System Train
Service) for the distance that the

Train Service will travel on the
mainline of that Coal System; or
(2) for electric Access Charges, zero.
(d) Where an Access Charge is determined in accordance with clause
6.3.1(c):
(i) the requirements under clause 6.3.1(¢c) must be
reapplied to review and reset the Access Charge

whenever there is a change to the relevant Reference
Tariff or the Approved PIC;

i an Access Agreement may include provisions to

nsure that the eff fcl .3.1(d)(i) is refl
in the Access Agreement;
ii ite cl 3.1(d)(ii):
{e}———the application for-approvalof-new-orvaried-Reference Tariffswillbe
made to the QCA separately.

Part6:—Pricing-principles————————————page-72Part 6. Pricing principles page 106



#HA)  which-ofthe-existing-ReferenceTariffs-the Reference
Tariff that is applicable to the relevant Ceal-System-is

the-higheston-a-$/NT Basis-and-after being-adjusted
. i i | g

incinlos | I £ ior’s Proi L
(Highest-Reference Tariff);and-Train Service; and

he Hial Ret Tarift d. &/NT-Basi
and-as-adjusted-underwhere the reapplication of clause
result-of-the-inerease{ifany)6.3.1(c) results in Allowable

R tor that Ui Ref Tarif i I i
based-on:

: { the Proi ~osti £ .
thatis for the benefit of the relevant a different
Access Seekers-{in-accordance-with-the-cost




ofCharge that different Access by-Aceess
Eeldornese fessne fonoaenis e
Initial A Holders): 'll I
Charge is deemed to be a change to the
relevant Reference Tariff including




n)y(B)  Fer for the purpose of clause 6:2:4(b}
where:6.5.2(a)(i).

| 2 Forexample, if the regulatory period for the next access undertaking is a four year period and the last day of the
relevant 10 Year Term is the last day of the second year of that regulatory period, then in accordance with
clause 1.1.1(a) the effect of the socialisation will commence at the start of the third year of that regulatory

period.
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{s}(e) __Where an Access Seeker has requested Access Rights (other than as
a Renewal) that do not require an Expansion and two or more
Reference Tariffs are expressed to apply in relation to the Access
Rights in the relevant Coal System, then the Reference Tariff used to
formulate the relevant Access Charges is that Reference Tariff which
is the highest on a $/NT-Basisntk basis. For clarity:

() for a Cross System Train Service, this clause would be
applied separately in relation to each relevant Coal System;
and

(i) for a Renewal, the relevant Reference Tariff will be the

Reference Tariff that applied or would have applied in
relation to the Access Seeker’s existing Access Agreement.

6.3.2  QCA approval of Privale lncremental Costs
(a)  Without limitation and following consultation with Aurizon Network, the
QCA may approve the prudent and efficient value of Private
Incremental Costs associated with Private Infrastructure, on request
from an Access Seeker (“Approved PIC”), to the extent that the QCA

is satisfied that this expenditure is for the prudent and efficient value

of the assets that are used to provide the relevant Train Services over
Private Infrastructure.

b In determining prudency and efficiency of Private Incremental Costs
nder cl 3.2 h A may have regar he followin

(without limitation and in the QCA’s absolute discretion):

i the scope of works for a capital expenditure project
(including whether the requirement for the works is prudent
and efficient);
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i the standard of works for a capital expenditure project
(including whether the standard could be expected to deliver
the requirements for that capital expenditure project without
it being overdesigned or likely to deliver a capital works
project which is beyond the requirements of its scope); and

iii whether the costs of the capital expenditure project are

prudent and efficient, having regard to the scope and
standard of work undertaken or to be undertaken for the

capital expenditure project.
C If the QCA is requested to determine the prudency and efficiency of

Private Incremental Costs under clause 6.3.2(a), before the Private

Incremental Costs are incurred, the QCA may include as conditions of
its approval for any Private Incremental Costs:

i the assumptions relevant to its approval including:
A cost to construct;
B time for completion of; and

(8)) estimated capacity to be delivered by,

the Private Incremental Costs;

i other matters considered by the QCA to be material to its
approval; and

iii the period of time in which the approval has effect (and if the
project is not completed within the nominated time, the QCA
may decide the approval ceases to have effect).

d If the QCA is requested to determine the prudency and efficiency of
Priv Incremental nder cl 3.2 fter the Priv
Incremental Costs are incurred:

(i) the Access Seeker may request the QCA to take into
account only information and analysis that the Access

Seeker could reasonably be expected to have considered or
undertaken at the time that the relevant Private Incremental

Costs were incurred; and

i the QCA will consider this request as part of its
determination.

(e) For clarity:

(i) when considering the Private Incremental Costs, the QCA
may refuse to approve an Access Seeker’s proposal and
instead approve a lesser amount as the Approved PIC; and

i the Approved PIC is zero unless and until the QCA approves
the relevant Private Incremental Costs under this clause
6.3.2.
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f The value of the Approved PIC is to be maintained in the same wa

as the Regulatory Asset Base is maintained in accordance with
h le E.

(9) When determining the amount of the Approved PIC, the QCA may
make such adjustments to the Private Incremental Costs as it
considers appropriate to be satisfied under clause 6.3.2(a).

6.4 Access Charges for coal carrying Train Services that require an
Expansion

6.4.1 Expansion pricing principles
(a) Where an Access Seeker or Access Holder seeks Access Rights for

| carrying Train Servi hat r ire an Expansion (Expandin
User), this clause 6.4 applies to identify the appropriate Access

Charges pavable by the Expanding User.

This cl A4 is inten 1 in conjunction with Par f
this Undertaking and is subject to clause 6.3 (use of Private
Infrastructure).

C The methodology set out in this clause 6.4 will apply on an individual
Coal System basis.

d The remainder of this clause 6.4 articulates the following principles

(applying the definitions set out below), known as the “Expansion
Pricing Principles”:
i Expanding Users should generally pay an Access Charge

that reflects at least the full incremental costs (capital and
operating) of providing additional Capacity;

(ii) subject to clause 6.4.1(d)(iv), Non-Expanding Users should

not experience a material increase in Access Charges due to
an Expansion triggered by Expanding Users;

iii if Expanding Users face a higher cost than Non-Expandin
Users, a zero contribution to Aurizon Network’s Common

Costs from Expanding Users is generally acceptable; and

iv an allocation of the Expansion Costs to Non-Expandin

Users may be appropriate where an Expansion has clear
benefits to those Non-Expanding Users.

For th 1 f this cl 4:

(i) “Consensus” means all Expansion Stakeholders have
notified Aurizon Network that they consider that a particular
draft Pricing Proposal from Aurizon Network for an
Expansion represents an acceptable distribution of
Expansion Costs and apportionment of Volume Risk that is
consistent with the Expansion Pricing Principles;
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i “Consen Expansion” means an Expansion for which

Consensus has been achieved by Aurizon Network as
anticipated in clause 6.4.2;

mi Expansion” means an Expansion that is n

Consensus Expansion or an Endorsed Expansion where the
indicative Reference Tariff for the Pricing Proposal is a

k lution rmin lying cl 4.
and the Expansion Pricing Principles in clause 6.4.1, taking
into account the extent of any agreement between
Expansion Stakeholders;

iv “Endorsed Expansion” means an Expansion that is not a

Consensus Expansion where the indicative Reference Tariff
for the Pricing Proposal is a formulaic solution determined by

lying cl .4.5;
(v) “Expansion Cost” has the meaning given by clause
6.4.4(a)(ii):

(vi) “Expansion Stakeholders” means all Expanding Users and
all Non-Expanding Users for an Expansion;

Vi “Non-Expandin rs” means A kers an
Access Holders within a Coal System that are not Expandin
Users for an Expansion to that Coal System;

Viii “ ialisation” means the full or partial r ion of th
Expansion Costs of a new Expansion with the costs

associated with one or more existing Reference Tariffs for

the same Coal System in order to determine a common
Reference Tariff; and

ix ! i le Train Service Entitlements” or
! i le TSEs” means th nA Holder h n
or more existing Train Service Entitlements in a Coal System
that can be used as an alternative to the one or more Train
Service Entitlements with the same origin created by the
Expansion.
5.4.2 A > i
(a) Before Aurizon Network submits a Pricing Proposal to the QCA under
clause 6.4.4, Aurizon Network must approach Expansion
Stakeholders in good faith to seek to facilitate a Consensus on a
Pricing Proposal. Aurizon Network must provide reasonable
information as requested by each Expansion Stakeholder to facilitate
a Consensus. The QCA may participate in any consultation processes

undertaken by Aurizon Network with Expansion Stakeholders at the
QCA’s absolute discretion.

b Aurizon Network must keep the QCA informed of progress in
facilitating a Consensus by providing updates to the QCA on an

significant developments or otherwise as requested by the QCA.
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(€) If a Consensus has not been reached by the date for the completion
of the Feasibility Study, or Aurizon Network or any Expansion
Stakeholder can otherwise provide evidence to the QCA that a
Consensus will not be achieved by that date, or any further time
period has lapsed under clause 6.4.2(d), then:

(i) Aurizon Network (or the Expansion Stakeholder, if
applicable, copying Aurizon Network) will consult with the
QCA whether further time should be allocated to facilitate a

Consensus; and

i unless the QCA responds to Aurizon Network within ten (10

Business Days requesting further time to be allocated, the

Expansion must be treated by Aurizon Network as either a
Customised Expansion or Endorsed Expansion (as

applicable).
If th A requir n extension of time under cl 4.2(c)(ii
then Aurizon Network must continue to seek a Consensus until that

time has lapsed, at which point Aurizon Network will consult with the
A in under cl .4.2(c). For clarity, th A may requir

multiple extensions of time to occur.
6.4.3 Other Expansions

(a) Unless otherwise agreed by the QCA, an Expansion with no
Substitutable TSEs and that is not a Consensus Expansion will be
treated as an Endorsed Expansion.

b An Expansion that is not a Consensus Expansion or an Endorsed
Expansion will be treated as a Customised Expansion.

()  Foran Endorsed Expansion, the indicative Reference Tariff for the
Pricing Proposal that is submitted by Aurizon Network under clause
6.4.4 will have multi-part pricing and price discrimination to aid
efficiency in which:
i Expanding Users will pay the Expansion Tariff that is
lcul in rdance with this cl 4.5; an

i Non-Expanding Users will pay the System Reference Tariff

on a basis consistent with the cost allocation principles
approved by the QCA under clause 6.4.4(e)(i) and adjusted

in accordance with clause 6.4.5(f).

(d) For a Customised Expansion, the indicative Reference Tariff must
give effect to the Expansion Pricing Principles set out in clause 6.4.1,
taking into account the extent of any agreement between Expansion
Stakeholders, and the factors set out in section 138(2) of the Act.

5.44 _ Pricing B ,

(a) If an Expanding User seeks Access Rights for coal carrying Train
Services that require an Expansion, Aurizon Network will, as part of

Part 6:Pricing-principles———page 72Part 6: Pricing principles _ page 114



its Feasibility Study for that Expansion, submit to the QCA a proposal
with the following elements:

(i) a determination whether the Expansion involves any
Substitutable TSEs;

i a proposed allocation of costs arising from the Expansion

(including a detailed breakdown of the estimated capital,
maintenance and operating costs for the Expansion)
(Expansion Costs) between the Expansion Stakeholders
(including on a Coal System basis if the Expansion relates to
more than one Coal System);

iii any proposed allocation of future renewal costs for the
relevant Coal System between Expansion Stakeholders;

iv a proposed apportionment of volume risk arising from the
Expansion (e.q. arising from differences between forecast
n | railin Volume Risk ween the Expansion

Stakeholders (including on a Coal System basis if the
Expansion relates to more than one Coal System) if

applicable;
v Il calculations m in lying this cl A4.4;
vi if the Expansion is an Endorsed Expansion, a determination
as to which of the following clauses will apply:
A | 4. —th | m has no existin
Expansion Tariff;
B I 4. i) — th | m h n

Expansion Tariff, but no Socialisation will occur;

(8} clause 6.4.5(e)(vi) — the Goal System has one or

more existing Expansion Tariffs and Socialisation
will occur to the extent determined under

clause 6.4.5(e);

Vi if the Expansion is not a Consensus Expansion, an

identification of the extent to which consultation by Aurizon
Network with Expansion Stakeholders has occurred;

(viii) if the Expansion is a Consensus Expansion, all relevant
details of the Consensus and copies of all correspondence
with Expansion Stakeholders confirming the Consensus and
evidencing the Consensus and terms of the Consensus,

and the resulting indicative Reference Tariffs that are proposed by
Aurizon Network for the Expansion (Pricing Proposal).

(b) Aurizon Network must provide to the QCA:

(i) information explaining the manner in which the Pricing
Proposal is consistent with the Expansion Pricing Principles
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in cl .4.1 and the f r in ion 138(2) of
the Act (including the conditions for any Socialisation);

ii such other supporting information for the QCA’s

consideration to justify or explain Aurizon Network’s
approach; and

iii such further information as is requested by the QCA to
enable the QCA to consider the Pricing Proposal.

(c) The QCA must:

i ublish the Pricing Proposal;

i invite persons (including all Expansion Stakeholders) to
make submissions on the Pricing Proposal within a
reasonable time period specified by the QCA; and

iii rovide Aurizon Network and Expansion Stakeholders with a

draft decision and a reasonable opportunity to respond to
that draft decision.

(d) The parties agree that any Pricing Proposal that is submitted to the
QCA under this Undertaking should be made in the form of an

application for a ruling under Division 7A of Part 5 of the Act, unless
the QCA requests otherwise. If an application is made for a rulin

under Division 7A of Part 5 of the Act, clauses 6.4.4(e) to 6.4.4(h) are
subject to the application of Division 7A of Part 5 of the Act.

(e) The QCA may:

i approve the Pricing Proposal; or

i refuse to approve the Pricing Proposal, with reasons
provided to Aurizon Network.

f If the QCA approves the Pricing Proposal, the QCA may state in its
ruling that it will no longer apply if there is a material change in
circumstances. In such circumstances, the QCA may invite Aurizon
Network to submit an updated Pricing Proposal (and application under
Division 7A of Part 5 of the Act, if applicable).

(9) If the QCA refuses to approve a Pricing Proposal or invites Aurizon

Network to submit an updated Pricing Proposal, Aurizon Network will,
if applicable, submit a replacement Pricing Proposal to the QCA (and

application under Division 7A of Part 5 of the Act, if applicable).
h Aurizon Network must notify the QCA immediately upon becomin

aware that a change in circumstances has arisen in relation to the
Pricing Proposal, including any calculations or information used in the
course of preparing the Pricing Proposal.

5.4.5 ~aleulati ndicative Refe Tarift for End 75 B
This cl 4. li nl n Endor Expansion.
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b Socialisation of an Endorsed Expansion involves the aggregation of

the Expansion Costs of a new Expansion (New Expansion) with the
costs associated with one or more existing Expansion Tariffs for the
same Coal System in order to identify common Expansion Tariffs. For
an Endorsed Expansion, Socialisation is assessed for tariffs AT, to
AT, (collectively) independently from Socialisation for tariff ATs. The

iterative meth | in the remainder of this cl 4.
must be applied to both sets of tariffs independently.

(c) If a Coal System has no existing Expansion Tariff, an Expansion Tariff
for the Expansion, applicable to the Expanding User, will be

calculated in accordance with clause 6.4.6(a), subject to adjustment
nder cl 4.

(d) If a Coal System has one or more existing Expansion Tariffs, an
Expansion Tariff for the Expansion will be calculated in accordance
with the iterative methodology for socialising Expansions set out in

| 4. . Aurizon Network m ly this meth I n

include its associated calculations in the Pricing Proposal under
| 4.4 n:

(i) the Expansion Costs after adjustment in accordance with the
proposed cost allocation principles;

i forecast volumes arising as a result of the Expansion as set
out in the Feasibility Study; and

iii the analysis being undertaken on a forward-looking basis
looking at the effect:

(A) at the end of each Quarter after the earliest
contracted commencement of Access by Access
Holders whose Access Agreements were
conditional on the relevant Expansion (Initial
Access Holders); until and including

B the peak point for contracted Access by the Initial
Access Holders.

e lterative methodology for socialising Expansions:
i ne: Aurizon Network m lcul

A which of the existing Expansion Tariffs applicable to

the relevant Coal System is the highest on a $/ntk
basis after being adjusted in a manner consistent
with the proposed cost allocation principles based
on the Expansion’s Projected Cost (Highest

(B) whether the Highest Expansion Tariff would, on a
$/ntk basis, decrease if the Highest Expansion
Tariff and the Expansion Costs of the New
Expansion were socialised (Tariff Decrease).
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i Step Two: If under Step One, a Tariff Decrease would not

occur, then the Highest Expansion Tariff will not be
socialised with the Expansion Costs of the New Expansion.
A new Expansion Tariff, applicable to the New Expansion,
will be established in accordance with clause 6.4.6(a).

(iii) Step Three: If under Step One, a Tariff Decrease would
occur, then the Highest Expansion Tariff will be socialised
with the Expansion Costs of the New Expansion to
determine a common Expansion Tariff (Socialised Tariff).

iv Four: Aurizon Network m lcul whether th

remaining next Highest Expansion Tariff for the relevant
Coal System would, on a $/ntk basis, decrease if that next
Highest Expansion Tariff and the Socialised Tariff as
referred to in Step Three were socialised (also, a Tariff
Decrease).

(v) Step Five: Aurizon Network will repeat Steps Three to Five
until either there is no further Tariff Decrease or all
Expansion Tariffs have been socialised. Where
Socialisation occurs in a previous iteration of Steps Three to
Five, references to Expansion Costs of the New Expansion

in Step Three will be taken to be references to the costs
associated with the Socialised Tariff from the last iteration.

(vi) Step Six: Once the iteration in Steps Three to Five has been
completed, the common Expansion Tariff for the New
Expansion and the other socialised Expansions will be the

Socialised Tariff from the last iteration, subject to adjustment
nder cl .4.5(f).

f If, following th lication of cl 4. r6.4. he new or

varied Expansion Tariff is lower than the System Reference Tariff for
the Coal System on a $/ntk basis, Aurizon Network must include a
positive contribution to its Common Costs in the Expansion Tariff that
has the effect of increasing the Expansion Tariff and reducing the
System Reference Tariff so that these Reference Tariffs are
equivalent on a $/ntk basis. The contribution to Aurizon Network’s

Common Costs will be calculated based on contracted volumes. The
contribution to Aurizon Network’s Common Cost will be assessed for

Tariffs AT to AT, (collectively) independently from Tariff ATs.
6.4.6  Reference 7arilis
(a) Every Expansion Tariff must have a separate:

i relevant Allowable Revenue (adjusted to recognise all
revenue that Aurizon Network receives from all sources that

enables it recover the costs of the Expansion); and
(ii) Gtk Forecast based on 100% contracted volumes,
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h n lcul hat Expansion Tariff under Sch le F.

For clarity, an Expansion Tariff will be calculated based on contracted

volumes and, when a Take or Pay applies to the Expansion, it will be
lcul in rdance with cl .3(n) of Schedule F.

(b) If two (2) or more Expansion Tariffs continue to exist for any Coal
System, Aurizon Network must undertake a review in consultation
with the QCA at least once every twelve (12) Months, whether
Socialisation of any of those Expansion Tariffs should occur.

(c) The indicative Reference Tariff identified in the Pricing Proposal under
| 4.4 .4.6 shoul I ly in f th

System Reference Tariff for the Coal System.
6.4.7 Formalisation of Pricing Proposa/

a For Aurizon Network to formalise the indicative Reference Tariff

determined under clause 6.4.4, it should prepare and submit to the
QCA a draft amending access undertaking to vary this Undertaking

consistent with, and to give effect to, any Pricing Proposal that has
been approved by the QCA under clause 6.4.4.

b Aurizon Network acknowledges that in the absence of a draft
amending access undertaking approved by the QCA under Part 5 of
the Act:

i he Pricing Pr | pursuan | 4.4 m h

subject of a dispute notified under section 112 of the Act;
and

i the QCA may give a direction under section 139 of the Act, if
the QCA considers it appropriate to do so.

6.4.8  A/location of Asset Replacerment and Renewal Expenditure
H(a) Subject to clause-6-2:4{u); 6.4.6(a), all Asset Replacement and

Renewal Expenditure in respect of capital expenditure projects
relating to a Coal System must only be included in the capital costs
relevant to the calculation of the System Reference Tariff.

{)(b)  To the extent that Asset Replacement and Renewal Expenditure is
necessary for an Expansion to which an Expansion Tariff applies or
will apply, then that Asset Replacement and Renewal Expenditure will
be treated as part of the cost of that Expansion for the purposes of
calculating the Expansion Tariff to be approved by the QCA.

6.4.9  /najcative Access Charge

f4(a)  Where this-clause-6-2-4_6.4 applies in respect of an Expansion and
the applicable Reference Tariff has not yet been determined, this
does not affect Aurizon Network’s obligations to negotiate Access and
enter into an Access Agreement provided that Aurizon Network may
enter into an Access Agreement with the relevant Access Seeker on
the basis of an indicative Access Charge (taking into account any
applicable Pricing Proposal accepted by the QCA under clause
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6-2.4(e}(i)}.6.4.4) subject to the Access Agreement including
provisions which provide that after the applicable Reference Tariff is
determined:

(i) the Access Agreement will be amended to include an
Access Charge based on that Reference Tariff; and

(ii) the Access Seeker and Aurizon Network will account to each
other for any under or over recovery of Access Charges
during the period when the indicative Access Charge was
applied.

Interaction with Distance-Discount

6.2.5  Aeference Tar7Access CHArges 1or new /03aing pomis and FPrivale
Sl

{a)—Where-new-or additional coal carrying Train Services cemmence-after

Ha6.410  tsseotiea B O s L ] cnns pol oo i s pnys s emins L i nin s
R e /) ) ]
Aew-oradditional coz/ carrying Hra/in-Services ona-SMNT Basis /s the
Agheroefnvolve the use of Privalte [nfrastructure

X Mini 0 Sontribution: and

Pari 6:Pricing-principles———————————page 72Part 6: Pricing principles _page 120



5 | isting Bt Tarift | I
be%ng—sub#aetgdftrem—the—AiFgmpu{—e#—the .
where—AlgeqaaLs—zereM%any—remam»de#
Iaﬁ#—ébui—net—beyend—tl:e—peim—wheFe—Aquuals

fia)  A-bistanecbiscopntbvnderscvoc o Bl inralotionte-Where a

new or additional coal carrying Train Service is-caleulated-in

aeee@anee—w%h—ﬂw—teﬂewng—terma%mvolves the use of Private

Infr. re, cl .4 and cl 3.1(c) m li
concurrentlg for the purposes of setting an Access Charge.

% 1 %
) lower actual lower upper lower ) actual ave

where:

ART——is-the-aggregate-obthe- At At Atsand-At,-components
¢ the rol ctine Rot Toitt SINT Basis:

SL s 4 o | i kil ;

MLy i " F Nomi |

Part-6—Pricing-principles page 72Part 6: Pricing principles __page 121



(@)

6.2.66.5 Process for acceptance of new Reference Tariff
6.51  Process

Where Aurizon Network is negotiating Access Charges for Access
Rights and a new Reference Tariff is to be applied under either
clause-6-2-4-6r6-2.5.6.4 in respect of those Access Charges, Aurizon
Network will submit a proposed new Reference Tariff to the QCA.
The QCA will:

. he QCA wil:
A(i) publish the proposed Reference Tariff;

{B)(ii) __invite persons to make submissions on the proposed
Reference Tariff to the QCA within a reasonable period of
time specified by the QCA; and

{E}(iii) _consider any submission it receives within that period of
time.

The QCA may approve a proposed Reference Tariff for a new
Reference Train Service only if the QCA:

(i) is satisfied that the proposed Reference Tariff is consistent
with this Undertaking;
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(i) considers it appropriate to do so having regard to the
mattersfactors listed in section 138(2) of the Act; .and

| hod with-cl 5.2.6(a)ii):

{iv}(iii) _ for a resubmitted proposed Reference Tariff, is satisfied that
Aurizon Network has in all material respects addressed the
matters referred to in the relevant notice by the QCA under

clause-6-2.6(f).6.5.1(f).

{ed)(c) _ If the QCA approves the proposed Reference Tariff:

() it will apply from the earlier of:
(A) the date of the QCA’s decision; and
(B) if Aurizon Network and the Access Seeker have

entered into an Access Agreement under clause
6-2:4(v); 6.4.9, the date of that Access Agreement,

except where the QCA specifies a later date in its decision,
in which case the proposed Reference Tariff will apply from

that date;

(i) the QCA will give Aurizon Network a notice-in-writing stating
the reasons for its decision at the time of publishing its
decision; and

(iii) Aurizon Network must:

(A) publish a new version of sehedule-FSchedule F
which includes the new Reference Tariff; and

(B) advise Access Holders and Access Seekers, in
respect of the Train Services to which the new
Reference Tariff applies, that the new Reference
Tariff has been approved.

{e}(d) _ If the QCA is considering refusing to approve the proposed Reference
Tariff:

(i) it must give Aurizon Network a draft of its decision (including
a statement of both its reasons ireludingand the way in
which it considers the proposed Reference Tariff should be
adjustedy;amended);

(i) Aurizon Network may, within twenty (20) Business Days
after being given that draft decision (or such longer period as
agreed by the QCA), revise the proposed Reference Tariff
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and/or provide additional information supporting its view that
the proposed Reference Tariff should be approved; and

(iii) the QCA must consider that revision and/or additional
information when deciding whether to approve or refuse to
approve the proposed Reference Tariff.

He) If the QCA refuses to approve the proposed Reference Tariff, the
QCA must give Aurizon Network a notice of the QCA’s decision
(including a statement of both its reasons and the way in which it
considers the proposed Reference Tariff should be amended).

{e)(f) If the QCA refuses to approve the proposed Reference Tariff, Aurizon
Network may resubmit the proposed Reference Tariff with

amendments and clauses 6-2-6(a)-to(f)6.5.1(a) to (e) apply to that

resubmitted Reference Tariff.
{h)y(g)  Forthe purposes of this clause-6-2-6:6.5.1:

(i) a proposed Reference Tariff submitted by Aurizon Network
must include a new or reviewed Allowable Revenue and Gtk
Forecast to the extent applicable to that proposed Reference
Tariff; and

(ii) the QCA in approving a proposed Reference Tariff must also
approve the new or reviewed Allowable Revenue and Gtk
Forecast.

6.2.76.5.2  Access Charge review provis/ions

(a) Without limitation to clause-6-2-4(v); 6.4.9, Aurizon Network or an
Access Seeker may seek to agree review provisions in an Access
Agreement that is being negotiated to enable the Access Charge to
be adjusted from time to time in order for those Access Charges to be
consistent with changes in:

{a)(i) (if a Reference Tariff applies to the Train Service) the
applicable Reference Tariff (including any matters under
schedule F);Schedule F); and

{b}(ii) __ (if no Reference Tariff applies to the Train Service) the
Access Charges agreed with other Access Seekers in
respect of Train Services transporting the same commodity

within the same geographical area as that Access Seeker’s
proposed Train Service.

(b) A Standard Access Agreement will-alreadymust contain review
provisions in compliance with this clause-6-2-7-6.5.2.

6-36.6 Pricing limits
6:316.6.1 _ Application of pricing limits

(a) Aurizon Network will, in setting the Access Charges for an Access
Seeker’s proposed Train Services, establish and observe upper and
lower limits for the Access Charge(s):
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(i) for individual Train Services; and

(i) for combinations of Train Services comprised of the
proposed Train Services and other Train Services to the
extent that they use the same Ralil Infrastructure as that
which would be used by the proposed Train Services,

at levels:

(iii) which ensure there is no Cross Subsidy between individual
Train Services or combinations of Train Services (as
applicable); and

(iv) determined in accordance with clause 6-3-2.6.6.2.

(b) Subject to the approval of the QCA, Aurizon Network may:
(i) establish a new Reference Tariff; or
(i) vary an existing Reference Tariff in a way,

that is inconsistent with clause-6-3-2(a)(ii);_6.6.2(a)(ii), for the primary

purpose of promoting efficient investment by either Aurizon Network
or another person in the relevant transportsupphy-ehainSupply Chain.

6-3-26.6.2 _ Sefting price limits

(a) In setting the Access Charges for an Access Seeker’s proposed Train
Services, Aurizon Network will do so such that, over the Evaluation
Period, the Expected Access Revenue for any one of those Train
Services and any combination of Train Services comprised of the
proposed Train Services and other Train Services to the extent that
they use the same Rail Infrastructure as that which would be used by
the proposed Train Services is:

(i) no less than the level that will recover the expected
Incremental Cost of providing Access for that Train Service
or that combination of Train Services (as applicable); and

(i) no more than the level that will recover the expected Stand
Alone Cost of providing Access for that Train Service or that
combination of Train Services (as applicable).

6:3-36.6.3 _ Application of Maximum Allowable Revernue

(a) Without limitation to clause-6-3-2(a); 6.6.2(a), where it is necessary to

calculate the price limit referred to in clause-6-3-2(a){ii)_6.6.2(a)(ii) for
the purposes of setting or reviewing a Reference Tariff, the Stand
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Alone Cost for the Evaluation Period for the Train Services to which
the Reference Tariff relates will be the Maximum Allowable Revenue.

The Maximum Allowable Revenue means the aggregate of the
maximum amount of Expected Access Revenue attributable to a
section of Rail Infrastructure for the relevant Train Services using that
section of Rail Infrastructure over the Evaluation Period.

The Maximum Allowable Revenue will be measured such that the net
present value of the cashflows associated with providing Access for
the relevant Train Services over the Evaluation Period is zero. This
measurement can be expressed as:

%‘(MAR_Ct_Mt_’ZZ)_,_ AVn

O — _AAA V/ + LJ T
° 3 (1+ ROAY (1+ ROA"
S\MAR-C —M, —T AV
OZ—A‘{) + ( Ig t tz t) + n -
= (1+ROA (1+ROA

where:

AV, is the value of assets reasonably expected to be required for
the Stand Alone provision of Access for the Train Services,
assessed in accordance with clause 6-3-3(e);6.6.3(e), at the
commencement of the Evaluation Period;

n is the number of years in the Evaluation Period;

t is each year within the Evaluation Period from 1 to n;

MAR, is the Maximum Allowable Revenue for the Train Services
expressed as revenue that may be earned in each year of
the Evaluation Period;

C is the capital expenditure for assets reasonably expected to
be required for the Stand Alone provision of Access for the
Train Services in each year of the Evaluation Period;

M, is the Efficient Cost, including operating and maintenance
costs, business and corporate overheads and QCA Levy,
reasonably expected to be incurred for the Stand Alone
provision of Access for the Train Services in each year of the
Evaluation Period;

ROA s the relevant rate of return commensurate with the
commercial and regulatory risks involved in nominal post tax
terms (with the cost of debt expressed on a before tax
basis), as agreed by Aurizon Network and the QCA or,
failing such agreement, as determined by the QCA;

T is the tax expense assessed through the application of the
statutory tax rate for corporations to the taxable income
reasonably expected to be earned through the Stand Alone
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provision of Access for the Train Services in each year of the
Evaluation Period, where such tax expense is reduced in
each year by the application of the gamma factor, reflecting
the market value of dividend imputation, as agreed by
Aurizon Network and the QCA or, failing such agreement, as
determined by the QCA; and

AV, is the value of assets reasonably expected to be required for
the Stand Alone provision of Access for the Train Services,
assessed in accordance with clause 6-3-3(e);6.6.3(e), at the
end of the Evaluation Period.

(d) For the purpose of determining the variables under
clause 6-3-3(b};6.6.3(c), the assumed traffic task resulting from the
Train Services over the Evaluation Period is the forecast, as
reasonably determined by Aurizon Network, for the traffic task
resulting from the Train Services over the Evaluation Period (including
making allowance for any changes in traffic task that are expected to
result from the commencement of projects that impact significantly on
the traffic task).

(e) The value of assets used in clause 6-3-3(b)6.6.3(c) will be
determined usingby reference to:

(i) Hthe-value-of-asseisis-being-ealeulated-forthe-Geal
Srmlommednnogrncaie i sccrecalo e e seanle
contained-in-the Regulatory Asset Base, as maintained in
accordance with schedule E:Schedule E; or

(i) inall-othereireumstancesif a value cannot be determined
under clause 6.6.3(e)(i), the Depreciated Optimised
Replacement Cost methodology.
6-46.7 Pricing objectives
6-416.7.1 __ Ral Infrastructure utilisation

(a) Aurizon Network may establish different Access Charges for_non-coal
carrying Train Services serving different markets or commodities to
maximise the commercially viable use of Capacity while meeting, in
aggregate, the Common Costs.

(b) Subject to clause-6-4-1{¢); 6.7.1(c), if Aurizon Network can evidence
to the QCA that:

(i) the Available Capacity is petentialh-insufficient to satisfy the
requests for Access Rights of all current and likely Access

Seekers;-; and

i an Expansion to provide additional Capacity is not
commercially feasible in the circumstances,
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{b} then:

(i) Aurizon Network may determine the highest Access Charge
for a Train Service that it is likely to achieve from the current
or likely Access Seekers based on the characteristics of the
relevant Reference Train Service for the applicable Coal
System (including the terms of the relevant Standard Access
Agreement) (Maximum Access Charge);

{iy(iv) _the Maximum Access Charge may be quoted to all Access
Seekers in respect of the Available Capacity irrespective of:

(A) any Access Seeker’s ability to contribute to the
Common Costs; or

(B) the Access Charges payable in existing Access
Agreements for similar Train Services; and

{iiy(v) __if Aurizon Network:

(A) has received Mutually Exclusive Access
Applications;
(B) chooses to allocate Available Capacity to one of

those Access Seekers for an Access Charge less
than the Maximum Access Charge; and

(©) another of those Access Seekers is willing to pay
an Access Charge equal to the Maximum Access
Charge,

then, when determining the Maximum Allowable Revenue in
accordance with clause 6-3-36.6.3 for Train Services using
that constrained section of Rail Infrastructure, the Access
Charge for the Access Seeker will be assumed to be the
Maximum Access Charge. For the purpose of clause

6.4 1{b){iii)(B);6.7.1(b)(iv)(B), Aurizon Network does not
make a choice to allocate Available Capacity in a particular
way where Aurizon Network’s allocation is necessary for
compliance with any Law (including any Passenger Priority
Obligation or Preserved Train Path Obligation).

(c) Clause-6-4-1{b)_6.7.1(b) does not apply in respect of setting Access
Charges in relation to Train Services for which a Reference Tariff
applies. For clarity, as Reference Tariffs are intended to apply to all
coal carrying Train Services, clause-6-4-1{b)_6.7.1(b) will not apply in
respect of coal carrying Train Services.

6.4.26.8 Revenue adequacy

Aurizon Network is entitled to earn revenue from the provision of Access that is
at least enough to:

(a) fulhy-recover-alimeet the Efficient Costs_of providing Access; and

Part6:Pricing principes—————————————————page 72Part 6. Pricing principles __page 128




(b) provide a rate of return on the value of assets commensurate with the
regulatory and commercial risks involved.

6-56.9 Reference Tariffs
6.:5:16.9.1  Application of Reference 7ariffs

{a)—A Reference Tariff is an-aceeptableone means by which Aurizon
Network provides Access Seekers with information about the matters

listed in sections 101(2)(a) to (c) of the Act-

{b}(a) ¥, butis not intended to fully discharge Aurizon Netweorkformulatesan
llissssls % EEH'QEF o E“]I‘EE.E;EIEEE ;5'.5 P ;F;SEE I & IEE'“ ;EIE

complied-with-clauses-6.2-and-6.3-Network’s obligations under those
sections.

{e}(b) __ Unless otherwise approved by the QCA or unless otherwise required
by the QCA under the Act, Aurizon Network must calculate the

Access Charges for all coal carrying Train Services to which a
Reference Tariff applies on a basis that comprises all of the following

elements:

(i) an incremental maintenance component that is levied on a
gtk basis — referred to as ATy;

(i) an incremental capacity component that is levied on a Train
Path basis — referred to as ATy;

(iii) a component that is levied on a ntk basis — referred to as
AT3;

(iv) a component that is levied on a nt basis — referred to as ATy;

(V) an electric access tariff that is levied on an egtk basis (if

appropriate) — referred to as ATs;

(vi) an electric energy charge that is levied on an egtk basis (if
appropriate) — referred to as EC; and

(vii) the QCA Levy levied on a nt basis,

and including any other amount that may be included in an Access
Charge in accordance with this Undertaking.

6:5.26.9.2 Aeview of Referernce 7arif’s

Schedule FE will specify the period for which a Reference Tariff is effective
and how the Reference Tariff may be reviewed during that period.

6.5.36.9.3  Publishing ypdated schedite FScheadule F

Where any matters in clauses-6_7 to 1012 of schedule FSchedule F are
amended or varied from time to time, including where the QCA approves any
revisions or other adjustments to Allowable Revenues, Gtk Forecasts or
Reference Tariffs in accordance with this Undertaking, Aurizon Network must
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publish a new version of those clauses-6-to-10-ofschedule-F 7 to 12 of
Schedule F which includes that amendment, variation, revision or adjustment.

6.66.10 Structure of non—Reference Tariff Access Charges

Where there is no Reference Tariff applicable for a Train Service (for example,
a passenger or non--coal freight Train Service), the structure of Access
Charges for that Train Service will be negotiated with the relevant Access
Seeker depending on their particular requirements and, without limiting Aurizon
Network’s and the relevant Access Seeker’s discretion to agree a structure,
may include any one or more of the following:

(a) an initial upfront component as a condition to being granted Access
Rights;

(b) an ongoing periodic fixed component independent of the level of
usage of the Rail Infrastructure; and

(c) one or more ongoing variable components based on usage of the Rail
Infrastructure.

6-76.11 QCA Levy

Access Charges for any Train Service may include a QCA Levy component to
be collected for the QCA by Aurizon Network. This component of Access
Charges will, where applicable, be determined from year to year based on the
QCA Levy levied by the QCA to Aurizon Network and allocated amongst Train
Services in a manner approved by the QCA.

6-86.12 Regulatory Asset Base

Aurizon Network will maintain the Regulatory Asset Base in accordance with
schedule E-Schedule E.

6.13 restrictAccess Conditions

131 Ne tation of A naltiorn.

(a) Aurizon Network and an Access Seeker, each acting reasonably, may
agree to Access Conditions under this clause 6.13 before the Access
Seeker is granted Access Rights, to the extent that this is reasonably
required in order to mitigate Aurizon Network’s or the Access
Seeker’s exposure to any additional costs or risks associated with
providing Access for the Access Seeker’s proposed Train Service and
which are not, or would not, be included in the calculation of the

Reference Tariff based on the Approved WACC.
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6.13.2 ! of A conditi
(a) If Aurizon Network intends to commence negotiating Access
Conditions (or continue doing so where negotiations for the provision

of Access were already underway at the Approval Date) it must issue
to all relevant Access Seekers, Customers and the QCA a report

which details:

(i) the Access Conditions that Aurizon Network is seeking from
any Access Seeker;

i uantification of the additional costs or risks Aurizon Network
is ex he Additional Risks), which it i kin
mitigate through the Access Conditions;

iii why Aurizon Network’s exposure to the Additional Risks
would not be:

A reasonably mitigated by an Access Agreement
which permits Aurizon Network to charge Access
Charge(s) calculated in accordance with a
Reference Tariff based on the Approved WACC
and 100% Take or Pay commitments; or

B more efficiently mitigated through insurance or
other financial instruments;

iv to the extent that the Access Conditions being sought
indicate Access Charges being calculated based on:

A adjustments to cash flows, evidence that there are

risks not mitigated by the other Access Conditions
being sought, and the adjustments are reflective of
the possible outcomes and probabilities of the
outcomes as a consequence of such risks; and/or

(B) a Varied WACC, evidence that there is either a
materially different risk-free rate or debt margin, or
that, as a result of the Aurizon Network funding a
capital expenditure project, Aurizon Network would
have a materially different gearing ratio or credit
rating, from that which was assessed at the time
the Approved WACC was determined by the QCA;

and

v confirmation that Aurizon Network considers the proposed

Access Conditions would not contravene a provision of this
Undertaking or the Act.

(b) If the QCA has reason to believe that Aurizon Network has
commenced negotiating Access Conditions in respect of the provision
of Access prior to providing a report as required by clause 6.13.2(a),
it may require Aurizon Network to:
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i I I rtin rdance with cl .13.2(a) within

ten (10) Business Days; and

(ii) cease negotiating Access Conditions until such a report has
been provided.

(c) Aurizon Network and the Access Seekers ortheir-Customers-may,
after Aurizon Network has provided the report required by
| .13.2 n i for six n th rms of th

Access Conditions, provided that:

(i) either Aurizon Network or any Access Seeker may apply to
the QCA for an extension to the negotiation period (subject
to the period not being extended to more than one hundred
and twenty (120) days unless a majority of Access Seekers
request such an extension); and

(ii) an Access Seeker may refer the proposed Access
Conditions to the QCA for a determination at any time during
the negotiation period (although the QCA may decline to
make a determination until the negotiation period has
expired where it considers a prior referral is vexatious or the
referring party has not engaged in the negotiation of Access

Following recei f the report requir | .13.2 h A
will invite and consider comments from relevant stakeholders

regarding the proposed Access Conditions.
(e) To the extent that all Access Seekers agree to the Access Conditions

h Aurizon Network during th riod in cl .13.2 h
CA will approve the proposed Access Conditions, unless the QCA is
satisfied:

(i) it would be contrary to the public interest, including the public
interest in having competition in markets;

i it is reasonably expected to disadvantage Access Seekers
Access Holders, or other stakeholders which will not be

parties to the Access Agreements containing the Access
Conditions;

iii Aurizon Network has failed to provide Access Seekers with
the report required by clause 6.13.2(a); or

iv it would contravene a provision of this Undertaking or the
Act.

(f) To the extent that only some or none of the Access Seekers agree to

the Access Conditions sought by Aurizon Network during the period in
| .13.2 h A m rove the pr A

Conditions if it is satisfied that:
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i the Access Conditions are reasonably required in order to

mitigate Aurizon Network’s exposure to the Additional Risks
associated with providing Access;

i Aurizon Network’s exposure to the Additional Risks would
not be:

A reasonably mitigated by an Access Agreement

which permits Aurizon Network to charge Access
Charge calculated in accordance with a Reference
Tariff based on the Approved WACC and 100%
Take or Pay commitment; or

B more efficiently mitigated through insurance or
other financial instruments;

iii to the extent a proposed Access Condition includes Access
Charges being based on adjustments to cash flows, there
are risks not mitigated by other Access Conditions being
sought, and that the adjustments are reflective of the
possible outcomes and probabilities of the outcomes as a
consequence of such risks;

iv the proposed Access Conditions would not be contrary to the

public interest, including the public interest in having
competition in markets;

v the proposed Access Conditions would not be reasonabl

expected to disadvantage Access Seekers, Access Holders,
or other stakeholders which will not be parties to the Access
Agreements containing the Access Conditions;

(vi) Aurizon Network has provided Access Seekers with the

report requir | .13.2(a); an

Vi the proposed Access Conditions would not contravene a
provision of this Undertaking or the Act.

(9) To the extent that the QCA refuses to approve some or all of the
Access Conditions sought by Aurizon Network:

(i) the QCA must publish its decision regarding the Access

Conditions it approves (which may include Access
Conditions not initially sought by Aurizon Network); and

i Aurizon Network may, within thirty (30) days of the QCA’s
decision, give notice to the QCA, copied to the relevant
Access Seeker, that Aurizon Network will not proceed to
negotiate Access with Access Seekers on the basis of the
Access Conditions with that Access Seeker and must
explain the rationale for that notification. If notice is not given
within thirty (30) days, Aurizon Network must proceed to
negotiate Access Conditions with that Access Seeker on the
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basis of the Access Conditions which have been approved
by the QCA under this clause 6.13.
Profibifed A najtiorn.
Aurizon Network must not seek to impose, and the QCA will not approve under
clause 6.13.2, any Access Condition that:

Ha) restricts Access Seekers from raising disputes with the QCA or
disclosing proposed Commercial FermsAccess Conditions or other

contract terms to the QCA;

{iy(b)  requirerequires Access Seekers; or Access Holders-ortheir
Custemers, to disclose information that is confidential to one or more
of them, to any other Access Seeker-Aceess-Holder or their
respective Customers, otherwise than-asAccess Seeker, in

circumstances other than those permitted by this Undertaking; or

(€) results in Aurizon Network earning an Access Charge based on a
Varied WACC or otherwise earning above the return provided by
Reference Tariffs based on the Approved WACC, other than as
approved by the QCA under clause 6.13.2.

Pari 6:Pricing-principles ——————————page 72Part 6: Pricing principles _page 134



Part 7: Available Capacity allocation and management

7.1 Application

(@)

This-Part-7This Part 7 addresses the allocation and management of
Capacity, including in circumstances where there is insufficient
Available Capacity to satisfy all of the Access Applications submitted
to Aurizon Network. In particular, under its provisions:

() Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)

that it can fulby-utilise those Access Rights—{(Clause 7.2}
(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances-—{Clause-7-3)

(clause 7.3).

{in(iv)  Standard Access Agreements witHincludeprevisions
allewingpermit an Access Holder torelinguishor an Access

Rights-fora-Holder’'s Customer to Transfer- Access Rights in
accordance with this Undertaking. Aurizon Network has

obligations in relation to the allocation of Capacity to

facilitate a Transfer—{Clause 7-4.2}_(clause 7.4.2).

v Short Term Transfers will be required to meet specified

requirements (clause 7.4.2(i)).

(vi) Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this
Undertaking. Aurizon Network has obligations in relation to
the management of that relinquishment (clause 7.4.3).

{iv}(vii) _ Aurizon Network will notify Access Seekers if their Access
Applications are Mutually Exclusive Access Applications and
assist them to modify their Access Applications to seek to
avoid them being Mutually Exclusive Access Applications-

(Clause 7.5.1) (clause 7.5.1).

£4)(viii)  Where Aurizon Network has received Mutually Exclusive
Access Applications, Aurizon Network will prieritise-the
granting-ofform a queue to determine which Access Rights

ker will be all Availabl i l 7.5.2).
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However, these provisions for Mutually Exclusive Access Applications
do not apply where the allocation occurs under Part-8—(Clause

7.5.2(a))Part 8 (clause 7.5.2(a)).

{b)}———A diagrammatic representation of the eapaeityCapacity allocation
process for Mutually Exclusive Access Applications is set out in

{d)(c) _ For the purposes of the Act, the treatment of Access Seekers
differently as a result of, or in accordance with, clause-7-3;7-4-2-o¢
75.27.3,7.4.2 or 7.5.2 is permitted and to that extent does not offend
the Act.

{e}(d)  Except where otherwise expressly provided in this Part7Part 7 and
without limitation to clause-Z-Hd),-Aurizon-Network-will-not
diseriminate_7.1(c), in the performance of its obligations; and the
exercise of its rights; under this Part-7-as-Part 7, Aurizon Network
must not unfairly differentiate between Access Seekers (or, as

applicable, Customers) on the basis of whe-isfundingthe identity of a
funder of a Pre-Feasibilityfeasibility Study, a Feasibility Study or an
Expansion. For example, Aurizon Network will not provide an Access

Seeker (or, as applicable, a Customer) with priority in the allocation of

Capacity in respect of an Expansion on the basis that Aurizon
Network is providing funding for the Expansion, over another Access

Seeker (or, as applicable, a Customer) with a different source of
funding.

He) Nothing in clauses 7-3;7-4-27.3, 7.4.2 or 7-5:2 obliges107.5.2 obliges
Aurizon Network to grant Access Rights if there is insufficient

Available Capacity to provide those Access Rights.
() Nothing in clauses 7.4.2 (Transfers), 7.4.3 (Relinquishments) and 7.6

(Capacity resumption) affects the terms of an Access Agreement or
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Train Operations Deed executed before the Approval Date, unless the
parties to the relevant document expressly agree to vary that
document and adopt clauses 7.4.2, 7.4.3 or 7.6.

7.2 Capacity allocation and registers
1-21.2.1 General requirement for allocation

Despite any other provision in this Undertaking, Aurizon Network may refuse to
allocate Available Capacity in respect of an Access Application if the Access
Seeker has not demonstrated to Aurizon Network’s satisfaction (acting
reasonably and in good faith) that the Access Seeker has a reasonable
likelihood of being able to futhr-utilise the Access Rights requested from the
time when the Access Rights are proposed by the Access Seeker to

commence, ireludingbased on the following factors:
(a) holdingwhether the Access Seeker:

a(i) (or its Customer) has secured, or is reasonably likely to
secure, Supply Chain Rights;

havi tor rai | ~apacity:

(ii) having-sufficientif not a Railway Operator, has secured, or is
reasonably likely to secure, a rail haulage agreement for the
operation of the Train Services the subject of the Access
Application;

(iii) if a Railway Operator, has entered into, or is reasonably
likely to enter into, a rail haulage agreement with a Customer
to enable it to run Train Services to utilise the Access Rights
sought (provided that any consideration of reasonable
likelihood must disregard the effect of granting the Access
Rights to the Railway Operator or the Railway Operator’s
ability to attract a Customer in the future);

{e)(iv) _ (or Railway Operator) is reasonably likely to have access to
facilities (including Rollingstock, provisioning facilities,
maintenance facilities and storage facilities) to enable the
Access-Seekerit to run Train Services to utilise the relevant

Capaeity:Access Rights sought;

(@ : | he / gs g. , I |
be-a(or its Customer)-having-erbeing-) is reasonably likely to have a
Gustomer-forthose-AccessRightsiand
{e){v) __ where the relevant Capacity will be used to transport the

output-ef-a-minethere-being-sufficient product (whether
through the anticipated output of a mine or otherwise) to
utilise the Access Rights sought (taking into account any
other Access Rights held by the Access Seeker or its
Customer in respect of product from the mine-to-supportiuil
utilisation-of-the-relevant-Capaeity-same origin); and
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b where the only party that has applied for Access is a Railwa

Operator, whether the Railway Operator no longer meets the criteria
lined in cl 4. ii)(A) and (B).

722 pacity Notification Reg

(a) Aurizon Network must maintain a Capacity Notification Register which
contains an Access Seeker’s (and, if applicable, its Customer’s)

details if:

(i) Aurizon Network has ceased negotiations with an Access
Seeker in accordance with clauses 4.5(e) 4.5(j) or 4.8(d) (in
respect of all or part of the Access Rights sought by the
Access Seeker);

(ii) the Access Seeker (and, if applicable, its Customer)
requests Aurizon Network to include it in the Capacity
Notification Register; and

iii Aurizon Network, acting reasonably, is satisfied the Access

Seeker (or its Customer) has, or is in a queue to obtain,
Supply Chain Rights in respect of an unloading facility.

(b) The Capacity Notification Register must contain:

i the identity of each Access Seeker (or its Customer) which
has requested it be included;

i the nature of the Access Seeker’s interest;

iii the date on which the applicable Access Application was
received, or was deemed to have been received, in
rdance with cl 4.4 Aurizon Network.

(€) Every six (6) Months after forming the Capacity Notification Register,
Aurizon Network must confirm with each Access Seeker (or
Customer) on the register that:

i it wishes to remain on the Capacity Notification Reqister; and

(ii) it has, or is in a queue to obtain, Supply Chain Rights in
respect of an unloading facility.

d If there is Available Capacity or a proposed Expansion which, if

constructed, would create Available Capacity, then Aurizon Network
must notify each person in the Capacity Notification Register who
could utilise that existing or potential Available Capacity (as
applicable) of the nature and extent of that existing or potential
Available Capacity.

If rson notifi nder cl 7.2.2 mits an A
Application within one (1) Month after being given that notice, then
hat A Application i med, for th 1 f cl 4.4

and in respect of the Access Rights the Access Seeker nominated for
inclusion in the Capacity Notification Register, to have been received
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by Aurizon Network on the date Aurizon Network notified the relevant
Access Seeker under clause 7.2.2(d).

(f) A person will remain on the Capacity Notification Register until:

i h rson fail mply with cl 7.2.2(c); or

i Aurizon Network notifies that person in accordance with
clause 7.2.2(d).

723 y ted G 1y Regi
(a) Aurizon Network must maintain a Committed Capacity Register that

identifies:

(i) each Access Holder with Access Rights under an Access
Agreement;

(ii) DTMR in respect of its Committed Capacity;

iii any other party that has an interest in existing Access Rights
and wishes to be included in the Committed Capacity
Register and has notified Aurizon Network of that interest, in
which case, the reqgister must include:

(A) the Committed Capacity or Access Rights in which
they have an interest; and

B the nature of that interest.

(b) Where an Access Seeker requests Access which will:

(i) commence within two (2) Years after the expiration of an
existing Access Right (other than an Access Right in respect
of coal carrying Train Services); and

i utilise Capacity that will only become available following the
expiration of that Access Right,

Aurizon Network will, prior to providing an Indicative Access Proposal,
use reasonable endeavours to notify the parties who are identified in
the Committed Capacity Register as having an interest in the existing
Access Rights of the existence of the Access Application. Failure to
give such notification is not a default under this Undertaking and does
not invalidate or prejudice any Access Agreement that may have been
entered into by Aurizon Network provided that Aurizon Network has
acted reasonably and in good faith.

7.3 Renewals

(a) This clause-7-3_7.3 sets out provisions that apply where all or any
part of an Access Holder’s existing Access Rights will expire and:

() that Access Holder (where the Access Holder has no
Customer); or
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(i) the person nominated by the Access Holder's Customer in
writing to Aurizon Network (and, for clarity, that Customer
may nominate itself),

(Renewing Access Seeker) wishes to hold or to continue to hold (as
applicable) equivalent Access Rights;_(based on the Access Holder’s
Access Rights immediately prior to that expiry), subject to clause
7-3(b);_.1.3(b), for a further term commencing immediately after those
existing Access Rights will expire (that is, a Renewal).

(b) For the purpose of clause-73(a),where-therelevant-AccessRighis
relate-to-coalcarrying Train-Services; 7.3(a), Aurizon Network will

disregard any change to the origin or destination of the relevant Train
Services in considering whether the relevant Access Rights are
equivalent Access Rights so long as the Train Services for the
Renewal:

(i) continue to have substantially the same requirementfor
Mainline-Train Paths as the existing Train Services;-and-.
For clarity, the Train Services for the Renewal may include a
longer haul than the existing Train Services;

(ii) thedo not adversely affect the ability of existing Access
Holders to use their Access Rights;

{i(iii) __ have an origin ef-theTrain-Servicesforthe Renewal
andwhich is located in the same Track Segment as the origin
of the Train Services under the existing Access Rights

lati - I I Lin it -
Segment:; and

(iv) For-clarity;-where-a-are not in excess of those existing
Access Rights under the relevant Access Holder’s existin
Access Agreement. For clarity, the Train Services for the

Renewal may include a longer haul than the existing Train
Services and will not be considered to be in excess of the

xisting A Rights if paragraphs (i), (ii) and (iii v
are satisfied.

(c) For clarity:

(i) a Renewing Access Seeker ehoosesmay elect to
Renewrenew only part of theirits existing Access Rights;;

{e)(ii) __ that part of the balance-ofthoseRenewing Access Seeker’s
existing Access Rights not Renewed will become Available

Capacity on the expiry of those existing Access Rights:;

iii an Access Holder does not have Access Rights beyond the
term of its Access Agreement; and

iv a Renewal includes Access Rights that were granted to the

Renewing Access Seeker as a Transferee if the Renewing
Access Seeker’s existing Access Agreement includes those
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transferred Access Rights at the date of expiry of that
Access Agreement.

(d) Despite any provision in Part-4;Part 4, Aurizon Network must not:
(i) is-hot-obliged-to-negotiate the provision of Access that will

use Capacity that will become Available Capacity on the
expiry of an existing Access Right; and

(i) mustnotenter into an Access Agreement in relation to such
Capacity,

with a person other than the relevant Renewing Access Seeker
unless and until:

(iii) the end-user{thatis;therelevant Access Holder, where the

Access Holder has no Customer, or otherwise the relevant
Access Holder's Customer), has notified Aurizon Network
that the end-userAccess Holder does not intend to seek a
Renewal; or

(iv) the Renewing Access Seeker has not (other than because of
a delay by or breach of this Undertaking by Aurizon Network)
executed an Access Agreement for that Capacity with
Aurizon Network under this clause-7-3_7.3 at least twelve
(12-menths) Months prior to the expiry of the Access Rights

(or such lessertime priorto-the-expiry-ofthe-Access Rights
as-may-belater date as agreed bybetween Aurizon Network}-

and the Renewing Access Seeker).

(e) Aurizon Network may refuse to negotiate, or to enter into, an Access
Agreement with a Renewing Access Seeker for a Renewal more than
threefive (5) years prior to the expiry of the Access Rights. For clarit
a refusal by Aurizon Network to negotiate an Access Agreement as a
result of th ration of this cl 7. not affect th
Renewing Access Seeker’s right to seek a Renewal under this clause

7.3 within the period that is five (5) years prior to the expiry of the
Access Rights.

() If a Renewing Access Seeker is seeking a Renewal at least twelve

(12-menths{) Months (or such other later date as agreed between

Aurizon Network and the Renewing Access Seeker) but no more than
36-menths-sixty (60) Months (or such earlier date as agreed

bybetween Aurizon Network_ and the Renewing Access Seeker) prior
to the expiry of the relevant Access Rights, then:

(i) the term of an Access Agreement relating to the Renewal
must be:

(A) for coal carrying Train Services, the lesser of ten
(10) years and the remaining life of the relevant
mine (as evidenced to Aurizon Network’s

satisfaction_(acting reasonably) by the Renewing
Access Seeker); or
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(B) for other Train Services, the lesser of ten (10) years
and the same length of time as the term of the
relevant current Access Agreement; and

(i) if:
(A) the Renewing Access Seeker’s Access Application
is not seeking a Renewal for; or

(B) the Renewing Access Seeker does not agree to an
Access Agreement for,

a term referred in clause-7-3(f)(i);_7.3(f)(i), then the
Renewing Access Seeker’s Access Application will not be
treated as an Access Application for a Renewal under this
clause-73.7.3.

(9) While this clause-7-3_7.3 sets out how Aurizon Network will
differentiate in the treatment of a Renewing Access Seeker as
compared to other Access Seekers, this clause-7-3: 7.3 does not
affect the rights and obligations of the Renewing Access Seeker or
Aurizon Network under Part 4 or Part 5 or the remaining provisions of
this Part 7 except as set out in this clause 7.3.

(h) For clarity:

(i) a Renewing Access Seeker must complete and submit an
Access Application for Access Rights it is seeking to renew;
and

(i) subject to this Part-7;Part 7, the negotiations for those

Access Rights will be conducted in accordance with Part
4Part 4 and Part 5Part 5, including:

(A) the Negotiation Cessation Notice provisions under
clause4.12:4.13;
(B) the Renewing Access Seeker and Aurizon Network

beginning negotiations as soon as reasonably
possible once the relevant Negotiation Period has
commenced under clause- 4.1011.1(ba); and

(©) both the Renewing Access Seeker and Aurizon
Network negotiating the terms of the relevant
Access Agreement for the Renewal acting
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reasonably and in good faith under elauseclauses
5.1(c)-L.and 5.1(d)

i Aurizon Network acknowledges that any provision under Part 4 which
ermits Aurizon Network:
i to treat an Access Application as being withdrawn (except
where the Access Seeker expressly withdraws the Access
Application); or
i to cease negotiation under clause 4.11.1(c)(v) or otherwise
issue a Negotiation Cessation Notice because there is
insufficient Available Capacity,
does not apply in respect of a Renewal.
7.4 Dealing with Access Rights
7.4.1 Ass{grmernts

An Access Holder may only assign, novate or otherwise transfer the Access
Holder’s interest in an Access Agreement to a third party in accordance with
the terms of that Access Agreement.

7.4.2 Transters

(a) If-:
(i) an Access Holder (Transferor) intends to undertake a
Transfer;-then-despite-_of all or part of its Access Rights; or

i an Access Holder utilises Access Rights to provide Train
Services for or on behalf of a Customer, and that Customer

(also a Transferor) intends to undertake a Transfer of all or
part of those Access Rights,

to itself or a third party (each a Transferee), the Transferor must give
Aurizon Network reasonable notice of its intention to do so (Notice of
Intention to Transfer).

(b) A Notice of Intention to Transfer must:

i specify full details of the proposed Transfer including:

(A) the Access Rights which the Transferor proposes to

Transfer (Nomin A Righ
describing:
1 the number and type of Train Services to

be transferred; and
(2) the existing origin and destination of the
Nominated Access Rights;

(B) the details of any etherchanges to any nominations
of a Train Operator previously given to take into
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account the proposed Transfer of the Nominated
Access Rights;

(8} the date (which is at least five (5) Business Days
after the date Aurizon Network receives the Notice
of Intention to Transfer) on which the Transfer of
the Nominated Access Rights is to take effect
(Transfer Date);

D the date on which the Transfer of the Nominated
Access Rights is to terminate (if any); and

(E) all Access Agreements the Transferor may have
relating to the origin and destination of the
Nominated Access Rights; and

i be accompanied by an Access Application completed by the
Transferee which must, as a minimum, contain:

(A) the Access Rights the Transferee proposes to
acquire from the Transferor (Transferred Access
Rights) by describing:

1 the number and type of Train Services the
Transferee proposes to acquire;

(2) the origin and destination for the
Transferred Access Rights;

3 if the Transferred Access Rights require
Capacity in addition to the Available
Capacity that will be created by the
relinguishment of the Nominated Access
Rights as part of the proposed Transfer;

B evidence that the Transferee (or its Customer, if
any) has secured, or is reasonably likely to secure,
Supply Chain Rights for the Transferred Access
Rights from the Transfer Date;

(C) either:

1 evidence that the Transferee has secured
or is reasonably likely to secure a rail
haulage agreement for the Transferred
Access Rights from the Transfer Date; or

(2) the details of any changes to any
nominations of a Train Operator
previously given to take into account the
proposed Transfer of the Transferred
Access Rights; and

(D) all Access Agreements the Transferee (or its

Customer or Train Operator, as applicable) ma
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have to which the Transferred Access Rights could
be added (if any).

(€) The Access Application to be completed and submitted by the
Transfer nder cl 7.4.2(b)(ii):

i must be an Access Application in the form required to satisf

Part 4 for the Transferred Access Rights if the Transferee
(or its Customer or Train Operator) does not have an
existing Access Agreement to which the Transferred Access
Rights could be added; or

i may be a short form Access Application that provides the

information required in clause 7.4.2(b)(ii) if the Transferee
(or its Customer or Train Operator) does have an existing

Access Agreement to which the Transferred Access Rights
could be added.

(d) If either:

i the Transferee does not have an existing Access Agreement
to which the Transferred Access Rights could be added; or

ii | 7.4.2(f) or cl 7.4.2 n ly:
then, subject to this Part 7, the negotiation process for those

Transferred Access Rights will be conducted in accordance with Part
4. For clarity and without limiting the provisions of Part 4 that apply to

the Access Application, nothing in this clause 7.4.2 affects the

application of clauses 4.3(f) and 4.13(a)(ii) to the Access Application.
cust niti T E

If cl 7.4.2(a)(ii li

i the Notice of Intention to Transfer must be given to the

Access Holder at the same time it is given to Aurizon
Network;

(ii) a Transfer (including a Short Term Transfer) will only be
ffective under this cl 7.4.2 if:

(A) the origin and destination of, and commaodity for,
the Transferred Access Rights are the same as the
origin and destination of, and commodity for, the
Nominated Access Rights;

B the Transferee’s new or varied Access Agreement
includes a provision-in-, on terms and conditions
satisfactory to Aurizon Network, under which the
Transferee agrees to pay all Adjustment Charges

Transferred Adjustment Char h for

the Transfer of the Nominated Access Rights under
this clause 7.4.2, are, or would have become

payable by the Access Holder in relation to Train
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Services operated for the Access Holder utilising
the Nominated Access Rights prior to the
commencement of the Transferee’s new or varied
Access Agreement (whether or not those
Adjustment Charges are approved by the QCA
before or after the commencement of the

Transferee’s new or varied Access Agreement);

(8} the Customer (including for the avoidance of doubt,
if the Customer is comprised of more than one
entity, each entity comprised in the Customer) has
warranted to Aurizon Network that it is the sole end
Nominated Access Rights;

(D) if the Customer is comprised of more than one
entity, each entity comprised in the Customer has
confirmed to Aurizon Network that it agreed to the
giving of the Notice of Intention to Transfer;

(E) the rail haulage agreement (or if there is more than
one such agreement, each agreement) between
the Access Holder (where the Access Holder is the
Customer’s Railway Operator) and Customer under
which the Train Services utilising the Nominated
Access Rights were operated prior to the Transfer
taking effect:

(1) was signed after 1 March 2002; or

(2) if signed on or before 1 March 2002, the
particulars of the agreement (such as the
parties and term) were notified to the QCA
prior to 30 June 2006 and the agreement
was varied after 1 March 2002 to extend
the term of the agreement and the period
that is the extension of that term has
commenced; and

F the Customer has provided Aurizon Network with a
legally enforceable written undertaking (including, if
required by Aurizon Network, security for the due
and proper performance of that undertaking)
indemnifying Aurizon Network for all Claims
(including consequential loss) of any nature

suffered or incurred by, or made or brought against,
Aurizon Network in connection with:

(1) the Transfer (including any costs arising in

respect of any Claim by the Access
Holder); and
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2 any failure by the Transferee to pay all

Transferred Adjustment Charges when
due.

Transfer — ditional A Rig! .

(f) Unless Aurizon Network notifies the Transferor and the Transferee
under clause 7.4.2(n) within five (5) Business Days after receipt of

the Notice of Intention to Transfer, the Transfer of the Nominated

Access Rights to the Transferee will take effect in accordance with
| 7.4.2(1) if:

(i) the Transferee (or its Customer or Train Operator) has an
existing Access Agreement in respect of the nominated
origin and destination for the Transferred Access Rights;

i the Transferee has provided evidence reasonabl
establishing it (or its Customer) will have Supply Chain
Rights;

iii the Transferee has provided the details of any changes to

any nominations of a Train Operator previously given to take

into account the Transferred Access Rights on and from the
Transfer Date;

iv the origin for the Transferred Access Rights is on the same
Mainline Path as the Nominated Access Rights and is either
the same origin as the Nominated Access Rights or closer to
the destination for the Nominated Access Rights;

(v) the destination for the Transferred Access Rights is the

same as the destination for the Nominated Access Rights;
and

vi the Train Services for the Transferred Access Rights is the

same as the nature or type of Train Services for the
Nominated Access Rights.

() Aurizon Network must, within five (5) Business Days after receipt of

the Notice of Intention to Transfer, notify the Transferor and the
Transferee:

(i) under clause 7.4.2(n); or

i that a Rapid Capacity Assessment is required

nd, if it provi noti nder cl 7.4.2(g)(ii mmen h
Rapid Capacity Assessment if:

iii the Transferee (or its Customer or Train Operator) has an

existing Access Agreement in respect of the nominated
origin and destination for the Transferred Access Rights;
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iv the Transferee has provided evidence reasonabl
establishing it (or its Customer) will have Supply Chain
Rights;

v the Transferee has provided the details of any changes to

any nominations of a Train Operator previously given to take

into account the Transferred Access Rights on and from the
Transfer Date;

vi the Transferred Access Rights use the same Mainline Path
as the Nominated Access Rights;
Vi the origin for the Transferred Access Rights requires Access

Rights in addition to the Nominated Access Rights;

(viii) the destination for the Transferred Access Rights is in the
same port precinct as the destination for the Nominated
Access Rights; and

ix the Train Services for the Transferred Access Rights is the

same as the nature or type of Train Services for the
Nominated Access Rights,

and on completion of the Rapid Capacity Assessment (which must be
completed within two (2) Business Days from the commencement of
the Rapid Capacity Assessment):

(x) Aurizon Network must promptly notify the Transferor and the
Transferee of the result of the Rapid Capacity Assessment;

(xi) if the Rapid Capacity Assessment indicates there is sufficient
Available Capacity (if the Nominated Access Rights is
deemed to be Available Capacity for the purposes of the
Rapid Capacity Assessment) for the Transferred Access
Rights, the Transfer of the Nominated Access Rights to the
Transferee will take effect in accordance with clause

7.4.2(); and

Xil if the Rapid Capacity Assessment indicates there is

insufficient Available Capacity (if the Nominated Access
Rights is deemed to be Available Capacity for the purposes
of the Rapid Capacity Assessment) for the Transferred

Access Rights, the Transferor may request Aurizon Network
to conduct a detailed assessment of the Notice of Intention

Transfer, in which | 7.4.2(h) (excludin

| 7.4.2(h)(i)) will ly.
Transfer — itional A Righ n il ment r ir
h If cl 7.4.2(f) or 7.4.2 n ly, Aurizon Network must:

i within five (5) Business Days after receipt of the Notice of

Intention to Transfer, notify the Transferor and the
Transferee:
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(A) under clause 7.4.2(n); or

(B) that a detailed assessment of the Transfer
proposed in the Notice of Intention to Transfer must
be undertaken and the date it anticipates that
assessment will be completed,

and, if it provides a notice under clause 7.4.2(h)(i)(B):

i rovide its final review and either:

(A) consent to; or

(B) not consent to (in which case it must provide notice
under clause 7.4.2(n)),

the proposed Transfer within three (3) Months after receipt of

the Notice of Intention to Transfer; and

iii if Aurizon Network consents to the proposed Transfer, the

Transfer of the Nominated Access Rights to the Transferee
will take effect in rdance with cl 7.4.2(1) if:

(A) the Transferred Access Rights are granted under a

new or varied Access Agreement between Aurizon
Network and the Transferee that:

fay(1) __ has been negotiated and agreed in

accordance with the requirements of this
Undertaking:; and

M2 subjectto-clause 7-4.2(a)(ii);-Aurizon
N ) . . itk 1
+ransteree(except for a condition in
relation to the grant of the Transferred
Access Rights and-if-applicable; Ancillary
Access-Rights:taking effect under this

I 7.4.2) is unconditional and bindin

upon the Transferee;

. I ity of - :
(B) apphy-to-any-other-Aceessthe Transferee has

demonstrated to the reasonable satisfaction of
Aurizon Network that the Transferee:

1 will hold, or will have the benefit of, Suppl
Chain Rights;-if-any,-seught-by-the- from
the Transfer Date utilising the Transferred
Access Rights; and

(2) is reasonably likely to continue to hold, or
have the benefit of, those Supply Chain
Rights for the whole of the Transfer Period

(including as a result of a right to renew or
extend the Supply Chain Rights); and
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C the Rail Infrastructure has sufficient Available

Capacity (if the Nominated Access Seeker{for
exarmple;Rights is deemed to be Available
Capacity) for the Transferred Access Rights without
another Access Holder being adversely affected.

Short Term Transfers
i If:

(i) a Transfer is to take effect in accordance with clause

4. 4. i) or 7.4.2(h)(iii licable); an

(ii) the Transfer Period:

(A) is for twelve (12) Months or less (Short Term
Transfer Peri ;an

(B) does not extend beyond the end of the term of the
Transferor's Access Agreement referred to in

clause 7.4.2(1)(iii):
(Short Term Transfer) then, for the Short Term Transfer Period:

(iii) subject to clause 7.4.2(r), no Transfer Fee or

Relinquishment Fee is payable in respect of a Short Term
Transfer;

iv the Access Rights will be taken to be Access Rights for an

additional Train Service Type under Transferee’s nominated
Access Agreement;

(v) the Nominated Access Rights will be taken to have been
relinquished for the Train Service Type specified in the
Notice of Intention to Transfer for the Short Term Transfer

Period as specified in the Short Term Transfer Notice;

vi the Train Service Entitlements(s) for the Nominated Access
Rights will be taken to be removed from Appendix B to

Schedule 2 of the Transferor's Access Agreement referred to
in cl 7.4.2(1)(iii), and the Nomin Monthly Train

Services for each Month during the Short Term Transfer
Period reduced accordingly; and

Vi the Transferred Access Rights will be taken to be additional

Train Service Entitlement(s) for the relevant Train Service
Description(s) under the Transferee’s Access Agreement

referr in cl 7.4.2(1)(iv ified in the Noti f
Intention to Transfer, except that:
(A) in item 1.2 of Schedule 2:

1 ‘Train Service Compliance Date’ and

‘Train Service Commitment Date’ will be
taken to be the Transfer Date;
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(2) ‘Train Service Expiry Date’ will be taken to

be the last day of the Short Term Transfer
Period;

(B) in item 1.3 of Schedule 2:

(1) ‘Origin’ will be taken to be the ‘Origin’; and

(2) ‘Destination’ will be taken to be the

‘Destination’;

(3) ‘Loading Facility’ will be the ‘Loading
Facility’;

4 ‘Unloading Facility’ will be the Unloadin
Facility; and

(5) the ‘Maximum Time at Loading Facility’
and ‘Maximum Time at Unloading Facility’
will be the periods,

specified in the Notice of Intention to Transfer;

(©C) in item 1.3 of Schedule 2, the ‘Loaded distance
from Origin to Destination (km)’ and the ‘Empty
distance from Destination to Origin (km)’ will be the
distances from the ‘Short Term Origin’ specified in
the Notice of Intention to Transfer to the ‘Short

Term Destination’ specified in the Notice of
Intention to Transfer;

(D) in item 1 of Appendix B to Schedule 2, the
Nominated Monthly Train Services for each Month
during the Short Term Transfer Period will be taken
to include the Train Service Entitlements for the

Nominated Access Rights.

(i) The Transferred Access Rights under a Short Term Transfer must be
subject to an Access Charge Rate that is set by reference to the same
Reference Tariff as the relevant Nominated Access Rights, and
Schedule 4 of the Transferee’s Access Agreement referred to in
clause 7.4.2(I)(iv) will be taken to be varied to include this Access

harge Rate. Nothing in this cl 7.4.2(j rmits Aurizon Network
to set the Access Charge Rate relating to Transferred Access Rights

by reference to a Reference Tariff other than the Reference Tariff that
woul licable in rdance with Par n h le F.

(k) The Transferor and the Transferee will be taken to have varied the

relevant Train Operations Deeds specified in the Notice of Intention to
Transfer to (as applicable) exclude the Nominated Access Rights and

include the Transferred Access Rights.
Transition of Nomin A Righ Transfer
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| If the criteri lined in either cl 7.4.2(f r (h) i isfi
then on and from the later of:

(i) the Transfer Date; and

i h he | f th ndition in cl 7.4.2(m
is satisfied

(or such later date agreed by the Transferor, the Transferee and

Aurizon Network):

iii the Nominated Access Rights are removed from the

Transferor’s (or its Customer’s or Train Operator’s, as
applicable) Access Agreement which:

(A) relates to Train Services in respect of the origin and
destination of the Nominated Access Rights; and

(B) was entered into first in time as determined on the
following basis:

(1)  aPre-30 June 2006 Coal Access
Agreement is deemed to have been
entered into prior to any other Access
Agreement;

(2) a Pre-1 October 2010 Coal Access
Agreement is deemed to have been
entered into prior to any other Access
Agreement excluding a Pre-30 June 2006
Coal Access Agreement; and

3 a Pre-Approval Date Coal Access

Agreement is deemed to have been
entered into prior to any other Access
Agreement excluding a Pre-30 June 2006
Coal Access Agreement or a Pre-1

October 2010 Coal Access Agreement;
and

iv the Transferred Access Rights are granted to the Transferee

for the Transfer Period under the Access Agreement
nominated by or entered into by the Transferee except if the
Transferee has more than one existing Access Agreement to
which the Transferred Access Rights could be added, the
Transferred Access Rights must be added to the Access
Agreement that was entered into last in time as determined
on the following basis:

(A) a Pre-30 June 2006 Coal Access Agreement is
deemed to have been entered into prior to any
other Access Agreement;

(B) a Pre-1 October 2010 Coal Access Agreement is
deemed to have been entered into prior to any
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other Access Agreement excluding a Pre-30 June
2006 Coal Access Agreement;

(8} a Pre-Approval Date Coal Access Agreement is
deemed to have been entered into prior to any
other Access Agreement excluding a Pre-30 June
2006 Coal Access Agreement or a Pre-1 October
2010 Coal Access Agreement.

Variations to relevant Access Agreement

(m) Except where the Transfer of Nominated Access Rights is a Short

Term Transfer, a Transfer of the Nominated Access Rights under any
of clauses 7.4.2(f or (h), is conditional on the following bein

satisfied:

i Aurizon Network and the Access Holder entering into an

agreement, in a form reasonably acceptable to the Access
Holder and Aurizon Network, to vary the terms of the Access
Holder's Access Agreement to address the relinquishment of
the Nominated Access Rights (including any variations to the
Access Charge Rates);

i if the Transferred Access Rights are being granted under an
existing Access Agreement between Aurizon Network and
the Transferee, Aurizon Network and the Transferee
entering into an agreement, in a form reasonably acceptable
to the Transferee and Aurizon Network, to vary the terms of
that Access Agreement to accommodate the Transferred
Access Rights including:

(A) any variations to the Access Charge Rates; and

B the provision of security or additional security in
respect of the Transferred Access Rights as a
result of the transfer of the Transferred Access
Rights, to the extent that Aurizon Network, acting
reasonably, requires that security or additional
security;

iii if the Transferred Access Rights are being granted under a

new Access Agreement between Aurizon Network and the
Transferee, that Access Agreement:

(A) has been negotiated and agreed in accordance
with the requirements of this Undertaking; and

(B) (except for a condition in relation to the grant of the

Transferred Access Rights taking effect under this
| 7.4.2) is unconditional and bindin n th

Transferee; and

iv the Transferee providing Aurizon Network with security in
respect of the Transferred Access Rights to the extent that
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Aurizon Network, acting reasonably, requires that security or
additional security.

n If Aurizon Network determines it cannot effect the proposed Transfer
nder any of cl 7.4.2(f r (h), it m rovide r ns with

its notice to the Transferor and the Transferee to explain its decision.

Ayo) If an Access Holder requests Aurizon Network to amend an Access
Agreement to permit the Transfer of its Access Rights in accordance
with this clause 7.4.2 and Aurizon Network agrees, within three (3)
Months of that request, Aurizon Network and the Access Holder must
negotiate in good faith and enter into an agreement, in a form
reasonably acceptable to Aurizon Network and the Access Holder, to

arg the terms of the Access Agreement to incorporate the terms of
this clause 7.4.2 (including a right to require an-Expansion-of
Custemer-Speeific-Braneh-Line);-orsecurity or additional security in
respect of Transferred Access Rights if the Access Holder's Access
Rights are increased as a result of a Transfer of Access Rights). For
clarity, Aurizon Network is not obliged to amend Access Agreements

executed prior to the Approval Date in a manner which is inconsistent
with this clause 7.4.2.

affectWorkability of Transfer provisions
(p) Within three (3) Months of the anniversary of the Commencing Date,

Aurizon Network must:

(i) undertake a review of the operation of this clause 7.4.2;

i consult with Access Holders (and their Customers) and Train

rator he workability of this cl 7.4.2;
(iii) submit to the QCA either:
A I mendmen his cl 7.4.2 th

Aurizon Network (acting reasonably) considers

necessary to improve the workability of the transfer
of Access Rights; or

(B) detailed written reasons for not making

amendments to this clause 7.4.2

in which event:

{B}———the QCA must assess Aurizon Network’s
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A T , Igl Bi I5 | Anill :

(B)(iv) _Aurizon Network-and-another Access Seeker are-already in
I , L : : I
other-Acecess-Seeker-has-demenstrated-to-submission and, if
deemed appropriate, seek submissions from stakeholders in
respect of Aurizon Network’s reasenable-satisfaction-thatthe

EE.EEE Seekercan-fully-ut E.E 'S .EEl:EEEEE .EEEEE 9 .EE
2 : gl sg, He F.E ; EH E;ts El s;tsls. EE.IE'HSE. A2¢e)a EF.
requested-AccessRights;andsubmission;

v if the QCA approves the amendments proposed by Aurizon

Network, it must give notice to Aurizon Network of its
approval, in which case Aurizon Network should submit a

voluntary draft amending access undertaking on those terms
in accordance with section 142 of the Act, or otherwise

under Division 7 of Part 5 of the Act, within a reasonable
period of time; and
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(vi) if either:

A the QCA does not approve the amendments
roposed by Aurizon Network;
(B) Aurizon Network does not make any submission

under clause 7.4.2 iii) within the applicable
timeframe; or

C the QCA disagrees with Aurizon Network’s reasons
rovided under 7.4.2(p)(iii)(B
then the QCA may commence the process under Division 7 of Part 5

of the Act, including section 139 and 141 of the Act to seek and
subsequently develop amendments to this clause 7.4.2 to improve the
workability of the transfer of Access Rights.

Nothing in cl 7.4.2 revents Aurizon Network from kin

amendments to this clause 7.4.2 to improve its workability, even if the
CA has previously refused to approve proposed amendments to this

clause.
Transfer Fee

(r) Subject to clause 7.4.2(u), a Transferor must pay a Transfer Fee to
Aurizon Network if:

(i) a Transfer is for a period of more than twelve (12) Months in
length;

(ii) despite clause 7.4.2(r)(i), the Transfer Period for the

Nominated Access Rights, when aggregated with the sum of
the Transfer Periods of all previous Transfers of Access
Rights for Train Services for Train Service Types with the
same origin and destination and which occur (for each such
Transfer) within the three (3) year period ending on the last
day of the Transfer Period for the Nominated Access Rights,
is two (2) years or more;

iii both the Nominated Access Rights and the Transferred
Access Rights are not for coal carrying services; or

(iv) the Reference Tariff used to calculate the Access Charge for
the Nominated Access Rights is not the same as that used
to calculate the Access Charge for the Transferred Access
Rights.

(s) Aurizon Network must:

i calculate the Transfer Fee; and

i notify the Transferor of the amount of the Transfer Fee and

how the Transfer Fee was calculated, including details of
any assumptions made when calculating the Transfer Fee
and reasons for those assumptions
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at the following times:

iii if the Transferor is considering Transferring some or all of

the Access Rights but has not given Aurizon Network a
Notice of Intention to Transfer in respect of those Access
Rights, promptly following a request by the Transferor; and

iv if the Transferor has given Aurizon Network a Notice of

Intention to Transfer, not less than five (5) Business Days

before the Transfer Date.

(t) The Transfer Fee is the amount equivalent to the present value,
calculated at the Discount Rate, of the payment of the aggregate TOP
Charges for the relevant Train Service Types that would have been
payable for the lesser of or the remainder of the term of the relevant
Access Agreement or the Transfer Period assuming:

i the Nominated Access Rights were not transferred; and

i the Train Services were not operated for the Transferor for a
reason other than Aurizon Network Cause

(PV_Amount) less the amount which is the product of the PV Amount

and the Reduction Factor.
Despi n her provision in this cl 7.4.2, if:

(i) the Transfer Fee is calculated to be an amount that is less

than zero; or

i if the Transfer is a Short Term Transfer. the Transfer Period
for the Nominated Access Rights, when aggregated with the
sum of the Transfer Periods of all previous Transfers of
Access Rights for Train Services for Train Service Types
with the same origin and destination and which occur (for
each such Transfer) within the three (3) year period ending
on the last day of the Transfer Period for the Nominated
Access Rights, is less than two (2) years,

then the Transfer Fee will be zero.

v If the Transferor has not paid (or commenced a dispute in respect of

the calculation of) the Transfer Fee within twenty (20) Business Days

after the latest of:

(i) the Transfer Date;

i the date Aurizon Network gives the Transferor a notice
nder cl 7.4.2(s)(ii);

iii the date that Aurizon Network gives the Transferor a valid
tax invoice in respect of the Transfer Fee; and

iv in respect of payment only, the date any dispute regardin
the calculation of the Transfer Fee is determined
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then Aurizon Network may give the Transferor a notice (Transfer

Cancellation Notice) with respect to Nominated Access Rights
specified in the Notice of Intention to Transfer in which case:

(v) the Notice of Intention to Transfer is deemed to have never
been given by the Transferor; and

vi the Nominated Access Rights that were the subject of the
Notice of Intention to Transfer will not be Transferred to the
Transferee.

General

(w) The giving of a Transfer Cancellation Notice in respect of the Transfer
of Nominated Access Rights does not prevent the Transferor from
subsequently giving Aurizon Network a new Notice of Intention to
Transfer in respect of the same Nominated Access Rights.

{&)(x) __ For clarity, a change in the nomination of a Train Operator by an End
UserAccess Holder does not constitute a Transfer.
7.4.3 Zeli st :

(a) If an Access Holder wishes to relinquish any of its Access Rights it
must give Aurizon Network reasonable notice of its intention (Notice
T . Reli isl

(b) A Notice of Intention to Relinquish must specify:

(i) the Access Rights, by reference to each Train Service Type,
which the A Holder inten relinquish (Nomin

Access Rights); and
(ii) the date (Relinquishment D n which the Nomin
Access Rights are to be relinquished (provided that such

Relinquishment Date must not be more than two (2) Years
after the date on which the Access Holder gives the Notice
of Intention to Relinquish to Aurizon Network).

(€) Nominated Access Rights the subject of a Notice of Intention to
Relinquish will not be relinquished until the later of:

(i) the date upon which the Access Holder pays the
Relinquishment Fee to Aurizon Network; and

i the Relinquishment Date.

(d) Aurizon Network must:

i calculate the Relinquishment Fee; and

i notify the Access Holder of the amount of the

Relinquishment Fee and how the Relinquishment Fee was
calculated, including details of any assumptions made when
calculating the Relinquishment Fee and reasons for those
assumptions,
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at the following times:

iii if the Access Holder is considering relinquishing some or all
of the Access Rights but has not given Aurizon Network a
Notice of Intention to Relinquish in respect of those Access

Rights, promptly following a request by the Access Holder;
and

iv if the Access Holder has given Aurizon Network a Notice of

Intention to Relinquish, not less than five (5) Business Days
before the Relinquishment Date.

(e) The Relinquishment Fee is the amount calculated as follows:

(i) for coal carrying Train Services included in Pre-30 June
2006 Coal Access Agreements 40%, of the Access Charges
that would be pavable if the Access Holder operated the
Train Services permitted by the Nominated Access Rights
over the following two (2) year period less the product of that

amount and the Reduction Factor; or

i in all other cases, the amount equivalent to the present
value, calculated at the Discount Rate, of the payment of the
aggregate TOP Charges for the relevant Train Service
Types that would have been payable for the remainder of the
term of the relevant Access Agreement assuming:

A the Nominated Access Rights were not
relinquished; and
(B) the relevant Train Services were not operated for

the Access Holder for a reason other than Aurizon
Network Cause

PV Amount) | he amount which is the pr f the PV
Amount and the greater of:
(C) 0.5; and

(D) the Reduction Factor.

(f) Despite any other provision in this clause 7.4.3, if the Relinqguishment
Fee is calculated to be an amount that is less than zero, then the

Relinquishment Fee will be zero.

7.4.4 : : . .
a Aurizon Network must act in a diligent and timely manner in dealin
with I Transfer under cl 7.4.2 or relinquishment under
clause 7.4.3.
(b) If the calculation of the Transfer Fee or Relinquishment Fee changes
fter th f the noti nder cl 7.4.2(s)(ii) or 7.4 i

before the Transferor or Access Holder (as applicable) (Payor) has
paid the amount in the notice, then:
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i Aurizon Network must advise the Payor of the revised
amount and full reasons for the change in the calculation;
and

i the Payor must pay the revised amount, unless:

A it has already paid the amount in the notice; or

(B) the amount paid by the Payor is in excess of the

revised amount, in which case Aurizon Network
must refund the excess amount to the Payor.

(€) In calculating the Transfer Fee or Relinquishment Fee, Aurizon

Network may assume that each of the Access Charge Rates (as at
the Transfer Date or Relinquishment Date, as applicable) will
escalate, on each 1 July, at the rate of 2.5% per annum for the
remainder of the term of the relevant Access Agreement.

(d) The Reduction Factor is the amount calculated as follows:
i if:
A a new Access Holder or a Transferee has executed
an Access Agreement (or a variation to an existing
Access Agreement) in respect of Access Rights
that Aurizon Network could not have provided

without using the whole or part of the Nominated
Access Rights; and

B Aurizon Network’s provision of the Access Rights

under that Access Agreement commenced, for a
new Access Holder:

(1) who is not a Transferee, after Aurizon
Network was given the Notice of Intention
to Relinquish, but prior to the payment to it
of the Relinquishment Fee; or

(2) who is a Transferee, on and from the
Transfer Date

then:
C

(C) for the purposes of clauses 7.4.2(t) and
7.4. i), if:
1 the relevant Train Services of the existin
Access Holder and of the new Access

Holder or Transferee are coal carrying
Train Services; and

(2) the Transferee’s or new Access Holder's
Train Services that will use the Nominated
Access Rights will operate predominantly
in and have a Nominated Unloading
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Train Services of the existing Access
Holder that used those Nominated Access

Rights,
an amount calculated as follows:
TOPB / TOPA

where:

TOPA s the amount equivalent to the present value,
calculated at the Discount Rate, of the payment of
the take or pay amount that would have been
payable for the remainder of the term of the Access
Agreement (Remainder of the Original Term) if the
Nominated Access Rights were not relinquished but

the existing Access Holder did not operate the
relevant Train Services for a reason other than

Aurizon Network Cause; and

TOPB is the amount equivalent to the present value,
calculated at the Discount Rate, of the payment of
the take or pay amount that would be payable in
accordance with the new Access Holder’s or
Transferee’s Access Agreement (in relation to the
whole or part of the Nominated Access Rights) if
the new Access Holder’s or Transferee’s Train
Services using the Nominated Access Rights were
not operated by or for the new Access Holder or
Transferee during the same period as the

Remainder of the Original Term for a reason other
than Aurizon Network Cause; or

D if ¢l 7.4.4(d)(i n ly, an amoun
calculated as follows:
A/B
where:
A is the annual train kilometres over the

Common Corridor attributable to the new
Access Holder’s or Transferee’s Train

Services in respect of which Access
Rights could not have been provided
without using the whole or part of the
Nominated Access Rights; and

B is the annual train kilometres over the Rail
Infrastructure attributable to the Train

Services operated under the Nominated
Access Rights,

Part 7: Available Capacity allocation and management page 161



provided that to the extent that the new Access
Holder's average contribution to Common Costs
per train kilometre for its relevant Train Service is
less than the existing Access Holder’s average
contribution to Common Costs per train kilometre
for its relevant Train Service, the Reduction Factor

will be decreased in proportion to that relative
contribution; and

i if clause 7.4.4(d)(i) does not apply, zero (0).

(e) If the Reduction Factor is calculated in accordance with clause
7.4.2(d) and the Reference Tariff in relation to the Nominated Access
Rights includes a System Discount or System Premium, then the
Transfer Fee or Relinquishment Fee, as applicable, must be further

adjusted by Aurizon Network to account for any consequential
decrease or increase (as applicable) in the System Discount or

System Premium (as applicable) that would otherwise result in
Aurizon Network under-recovering or over-recovering (as applicable

amounts from the Access Holder due to the application of the System
Discount or System Premium (as applicable).

f Aurizon Network must maintain, on its Website, worked examples of
the calculation of a Relinguishment Fee.

(9) The Access Holder may dispute, in accordance with the dispute
provisions under the Access Agreement, the calculation of the
Transfer Fee or Relinquishment Fee notified by Aurizon Network to
the Transferor or the Access Holder (as applicable) under
clause 7.4.2(s)(ii) or 7.4.3(d)(ii) (including any assumptions made by
Aurizon Network).

7.5 Mutually Exclusive Access Applications
7.5.1 Noltification and ass/stance

(a) Aurizon Network will identify Access Applications that are or have
become Mutually Exclusive Access Applications and will notify an
Access Seeker as soon as practicalpracticable after Aurizon Network
identifies that the Access Seeker’s Access Application is or has
become a Mutually Exclusive Access Application.

(b) Aurizon Network will, if requested, provide reasonable assistance to
an Access Seeker to identify whether its Access Application can be
modified so that it is not a Mutually Exclusive Access Application.

1.5.2 Capacrty-allocationfor Queung mechan/sm
This cl 7.5.2:

7-5:2(i) applies in respect of Mutually Exclusive Access Applications

or where this Undertaking otherwise specifies that an Access
Seeker has joined the Queue; and
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{a)(ii) __ Thiselause-7-5.2-does not apply to:

HHA) as between two or more Access Seekers withan

Access ApplicationsApplication for Access Rights
that can only be granted Access-Rights-subject to
an Expansion creating additional Available

Capacity — the process-in Part 8 will- apply instead;

or

{i)(B) __ -in relation to the allocation of Available Capacity
that:

{A)Y(1) _is subject to a Provisional Capacity
Allocation under Part-8-Part 8 (including a
Provisional Capacity Allocation arising
from a reallocation under Part8—Part 8,
for example; under elauses-8:-5(1)-and

B)(2) __is or was subject to a Provisional Capacity
Allocation that Aurizon Network, in
accordance with Part-8;Part 8, is seeking
to reallocate following a withdrawal of that
Provisional Capacity Allocation; or

{G3(3) __is or was subject to a Provisional Capacity
Allocation in respect of which the relevant
Access Seeker has signedentered into an
Access Agreement, Commercial
FermsAccess Conditions or User Funding
Agreement relating to the corresponding
Access Rights—; or

(C)  hmeuisiedendel Lo L uhere o
cireumstancean Access Application for Access
Rights which are sought according to a Transfer
under clause 7-52(a){ii)}(A)(B)7.4.2 or (C)existsin

accordance with the relevantterms of an Access
Agreement.

(b) In allocating Available Capacity, Aurizon Network will retbe-available

for-allocationunder-this-Part 7-andHfor-clarity;arefereneeprioritise

Access Seekers in a chronological gueue based on the date when
Aurizon Network is deemed to “have received each Access Seeker’s

Access Application as outlined in clause 4.4(b ueue), except that:

i a Renewing Access Seeker will be placed ahead of all other
Access Seekers in the Queue in respect of the Access
Rights the subject of the Renewal, but only to the extent that
the Renewing Access Seeker complies with clause
7.3(h)(ii)(C);

(ii) in respect of Conditional Access Rights where:
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(A) Aurizon Network has notified relevant Access

Holders in accordance with clause 8.9.2 of its
Reduced Conditional Access Rights; and

B an Access Application is deemed to have been

lodged in respect of the reduction as a result of the

Conditional Access Holder providing notice to
Aurizon Network under cl 9. ii); an

(1) there is Available Capacity”-in-this-Part-7
does-notincludethatrelevant which is
capable of satisfying that Access
Application in respect of the reduction; or

2 an Affected Access Holder elects to seek

to fund an Expansion in accordance with
clause 8.9.3(e),

(D) the Conditional Access Holder and Affected Access
Holder (as applicable) will be given priority in the
Queue behind any Renewals in respect of the
Access Application for that reduction; and

{6}(E) _ where there are two (2) or more Conditional Access

Holders or Affected Access Holders (as applicable
affected, each Conditional Access Holder and
Affected Access Holder (as applicable) will be
treated as having the same position in the Queue

for the purpose of negotiating and allocating the
Available Capacity.

then:
D

C An Access Seeker will be removed from the Queue if:

(i) the Access Seeker’s Access Application has been withdrawn
or the Negotiation Period for an Access Seeker has ceased
in rdance with Part 4;

i Aurizon Network has determined not to allocate Available
Capacity to an Access Seeker as a result of the operation of
clause 7.2.1;

(iii) the Access Seeker is a Conditional Access Holder and it has

not provided notice to Aurizon Network under clause
ii); or
(iv) the Access Seeker is an Affected Access Holder and it has

m n election under cl 9. i).

d Aurizon Network must promptly notify:
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(i) following receipt of a notification of intent from an Access

Seeker under clause 4.7, that Access Seeker of the initial
osition of their Access Application in the Queue; and

i thereafter, of any change to that position in the Queue and

the reason(s) for that change.

(For clarity, the timing of Aurizon Network’s notification under clause
7.5.2(d)(i) does not affect the position of an Access Seeker’'s Access
Application in the Queue).

(e) An Access Seeker may assign its position in the Queue to another
party who:

(i) is a Railway Operator and the Access Seeker has entered
into an agreement with that Railway Operator to provide the
Train Services and requires that Railway Operator to hold
the Access Rights;

i is a Related Party of the Access Seeker and the assignment
is not a Material Variation; or

iii has acquired the whole or a substantial part of the assets of
the Access Seeker.

f If a dispute concerning positions in the Queue or any other aspect of

Aurizon Network’s management of the Queue is referred for
resolution under Part 11, Aurizon Network must not change an
Access Seeker’s position in that Queue unless and until that Dispute

is resolved in favour of such a change in position.

153 Mutually Exclusive A oplicati

{e}(a) __If Aurizon Network has received Mutually Exclusive Access
Applications for Available Capacity, then Aurizon Network will enter
into negotiations for Access Agreements (including any agreements to
allow Access Rights to be exercised or created — for example, a Rail
Connection Agreement) for the Available Capacity for those Access
Applications that meet the following-criteriaprior-to-considering
anyrequirements of the-otherAccess-Applications:Part 4.

H—where#ur&em\letwe%emged M to allecate-the
Actorterms of this Undertaking}-such-as-inacecordance-with
Passenger Priority Obligations or Preserved Train Path
Apphea%ren—i&neeessa#y _and for Aurizen-Mebrorcio-comply

e 1 ligation:

{i———1o-the extent-thatpurposes of clause 7-5:2(c){i}-doesnot

apply:
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B)b) the-7.5.2(b), in allocating Available Capacity, Aurizon Network may
offer that Available Capacity simultaneously to each Access Seeker in
the Queue who has satisfied-Aurizon-Network-(acting reasonably)- that

the-Acecess-Seekerwillbe-able-to-usethe-an Access Application for
Access Rights = —netoslocnghicidnc conalcomdion o e foclondn
clause-4-12(e);that correspond with the Available Capacity, which

(i) the grantposition in the Queue of the Aceess Righis-isnet
» c ; - Soccific B L
orto-anyrelevant Access Seeker’'s Access Application in
comparison to all other werks-er-expenditure-byAccess
Seekers in the Queue who have been simultaneousl

offered the Available Capacity;

{G)(ii) __the timeframe in which the relevant Access Seeker may
notify Aurizon Network that it wishes to inereaseaccept the

offer of allocation of all or etherwise-erhancepart of the
Available Capacity; being offered; and

{B}———Iif applicable, that the offer is subject to other
Access Seekers having Access Applications for
Access Rights requested-could-be-used-without
adversely-aftectingthat correspond with the ability

e thetfesees forsomente srecensc damn e o lenad

fas-evideneced-by-Available Capacity ahead of the
reIevant Access Seeker te—Aunzen—NeMeﬂes

(d}g)zsmeH&elalﬁes—%—ZQe)—and—m—#—Atmze{metweFk—has
received-Mutually Exclusive-Access-Applications for-in
Queue being allocated the Available Capacity-and-.
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{hy(c)  Where Aurizon Network has allocated Available Capacity under this
clause-7:5-2 7.5.3 and none of the remaining Access Seekers can be
granted the Access Rights sought as there is insufficient Available
Capacity to do so, then negotiations with those remaining Access
Seekers are suspended and clause-4-4{¢})_4.8 will apply.

7.6 Capacity resumption

(a) If an Access Holder for any reason other than the occurrence of a
Force Majeure Event or an Aurizon Network Cause does not:

(i) for Cyclic Traffic, cause the operation of at least eighty five
percent (85%) of the Train Services allowed under the
Access Holder’s Train Service Entitlement over a period of
four (4) consecutive Quarters; or

(ii) for Timetabled Traffic, cause the operation of a Train Service
on a Scheduled Train Path seven (7) or more (not
necessarily consecutive) times out of any twelve (12)

consecutive occasions on which that particular Scheduled
Train Path exists

R mption Tri r Event) Aurizon Network may, within forty (4

Business Days after the Resumption Trigger Event, give that Access
Holder noti Information R Noti f:

iii reasonable details of the Resumption Trigger Event;

(iv) the Access Rights for the Train Service Type which Aurizon
Network considers to be underutilised Access Rights for the
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Train Service Type in respect of the Resumption Trigger
Event;

\Yi that Aurizon Network is considering resuming the whole or

part of the underutilised Access Rights for the Train Service
Type to the extent of that underutilisation;

vi requesting the Access Holder to demonstrate a sustained
requirement for the underutilised Access Rights; and
Vi reasonable details of Aurizon Network’s reasonable

expectation of a sustained alternative demand for the
Capacity used by the Access Rights in question.

For clarity:

Viii nothing in this clause 7.6(a) requires Aurizon Network to
disclose any information that is not relevant to the
Information Request Notice in respect of the Resumption
Trigger Event or information that is commercially sensitive to
the Aurizon Group; and

ix Aurizon Network will not be in breach of its obligations under
Part 3 when makin isclosure under this cl 7.
provided that the information disclosed is relevant to the
resumption in question.

(b) Aurizon Network must not give an Information Request Notice in
respect of a Resumption Trigger Event for a Train Service Type

specified in clause 7.6(a) more than forty (40) Business Days after
the end of the applicable four (4) consecutive Quarters referred to in

clause 7.6(a).

o} If Aurizon Network gives an Access Holder an Information Request
Notice within the timefram in cl 7. he A
Holder must:

i within fifteen (15) Business Days after Aurizon Network
gives the Information Request Notice to the Access Holder,
provide to Aurizon Network the information requested in the
Information Request Notice; and

i if required by Aurizon Network, meet with Aurizon Network to
discuss the suspected Resumption Trigger Event for the
applicable Train Service Type.

d If an Information Request Notice is given to an Access Holder and:

(i) the Access Holder has not demonstrated, to Aurizon
Network’s reasonable satisfaction, a sustained requirement
for the Access Rights that were not utilised; and

i Aurizon Network has demonstrated that it has a reasonable

expectation of a sustained alternative demand for the
Capacity used by the Access Rights in question,
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hen Aurizon Network m ive a further noti R mption Noti

confirming the Resumption Date and that it will reduce that Access
Holder’'s Access Rights from the Resumption Date by:

iii for Cyclic Traffic, reducing the Access Holder's Access

Rights to the extent that the Access Holder’s Train Service

Entitlement was underutilised; or
iv for Timetabled Traffic, deleting the Scheduled Train Path

referred to in clause 7.6(a)(ii) from the Access Holder's

Train Service Entitlement.

e A Resumption Notice must:
i not be given before the end and not more than twenty (20

Business Days after the end of the fifteen (15) Business Day

riod in cl 7. i); an

(ii) specify:

(A) full details of the Access Rights for the Train
rvice T resum R med A

Rights); and
(B) the date on which the resumption will take effect

(which must be at least ten (10) Business Days

after the Resumption Notice is given to the Access
Holder) (R mption D .

f If a valid Resumption Notice is given under this clause 7.6, the
underutilised Access Rights for the Train Service Type will cease to
form part of the Access Rights for the Train Service Type on and from
the Resumption Date (other than for the purpose of calculating any
TOP Charges that are payable as a result of the non-utilisation of any
of the Resumed Access Rights prior to the Resumption Date).

(9) Aurizon Network may withdraw a Resumption Notice prior to the later
of the Resumption Date and fourteen (14) days after the
determination of any dispute in relation to the Resumption Notice .

(h) If Aurizon Network resumes an Access Holder’'s Access Rights in
accordance with this clause 7.6, then the Access Charge payable by

the Access Holder will be varied in accordance with the terms of the
relevant Access Agreement and the Access Agreement will be varied
accordingly.

i If there is a dispute in connection with a decision by Aurizon Network
fo:

(i) issue an Information Request Notice and the Access Holder
considers that Aurizon Network had insufficient grounds to

nder cl 7.6(a); an

i resume an Access Holder’'s Access Rights in accordance

with this clause 7.6,

Part 7: Available Capacity allocation and management page 170



then Aurizon Network must not implement the resumption until the
dispute resolution process has been concluded, and then only to the
extent that such resumption is consistent with the outcomes of the
dispute resolution process.

Part 7: Available Capacity allocation and management page 171



Part 7A: Baseline Capacity

7A.1  Intent

This Part 7A sets out various provisions relating to the provision of Existing
Capacity, Planned Capacity, Committed Capacity and Available Capacity in the
Rail Infrastructure — in particular:

7-6(a) clause 7A.2 describes Aurizon Network’s obligations in relation to

Network Management Principles_and System Rules;
| 7A.3 provi hat Aurizon Network will partici in |

Chain coordination including processes in relation to the review of
System Operating Parameters;

| 7A.4 and 7A. nfirm that Aurizon Network will:

(i) undertake a Baseline Capacity Assessment;

i conduct annual reviews of System Operating Parameters
and Capacity; and

Part 2Part 7: Available Capacity allocation and
management

2.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



(d) clause 7A.6 describes Aurizon Network’s obligations in relation to its

proposed Network Development Plan.

7A.2 Network Management Principles
F617A.2.1 Compliance with Network Management Princip/les

(@)

Aurizon Network willmust:

(i) perform scheduling, Network Control and associated
services; and

(i) provide eapacityCapacity related information to Access
Holders and an-End-User's-Train Operator;Operators (in
respect of the Access Rights to which its Train Operations
Deed relates),

in accordance with the Network Management Principles.

Any dispute between-an-AccessHolderand-AurizonNetwork-in
relation to compliance with the Network Management Principles will
be dealt with in accordance with Part 11, except to the extent the
dispute arises in respect of rights under an Access Agreement or
Train Operations Deed in which case the dispute will be dealt with in

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



accordance with the dispute resolution process set out in the relevant

Aceess-Agreementagreement.
7-6:27A.2.2 Nature of the Sysfem Rules
(a) The System Rules specify in greater detail the way in which Aurizon

Network willmust plan, schedule and control the operation of Train
Services on a single or combination of Coal Systems in accordance
with the Network Management Principles.

(b) The System Rules willmust be published on the Website.
7-6-37A.2.3 Making the /inifial System Rules for a Coal System

{a)——Where:

Ha) System Rules do not already exist for a Coal System (whether
individually or together with other Coal Systems);-and), then within
two (2) Months of the Approval Date or the approval of a new Coal

System under this Undertaking, Aurizon Network must:

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (clause 7.2.2

nd cl 7.2.

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in

accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this
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(i) develop the initial System Rules for that Coal System
including, where Aurizon Network elects to do so:

(A) together with one_(1) or more other Coal Systems;
or
(B) by way of amending existing System Rules to apply

in relation to that Coal System; and

{iv}(ii) __ for a period of no longer than three (3) Months, consult with

Access Holders, Railway Operators and Access Seekers
whose Train Services will be affected by the System Rules
or amended System Rules, as applicable, and any affected
Infrastructure Service Providers, in relation to the
introduction of the System Rules or amended System Rules,
as applicable.

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register and mmitted ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



After-eonsultingWithin one (1) Month after the completion of the

consultation process under clause-7-6-3(a);_7A.2.3(a), Aurizon
Network witkmust:

(i) prepare the proposed System Rules or amended System
Rules, as applicable, (Draft System Rules) having regard to
the equitable operation of the Draft System Rules across
Access Holders and Access Seekers (should they become
Access Holders) and their Customers and the terms of
Access Agreements;

(i) in preparing the Draft System Rules, seek to ensure that
they do not conflict with the Network Management

Principles, the System Operating Parameters or any
provision of this Undertaking; and

(iii) submit the Draft System Rules to the QCA for approval.

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



Part 1Part 7: Available Capacity allocation and

management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



7-6-47A.2.4 Reviewing and amenaing the System Rules
(a) This clause-7-6:4-7A.2.4:

{a)(i) does not apply to an amendment of System Rules referred
to under clause-7:6-3-_7A.2.3(a)(i)(B); but

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



i applies to a review of the System Rules developed under
clause 7A.2.3.

{b}———Without limiting Aurizon Network’s right to review any System Rules
from time to time, Aurizon Network willreview-the-System-Rules:

{A)———thatthey-wish-to-have-amust review ef-the System
Rules forthat Goal- System;-and

{B)}(b) _immediately upon Aurizon Network becoming aware of the
occurrence of the-matiers-inrespeetany of which-such-areview-is
required-the following events:

i Capacity in the relevant Coal System (or, if more than one

(1), Coal Systems in aggregate) to which the relevant
System Rules apply changes by greater than 10% of the

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (clause 7.2.2

nd cl 7.2.

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in

accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



existing total number of relevant Train Paths on a Monthly
basis;

(ii) Yearly Cyclic Traffic or Timetabled Traffic (as applicable)

changes by greater than 10% of the previous Year's number
of relevant Train Paths;

iii a new loading facility, port terminal or unloading facilit

becomes (or is reasonably likely to become) connected to a
relevant Coal System; or

(iv) a material change to the System Operating Parameters or
the Network Management Principles which subsequently
affects the operations of the System Rules,

and despite whether or not any of the events outlined in
| 7A.2.4(b) hav rr | n r Year.
If Aurizon Network has reviewed the System Rules-and-wishes-te
amend-the-System-Rules;, then Aurizon Network must:
() notify:notify the QCA (who may, if it determines necessary,
ublish the information provided on the QCA’s website) and
each of the following:

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



(A) Access Holders and Access Seekers-whose-Train
Sepdesem il oo atissiec b ine simencmnenie and
their Customers (but only to the extent that the
Access Holder or Access Seeker has given Aurizon
Network those Customer contact details) (Affected
Persons):whose Train Services will be affected by

any amendments necessary as a result of such
review;

(B) affected infrastructure providers for infrastructure
forming part of the relevant supphy-chainSupply
Chain (including, for example, the unloading facility
operator that is the destination of Train Services
operating in the relevant Coal System);

(©) affected Infrastructure Service Providers;
(D) affected Railway Operators:-and,
{E}———the QCA;

of-Aurizon-Network's-intention(collectively, the Affected
Persons) of the following matters:

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (clause 7.2.2

nd cl 7.2.

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in

accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



(E) the outcome of the review and the necessity (or
otherwise) to amend the System Rules-and-previde
e

(F) if the System Rules are to be amended, the

proposed amendments (Proposed Amendments}
to-these-personss);
G " i |

7-6-4{e)i}A) to(D)rreasons for the Proposed
Amendments or the decision to not amend the

relevant System Rules; and

(H) details of the impact the Proposed Amendments

will or may have on the delivery of each Affected
Person’s Train Service Entitlements;

(i) consult with the Affected Persons;

(iii) have regard to the equitable operation of the System Rules
across Access Holders and Access Seekers (should they
become Access Holders) and the Customers of the Access

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



Holders and Access Seekers (should they become Access
Holders) and the terms of Access Agreements; and

(iv) seek-to-ensure that the amendments do not conflict with the
Network Management Principles, System Operating
Parameters or any provision of this Undertaking-; and

v ensure that the amendments are appropriate having regard
to the matters listed in section 138(2) of the Act.

If an-Affected-Person-considersa person (acting reasonably and in
good faithj-thatthe-Propesed-Amendments:):

{i}———are-inconsistentdisagrees with this- Undertaking{including
the Network-Management Principles);

i I Aff | " . o
te-outcome of Aurizon Networkwithin20-Business-Days
afterbeing-given-a-noeticeNetwork’s review of the System

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (clause 7.2.2

nd cl 7.2.

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in

accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



Rules notified under clause 7-6-4{e}{i)-identifying-why-the
Erocessdtens e el Res s e ins sl
referred to in paragraphs (i) to (ii).ZA.2.4(c)(i); or

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



{wv(A) _ would not, as a whole, operate equitably amongst
Access Holders and Access Seekers (should they
become Access Holders) and the Customers of the
Access Holders and Access Seekers (should they
become Access Holders); or

4(B) __ are inconsistent with this Undertaking (including the
Network Management Principles)..and System

Operating Parameters); or

(©C) H-are inappropriate having regard to the matters
listed in section 138(2) of the Act,

then that person may, within twenty (20) Business Days after
being given a noti nder cl 7A.2.4(c)(i) or th

publication on the QCA aceepiswebsite, provide a written

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



submission to Aurizon Network identifying its view with
respect to paragraphs (A) to (C).

(e) Immediately following the expiration of the time period under
| 7A.2.4 Aurizon Network must:

i notify the Affected Persons and any person who provides
Aurizon Network with a written submission under
| 7A.2.4(d) that the Proposed Amendments and-are
being referred to the QCA for approval;

i submit the Proposed Amendments to the QCA for approval;

and
(iii) provide the QCA:
A all submissions provided to Aurizon Network within
he tim fi nder cl 7A.2.4 ;
(B) an assessment of those submissions by Aurizon
Network;

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



(©C) any variations to the Proposed Amendments that
Aurizon Network proposes to make after taking into
account the submissions (Variations;-ther); and

(D) details of the impact the Proposed Amendments

and Variations will or may have on the delivery of
each Affected Person’s Train Service Entitlements.

1A.2.5 Approval of System Rules
(a) If Aurizon Network has submitted:
(i) Draft System Rules to the QCA under clause 7A.2.3(b)(iii);

and

i Proposed Amendments (or Variations, if any) to the QCA

under clause 7A.2.4(e)(ii),

Pr m Rul for th I f this cl 7A.2.5) th
QCA must:

iii ublish the Proposed System Rules on its website; or

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



b

C

d

iv assess the Proposed System Rules (together with an

submissions provided to Aurizon Network under
clause 7A.2.4(d)); and

(v) seek submissions in respect of the Proposed System Rules.

The QCA may approve the Proposed System Rules only if the QCA:

(i) is satisfied they are consistent with this Undertaking

(including the Network Management Principles);

i is satisfied that they are in accordance with the notice given
under clause 7A.2.5, if any; and

iii considers it appropriate to do so having regard to the
matters listed in section 138(2) of the Act.

If the QCA approves the Proposed System Rules, it must give notice

to Aurizon Network of its approval, specifying the date on which the
proposed amendments will take effect.

If the QCA refuses to approve the Proposed System Rules, then the

QCA will give Aurizon Network a notice:

i stating the reasons for its refusal; and

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



i requiring Aurizon Network to amend the Proposed System
Rules to address the matters in the QCA’s reasons or submit
additional information, to address the matters in the QCA’s
reasons within twenty (20) Business Days after the giving of
that notice (or such other period as the QCA may in its
absolute discretion determine).

(e) The QCA may develop System Rules consistent with this Undertaking

(i) Aurizon Network does not submit Draft System Rules in
rdance with cl 7A.2, iii);

(ii) Aurizon Network does not resubmit the Proposed System

Rules in accordance with clause 7A.2.5(d)(ii); or

iii the QCA refuses to approve the Proposed System Rules
that were resubmitted in accordance with

clause 7A.2.5(d)(ii)).
f If th A devel Draf m Rul nder cl 7A.2.
despite clause 7A.2.5(a), the QCA must:

(i) publish the Draft System Rules on its website;
Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



i invite persons to make submissions on the Draft System

Rules to the QCA within a reasonable time specified by the

QCA; and
iii consider any submissions it receives within the time
specified.
I 7A.2. 7A.2. will:
(i) apply to any Proposed System Rules resubmitted to the
A under cl 7A.2. ii);

i apply to any additional information submitted to the QCA
nder cl 7A.2, i) (including where the Pr

System Rules are not amended) as though Aurizon Network

were resubmitting the same Proposed System Rules but
with the additional information; and

iii continue to apply until the QCA approves the Proposed
System Rules for the relevant Coal System.

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



h

If the QCA approves the Proposed System Rules, then:

(i) the relevant System Rules take effect on the date of the
approval or such later date as specified in the System Rules
or the approval;

(i) in the case of Proposed Amendments and Variations, the

relevant System Rules are taken to have been amended in
accordance with the Proposed Amendments and Variations-;

(i) H-the QCA refuses-to-aceeptmust give Aurizon Network a

notice providing the Propesed-Amendmentsreasons for its
decision; and-\ariatiens;-then

{H(iv) _ Aurizon Network must publish the relevantamended System
Rules are-not-amendedon its Website.

§i)__ Nething-inclauses7-6-4(f)-to-(i)Nothing in cl 7A.2.5 prevents

Aurizon Network from seeking subsequent amendments to any
System Rules even if the QCA has previously refused to
aececeptapprove Proposed Amendments in relation to those System
Rules.

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



7A26 G : ..
(@) For the purposes of this clause-7-6: 7A.2:

(i) the amending of the System Rules includes replacing or
removing the System Rules; and

(ii) Proposed Amendments includes a proposed replacement or

removal of System Rules-er-a-proposal-ioremove-.

{{i———The System Rules-

Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a) This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



Part 1Part 7: Available Capacity allocation and
management

1.1 Application

(a)

This Part 7 addresses the allocation and management of Capacity,
including in circumstances where there is insufficient Available
Capacity to satisfy all of the Access Applications submitted to Aurizon
Network. In particular, under its provisions:

(i) Aurizon Network may refuse to grant Access Rights if the
relevant Access Seeker has not demonstrated to Aurizon
Network’s satisfaction (acting reasonably and in good faith)
that it can utilise those Access Rights_(clause 7.2.1).

(ii) Aurizon Network must maintain a Capacity Notification
Register an mmi ity Reqister (cl 7.2.2

nd cl 7.2.3).

{h(iii) _ Aurizon Network will be obliged to give priority to the
granting of Access Rights to a Renewing Access Seeker in
respect of a Renewal in certain circumstances_(clause 7.3).

{iip(iv)  Standard Access Agreements permit an Access Holder or an
Access Holder’'s Customer to Transfer Access Rights in
accordance with this Undertaking. Aurizon Network has
obligations in relation to the allocation of Capacity to

facilitate a Transfer_(clause 7.4.2).

(v) Short Term Transfers will be required to meet specified
requirements (clause 7.4.2(i)).

vi Standard Access Agreements permit an Access Holder to
relinguish Access Rights in accordance with this



Part 7A: Baseline Capacity page 195



Part 7A: Baseline Capacity page 196



Part 7A: Baseline Capacity page 197



Part 7A: Baseline Capacity page 198



Part 7A: Baseline Capacity page 199



Part 7A: Baseline Capacity page 200



Part 7A: Baseline Capacity page 201



Part 7A: Baseline Capacity page 202



Part 7A: Baseline Capacity page 203



Part 7A: Baseline Capacity page 204



Part 7A: Baseline Capacity page 205



Part 7A: Baseline Capacity page 206



Part 7A: Baseline Capacity page 207



Part 7A: Baseline Capacity page 208



Part 7A: Baseline Capacity page 209



Part 7A: Baseline Capacity page 210



Part 7A: Baseline Capacity page 211



Part 7A: Baseline Capacity page 212



Part 7A: Baseline Capacity page 213



Part 7A: Baseline Capacity

page 214



Part 7A: Baseline Capacity page 215



Part 7A: Baseline Capacity page 216



Part 7A: Baseline Capacity page 217



Part 7A: Baseline Capacity page 218



, 5()al 2 Provisional C .
Allocation may be withdrawn by Aurizon Network actingreasenably;
where:
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{b}(c) _If the QCA determinesconsiders that the relevant-study-isSystem
Rules require amendment, the QCA may require Aurizon Network to

be-undertakensubmit replacement System Rules within a reasonable
period advised by the neminee-ofallrelevant-Custemers:QCA, in

which case clause 7A.2.5 applies.
7A. lv Chain rdination

{H————Aurizon Network must cemphy-with-that-determination;

8 For example, Aurizon Network’s confidentiality or ringfencing obligations under this Undertaking, at law or under

any agreements may limit or prevent the provision of information.
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8.11 Coal Ivchai linati
8- I I- I 5&%%%9%% 7 7
(a) Faorizenblotedoudllvse rensonablesrdenvaris—te-participate.in:

(i) iraeach Supply Chain Group, in respect of reasonable
requests, in relation to:

(A) the coordination and effective performance of a
relevant eoal-supply-chainSupply Chain; and

(B) if applicable, the development of a Supply Chain
Master Plan; and

(i) in-discussions with other service providers and participants
in the ceal-supply-chainonreguestSupply Chain, in _respect
of reasonable requests, with a view to the coordination of
maintenance activities in the relevant supply-chainSupply
Chain.

b Without limiting the nature of Aurizon Network’s participation, if
requested by a Supply Chain Group (acting reasonably), Aurizon
Network must:

(i) participate in the development of and undertake regular
reviews of that Supply Chain Group’s master plan;

i review options for the development of Capacity bein
investigated by the Supply Chain Group and advise if and
Management Principles, System Operating Parameters or
System Rules for the relevant Coal System; and

iii if requested by the Supply Chain Group, investigate

operational changes that could increase Capacity in the
relevant Coal System, including by conducting a review of
the relevant System Operating Parameters under

clause 7A.5.
() Subject to the terms of this Undertaking, Aurizon Network will-seek
temust, in respect of each Supply Chain, act in a way that-:

b)) facilitates an appropriate balance between cooperation

between all elements of eeal-supply-chainsSupply Chains (in
respect of which Access forms a part) to seek to maximise

the performance of those supphr-ehainsSupply Chains and
the other matters set out in clause2-2(¢g)- 2.2 of this

Undertaking;

i ensures each Supply Chain is provided with a consistent
level of service; and

iii does not unfairly differentiate in a material way between
Access Seekers, Access Holders or Customers within a

Supply Chain.
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(d) Aurizon Network must adopt any operational changes identified in
each Supply Chain that could increase Capacity in the relevant Coal
System, but only to the extent that the operational change does not:

i adversely affect any existing Network Management

Principles, System Rules or System Operating Parameters;
or

i result in the Rail Infrastructure being operated in a manner

inconsistent with the Safeworking Procedures and the Safety
Standards.

For clarity, any dispute in relation to Aurizon Network’s action (or

decision) to not adopt operational changes under this clause 7A.3(d)
will be dealt with in accordance with Part 11.

(e) Aurizon Network will not be obliged to-:

(i) undertake any activity referred to in clause 7A.3(a) or
| 7A. if the r nabl f undertaking th
activity is in excess of the amount that Aurizon Network is
able to recover on the terms of this Undertaking; and

{e)(ii) ___make any binding commitment or to take any action as a
result of its participation and discussions referred to in
clause-8-11-1{a)- 7A.3(a), except to the extent required in
clause 7A.3(d).

7A.4  lmrerresping e crslers Dperatine Porapseders for o bonl
System;-Capacity assessments
7AA1  Baseline C wA

(a) Aurizon Network willmust:

(i) notify-the-applicable-Acecess-Heldersundertake a Capacity
Analysis and Supply-Chain-Group-{i-any)determine the
Baseline Capacity for each Coal System; and

{i(ii) make the QCAoutcomes of the relevant-System-Operating
ParametersBaseline Capacity Assessment conducted in
accordance with clause 7A.4.1(b)(iv), including Aurizon
Network’s assumptions affecting Capacity and the-time-in

whichrelied upon for the Baseline Capacity Assessment,
lin ity A ment R rt) available to make
submissions:the QCA,

consider-any-submissions-frem-thesewithin six (6) Months (or such

other period agreed during the consultation in clauses 7A.4.1(b)(i)
and (b)(ii)) after the Approval Date.
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(b) The Baseline Capacity Assessment must include:

{i———-—caonsultation by Aurizon Network with Access Holders and
. .
- l'”F ' I II PFos f y
Svslom-OoornlineForomeiersisreauisec L Access Seekers
(and their Customer and Train Operator, as applicable};-and

has—eeeu%d—epwm-eeeu#te—that) for Train Serwces ogeratmg
ach Coal System thai—rnatenatl%adve#sel%a#eets%lqessﬁtem

&ndeﬁakeu&@apaeﬁy—assessmem—feparCoal System-at
tmtepale s ne e et ae

- tag A nelude:
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that-assessmentand
(ii) consultation with each Supply Chain Group for each Coal
System;

{i(iii) __consideration of the following factors:

(A) the terms of Access Agreements relating to Train
Services operating in thateach Coal System; and

(B) the interfaces between the Rail Infrastructure and
other facilities forming part of, or affecting, the

relevant supphy-ehain-Supply Chain; and

iv subject to the outcome of the consultation in clauses
7A.4.1(b)(i) and (ii) and any alternative matters agr

during that process as being matters to be addressed by the
report, a Baseline Capacity Assessment Report that:

(A) sets out Aurizon Network’s assumptions affecting
Capacity and relied upon for the Baseline Capacity
Assessment, including:

(1) operational, maintenance, construction
and planning assumptions in each Coal

System;
(2) Possession Protocols;
3 Aurizon Network’s methodology for

calculating Train Service Entitlements in
each Coal System;

(4) Network Management Principles, System
Operating Parameters and System Rules,
if applicable, for each Coal System; and

5 all capacity, operational and plannin

definitions relied on for the development of
the Baseline Capacity Assessment; and

(B) provides the following:

1 a static and dynamic (as appropriate

waterfall analysis of (as appropriate) Train
Paths or Train Service Entitlements in
relation to Capacity, analysing the
Absolute Capacity, Existing Capacity,
Planned Capacity, Committed Capacity
and Available Capacity in each Coal
System;
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2 he information provi nder paragraph

(1) converted (where possible) to monthly

and annual:

° number of Train Paths on each

Coal System’s branch lines and
mainlines; and

° tonnages on each Coal System’s
branch lines and mainlines
assuming the relevant Nominal

Train Payload outlined in
h le F;: an

(3) specified confidence intervals for the
im rovi in paragraph (2
reflecting the degree of reliability Aurizon
Network ascribes to its capacity modelling
outputs; and

(8)) if Aurizon Network agrees with Access Holders and
Access Seekers (and their Customer and Train

Operator, as applicable) during the consultation in
I 7A.4.1(b)(i) and (ii) that the Baselin

Capacity Assessment Report will makeprovide
different measures of Capacity, Absolute Capacity,
Existing Capacity, Planned Capacity, Committed
Capacity and Available Capacity to that set out
above, provides for such measures in addition to
the measures outlined in clause

7A.4.1(b)(iv)}(B)(1).

c If Aurizon Network has submitted the Baseline Capacity Assessment

Report to the QCA, the QCA:

(i) must publish the Baseline Capacity Assessment Report on
its website (except that Aurizon Network may, in addition to
an unredacted version, provide the QCA with a
non-confidential version for publication that aggregates
information regarding individual Access Seekers, Access
Holders, Customers or Train Operators, if any, to avoid
disclosing information that is commercially sensitive to an
Access Seeker, Access Holder, Customer or Train
Operator), together with a notice clarifying that the report is
subject to QCA consideration and further amendment by

Aurizon Network;

(ii) must assess the outcomes of a-Capaeity-Assessment-the
Baseline Capacity Assessment, including Aurizon Network’s
assumptions affecting Capacity and relied upon for the
Baseline Capacity Assessment;
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iii must seek submissions in respect of the Baseline Capacit
Assessment; and

if deemed appropriate by the QCA, may engage an appropriatel

qualified and experienced expert to review the Baseline Capacity
Assessment, in which case clause 7A.4.4 applies;

(d) If the QCA agrees with Aurizon Network’s Baseline Capacity
Assessment Report having regard to this Undertaking and the matters
referred to in section 138(2) of the Act, the QCA must publish a notice
indicating the QCA’s agreement to the Baseline Capacity Assessment
Report on its website.

(e) If the QCA disagrees with Aurizon Network’s Baseline Capacity
Assessment Report having regard to this Undertaking and the matters
referred to in section 138(2) of the Act:

(i) the QCA may request Aurizon Network to make

amendments to the Baseline Capacity Assessment Report;
and

(ii) Aurizon Network must either:

(A) make all of the requested amendments to the
Baseline Capacity Assessment Report and
resubmit the amended Baseline Capacity
Assessment Report to the QCA; or

B acting reasonably) refuse to make some or all of
the amendments requested the Baseline Capacity
Assessment Report, in which case it must:

1 if applicable, resubmit the amended
Baseline Capacity Assessment Report to
the QCA; and

2 rovide to the QCA a statement of

reasons as to the extent to which and wh
it has refused to accept some or all of the
requested amendments,

within thirty (30) days of the QCA’s request under clause
7A.41 i) (or h other peri h Amayini

absolute discretion determine).

(f) If Aurizon Network has complied with clause 7A.4.1(e)(ii), the QCA
must publish on its website:

(i) where clause 7A.4.1(e)(ii)(A) applies:

(A) Aurizon Network’s amended Baseline Capacity
Assessment Report; and

(B) a notice confirming the QCA’s agreement to the
amended Baseline Capacity Assessment Report: or
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(ii) where clause 7A.4.1(e)(ii)(B) applies, Aurizon Network’s

statement of reasons provided to the QCA in accordance
with cl 7A.4.1(e)(ii)}(B)(2), an licable:

(A) Aurizon Network’s amended Baseline Capacity
Assessment Report;

(B) if the QCA agrees with the amended Baseline
Capacity Assessment, a notice confirming that
agreement; and

(8} if the QCA disagrees with the amended Baseline
Capacity Assessment Report, a notice of that
disagreement together with:

1 a statement of reasons; and

(2) an alternative Baseline Capacity
Assessment Report prepared by the QCA,

which must be:

¢ based on assumptions that have
regard to existing Access
Agreements, all relevant Laws,
this Undertaking (including the
Network Management
Principles), any relevant System

Rules and the System Operating
Parameters; and

° consistent with this Undertaking
and appropriate having regard to
the matters listed in section

138(2) of the Act,

Al ive B line C ity 2
Report).

() In undertaking an Alternative Baseline Capacity Assessment to

prepare an Alternative Baseline Capacity Assessment Report under
| 7A.4.1(f), th A:

i may engage an appropriately qualified and experienced

expert to undertake the Alternative Baseline Capacity
Assessment and prepare the Alternative Baseline Capacity

Assessment Report, in which case clause 7A.4.4 applies ;
and
i must:

(A) invite persons to make submissions on the
Alternative Baseline Capacity Assessment Report
to the QCA within a reasonable time specified by
the QCA; and
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B consider any submissions it receives within the time
specified.

(h) When:

(i) Aurizon Network’s Baseline Capacity Assessment Report

has been agreed to by the QCA under clause 7A.4.1(d),
7A.4.1(f)(i)(B) or cl 7A.4.1(f)(ii)(B); or

i the QCA publishes the Alternative Baseline Capacit

Assessment Report under clause 7A.4.1(f),

Aurizon Network must, for each Coal System, publish on the Website
in a prominent place readily accessible by the QCA and Access
Seekers and Access Holders (and their Customer and Train Operator,
as applicable):

iii the Baseline Capacity Assessment Report;

(iv) the Alternative Baseline Capacity Assessment Report (if
any):

(v) any notice of agreement or notice of disagreement (as
applicable) or statement of reasons published on the QCA’s

website in rdance with cl 7A.4.1 nd 7A.4.1(f);
and

vi any final reports provided by an expert engaged by Aurizon
Network or th A under this cl 7A.4.1.

(i) Aurizon Network must provide any document it is required to provide

or publish under this clause 7A.4.1, as a complete and transparent
document:

i to the QCA on an unredacted basis; and

i to stakeholders and when published on its Website:

(A) to the extent permitted by any confidentiality
obligations it may have in relation to the information
contained in that document (and if those obligations
permit disclosure if required by this Undertaking
then Aurizon Network is required to disclose the
information contained in that document), on an

unredacted basis; and

(B) if complete disclosure is not permitted by Aurizon
Network’s confidentiality obligations:

1 Aurizon Network must use all reasonable
endeavours to obtain the consent of the
relevant Third Party to disclose the
information contained in that document on
an unredacted basis;

Part 7A: Baseline Capacity page 241



(2) in respect of the information referred to in
paragraph (i) or for which consent is
obtained under paragraph (ii)(A), on an

unredacted basis; and

3 in respect of the information that does not
satisfy paragraph (i) or for which consent
is n in nder paragraph (ii)(A):
o to the extent possible on an

unredacted basis but aggregated

s0 as to avoid disclosing the
information that is confidential

and unable to be disclosed; and

° to the extent not possible, on a
redacted basis.

(i) Aurizon Network must use reasonable endeavours to agree to
confidentiality obligations that:

(i) do not prevent the disclosure of the information contained in
the Baseline Capacity Assessment Report; and

i ermit disclosure of information required by this Undertakin

but in any event, must not agree to any confidentiality obligations that
prevent disclosure to the QCA.

1A4.2 Capac/ly Assessment
a Aurizon Network must undertake a static and dynamic (as

appropriate) Capacity Analysis and determine the Capacity:

(i) for each Coal System on each anniversary of the date the
QCA publishes Aurizon Network’s Baseline Capacity

Assessment Report under clause 7A.4.1(d) or
| 7A.4.1(f licable); an

(ii) for a Coal System if the System Operating Parameters are
varied in a way that Aurizon Network, acting reasonably,
considers can be expected to materially change the Existing
Capacity in that Coal System.

b A Capacity Assessment must:

(i) include consultation by Aurizon Network with Access

Holders and Access Seekers (and their Customer and Train
Operator, as applicable) for Train Services operating in that

Coal System in relation to that assessment;

(ii) include consultation with any Supply Chain Group for the
relevant Coal System;
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iii include consideration of the following factors:

(A) the terms of Access Agreements relating to Train
Services operating in that Coal System; and

B the interfaces between the Rail Infrastructure and
other facilities forming part of, or affecting, the
relevant Supply Chain; and

iv utilise the same modelling methodology utilised in the

previous Capacity Assessment (or Baseline Capacity
Assessment, if applicable), and if that methodology is not

utilised, include a statement of reasons for the departure(s)
from that methodology; and

(v) include a report that sets out Aurizon Network’s assumptions
(which must include those assumptions set out in the
Baseline Capacity Assessment Report) affecting Capacity
and relied upon for the Capacity Assessment.

{g)(c Aurizon Network will promptly make the outcomes of a Capacit

Assessment, including Aurizon Network’s assumptions affecting
i nd reli n for th ity A ment, (Preliminar

Capacity Assessment Report) available to the QCA, Access
Holders, Access Seekers and, if applicable,-their Customers.

(d) If, within 20thirty (30) Business Days after Aurizon Network makes the
oeutcomes-of-a Preliminary Capacity Assessment Report available in

accordance with clause-8-11-3(d),- 7A.4.2(c), either:

(i) the QCA; or
(ii) the Access Holders (or Customers):
(A) for at least 60% of the Train Paths in relation to a

Coal System (as determined in accordance with

clause-8-113(¢g))}- 7A.4.2(f)); or

B representing in number 60% of the Access Holders

(or Customers) with Access to the Coal System (as
rmined in rdance with cl 7A.4.2

{e} notify Aurizon Network that they wish to have athe Capacity
Assessment in relation to that Coal System reviewed by an
independent expert, then:

{H———Aurizon Network will{acting-reasenabhrymust engage an
appropriately qualified and experienced expert acceptable to
the QCA to review the Capacity Assessment;

. I . ;
(iii) witheut-limitationte_and any assumptions including the
ssumgtlons listed in clause 8—1—1%(9)&9—#}&99@99#%
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Audrizen-Network:and7A.4.1(b)(iv)(A), as applicable to the
Capacity Assessment;

iv clause 7A.4.4 applies;

{iv}(v) __ Aurizon Network will promptly provide the expert’s report to
the relevantQCA, Access Holders, Access Seekers and, if
applicable, Customers after receiving the expert’s report.

ora-Goa .5"’5“ ataparicua |::.E. t. -{De :t}_ts HHZC
g_ . ' . 9 .
9 . c " Coal S _
(e) Aurizon Network must use reasonable endeavours to adopt the
recommendations made in an independent expert report undertaken
in rdance with cl 7A.4.2 nd amend the Preliminar

Capacity Assessment Report to take into account any reasonable
recommendations.

{g(f) For the purpose of clause-8-11-3(e);, 7A.4.2(d)(ii)(A), the relevant
Train Paths must be determined in a manner consistent with the
following principles:

(i) the Train Paths for an Access Holder only include those
Train Paths for the Access Holder relating solely to the
relevant Coal System;

(i) the Train Paths must be calculated as at the date on which
Aurizon Network receives a notice under clause

8-113(e)_7A.4.2(d) (Notice Date);
(iii) subject to clause-8-11-3{g)(iv);_7A.4.2(f)(iv), the Train Paths

must be determined (based on the Access Rights specified
in that Access Agreement) for a 12 menthMonth period
starting on the Notice Date; and

(iv) where:

(A) the Access Agreement is due to expire less than
twelve (12-menths) Months after the Notice Date;
and

(B) there has been a Renewal in relation to the relevant

Access Rights under that Access Agreement,

the Train Paths must be determined (based on the Access
Rights specified in the relevant Access Agreements) for a
twelve (12-menth) Month period starting on the Notice Date.

() Any-obligationFor the purpose of clause 7A.4.2(d)(ii)(B), the number
of Access Holders (or Customers) with Access Rights in the Coal
System must be determined in a manner consistent with the following
principles:
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(i) an Access Holder who holds Access to the Coal System on

behalf of more than one Customer it will have the number of

votes equal to the number of Customers in that Coal System
for which it holds the Access Rights under the relevant
Access Agreements;

(ii) if an Access Holder or Customer is a Related Party of
another Access Holder or Customer in that Coal System, it
will be counted once only;

(iii) the number of Access Holders or Customers must be

calculated as at the date on which Aurizon Network te
receiv noti nder cl 7A.4.2 Notice D

(iv) subject to clause 7A.4.2(g)(v), the number of Access
Holders or Customers must be determined for a twelve (12
Month period starting on the Notice Date; and

(V) where:

(A) the Access Agreement is due to expire less than
twelve (12) Months after the Notice Date; and

(B) there has been a Renewal in relation to the relevant
Access Rights under that Access Agreement,

the number of Access Holders or Customers must be
determined (based on the Access Rights specified in the
relevant Access Agreements) for a twelve (12) Month period
starting on the Notice Date.

(h) Aurizon Network must, for each Coal System, publish on the Website
in a prominent place readily accessible by the QCA and Access
Seekers and Access Holders (and their Customer and Train Operator,
as applicable):

(i) the Capacity Assessment Report;

i the statement of reasons referred to in clause 7A.4.2(b)(iv);

iii any final report provided by an expert engaged by Aurizon
Network pursuan | 7A.4.2(d)(iii).

(i) Aurizon Network must provide, or make available any-information-in
accordance with this clause-8-11-3-is-subjectto: 7A.4.2, the Capacity
Assessment Report as a complete and transparent document:
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i to the QCA on an unredacted basis; and
i to stakeholders and when published on its Website:

(A) to the extent permitted by any confidentiality
obligations it may have in relation to the information
contained in the Capacity Assessment Report (and
if those obligations permit disclosure if required by
this Undertaking then Aurizon Network is required
to disclose the information contained in the

Capacity Assessment Report), on an unredacted
basis; and

(B) if complete disclosure is not permitted by Aurizon
Network’s confidentiality obligations:

1 Aurizon Network must use all reasonable
endeavours to obtain the consent of the
relevant Third Party to disclose the
information contained in the Capacity

Assessment Report on an unredacted
basis;

(2) in respect of the information referred to in
ragraph (i) or for which consent i

obtained under paragraph (ii)(A), on an
unredacted basis; and

3 in respect of the information that does not
satisfy paragraph (i) or for which consent
is n in nder paragraph (ii)(A):

° to the extent possible on an
unredacted basis but aggregated

so as to avoid disclosing the
information that is confidential
and unable to be disclosed; and

° to the extent not possible, on a
redacted basis.

(i) Aurizon Network must use reasonable endeavours to agree to
confidentiality obligations that:

(i) do not prevent the disclosure of the information contained in
the Capacity Assessment Report; and

i ermit disclosure of information required by this Undertakin

but in any event, must not agree to any confidentiality obligations that

prevent disclosure to the QCA.
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IA43  Capacity Defici

a If:

(i) there is no Alternative Baseline Capacity Assessment Report
for the relevant Coal System, the Baseline Capacity
Assessment Report agreed to by the QCA under clause

7A.4.1; or
i the Alternative Baseline Capacity Assessment Report (if
any),
or Capacity Assessment Report reveals that there is a deficit in the
ity for th | m ity Deficit), then Aurizon

Network must:

(iii) have regard to that Capacity Deficit prior to executing an
Access Agreement that would increase the size of that
Capacity Deficit prior to constructing any relevant Expansion
for that Coal System;

iv within twenty (20) Business Days after the date:

(A) a notice is published under clause 7A.4.1(d) or an
amended Baseline Capacity Assessment Report or
Alternative Baseline Capacity Assessment Report
is published under clause 7A.4.1(f) (whichever is
later); or

(B) of the Capacity Assessment Report,

as applicable (Publication Date), submit a report to the
QCA (and publish such report in a prominent place on its
Website) setting out:

() the relevant Coal System and the location in that
Coal System where the Capacity Deficit arises;

(D) the cause and quantum of the Capacity Deficit;
(E) the Access Holders and, if any, Access Seekers
affected by the Capacity Deficit;

F Aurizon Network’s consultation plan (which, when
followed, must satisfy the requirements of clauses
7AA4. ii) and 7A.4. iii)); an

G Aurizon Network’s preliminary views on solutions

which could most efficiently address the Capacity
Deficit; and
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(v) within six (6) Months after the Publication Date submit a
report to the QCA showing the outcome of Aurizon
Network’s analysis of the Capacity Deficit and solutions
which could address the Capacity Deficit and which includes:

A the preferred changes to the operation and
management of the Rail Infrastructure that can
address the Capacity Deficit (including estimates of
costs (if any) to implement those changes);

(B) if relevant, evidence of Aurizon Network’s
nsultation under cl 7A.4. ii) an

7A.4.3(b)(iii) that explains why changes to the
operation and management of the Ralil
Infrastructure cannot address the Capacity Deficit;

C a shortlist of Expansions considered by Aurizon
Network and through the consultation under clause
7AA4. iii) (includin im f
undertake each Expansion); and

(D) any Expansion which Aurizon Network and the

affected Access Holders or Access Seekers have
agreed will address the Capacity Deficit.

(b) In its analysis of a Capacity Deficit, Aurizon Network must undertake
at least the following:

(i) a review of the assumptions which it utilises in the operation
and management of the Rail Infrastructure to identify if
amendments to those assumptions would address the
Capacity Deficit;

i consultation with Access Holders and Customers, if

applicable, Train Operators, Supply Chain Groups and
terminal operators to identify if there are alternative supply

chain capacity options which could address the Capacity
Deficit; and

(iii) consultation with Access Holders and Customers to identify
and consider options for Expansions which could address
the Capacity Deficit.

(€) The QCA may publish any report provided by Aurizon Network under
clause 7A.4.3(a).

(d) If Aurizon Network, affected Access Holders or affected Access
Seekers agree an Expansion will address the Capacity Deficit, then:

i Part 8 will apply to that Expansion;

i Aurizon Network must negotiate in good faith with the
affected Access Holders and affected Access Seekers
individually and as required, the terms of a funding
arrangement for the Expansion (but any Dispute regarding
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who will fund or the proportion will be determined in
accordance with Part 11 only if all parties agree to the
Dispute being resolved in accordance with Part 11).

e Aurizon Network must provide, or make available in accordance with
this clause 7A.4.3, any information or report in respect of the
Capacity Deficit as a complete and transparent document:

i to the QCA on an unredacted basis; and

i to stakeholders and when published on its Website:

(A) to the extent permitted by any confidentiality
obligations it may have in relation to the information
in respect of the Capacity Deficit (and if those
obligations permit disclosure if required by this
Undertaking then Aurizon Network is required to
disclose the information in respect of the Capacity
Deficit), on an unredacted basis; and

(B) if complete disclosure is not permitted by Aurizon
Network’s confidentiality obligations:

1 Aurizon Network must use all reasonable
endeavours to obtain the consent of the
relevant Third Party to disclose the

information in respect of the Capacity
Deficit on an unredacted basis;

(2) in respect of the information referred to in
ragraph (i) or for which consent i
in nder paragraph (ii)(A), on an
unredacted basis; and

3 in respect of the information that does not
isf ragraph (i) or for which consen
is not obtained under paragraph (ii)(A):

° to the extent possible on an
unredacted basis but aggregated

s0 as to avoid disclosing the
information that is confidential

and unable to be disclosed; and

° to the extent not possible, on a
redacted basis.

(f) Aurizon Network must use reasonable endeavours to agree to
confidentiality obligations that:

i do not prevent the disclosure of the information in respect of
the Capacity Deficit; and

i ermit disclosure of information required by this Undertakin
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but in any event ,must not agree to any confidentiality obligations that
prevent disclosure to the QCA.

(9) Nothing in this clause 7A.4.3 affects or limits Aurizon Network’s
obligations or liabilities in respect of an Access Agreement or any
other agreement entered into in accordance with this Undertaking.

7A.4.4 Expert engagement

Where this cl 7A.4 allows Aurizon Network or th A (A intin
Party) to engage an appropriately qualified and experienced expert, the

following provisions apply:
a the expert must:

i act independently; and

i ive an undertaking to the Appointing Party to act
independently of all relevant persons (including Aurizon
Network and any individual Access Seeker, Access Holder,
Customer or Train Operator);

iii have no interest or duty which conflicts or may conflict with
its function;

iv not be an employee of Aurizon Network or a Related Party of
Aurizon Network;

v have regard to the provisions of this Undertaking and
consider all submissions made to it by Aurizon Network or
any Access Seeker, Access Holder, Customer or Train
Operator on a timely basis;

Vi ive an undertaking to Aurizon Network and the QCA to
keep confidential and not use for another purpose all
information and other matters coming to its knowledge by
reason of its appointment and performance of its review;

Vi rovide a draft report in respect of the expert's assessment
to Aurizon Network and the QCA for consideration within a
timeframe agreed between the Appointing Party and the

expert, and consider any reasonable submissions made by
either Aurizon Network or QCA in a timely manner; and

(viii) provide a final report to Aurizon Network and the QCA in
respect of the expert’'s assessment within a timeframe
agreed between the Appointing Party and the expert;

(b) the expert may:

i request Aurizon Network to run any scenarios that the expert
reasonably considers it necessary to assess; and

i develop assumptions that it considers are appropriate

provided that any such assumptions must have regard to
existing Access Agreements, all relevant Laws, this
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Undertaking (including the Network Management Principles

any relevant System Rules and the System Operating
Parameters; and

(c) Aurizon Network must:

i rovide to the expert any information that is reasonabl
necessary for the expert to perform its assessment; and

i run all scenarios requested by the expert and provide the

expert with transparency as to Aurizon Network’s capacity
model, the associated modelling methodology and the
outcomes of those requested scenarios.

7A.5 System Operating Parameters
a Aurizon Network must ensure that System Operating Parameters are
in place for each Coal System at all times.
(b) In reviewing the System Operating Parameters for a Coal System,

Aurizon Network will:

i notify the QCA (who may, if determined necessary by the
CA, publish the information provided on its website) and

each of the following:

(A) Access Holders and Access Seekers (and
Customers but only to the extent that the Access
Holder or Access Seeker has given Aurizon
Network those Customer contact details) whose
Train Services will be affected by any amendments
necessary as a result of such review;

(B) the applicable Supply Chain Group (if any);

() affected infrastructure providers for infrastructure
forming part of the relevant Supply Chain
(including, for example, the unloading facility
operator that is the destination of Train Services
operating in the relevant Coal System);

(D) affected Infrastructure Service Providers; and
(E) affected Railway Operators,

of the relevant System Operating Parameters and the time in
which to make submissions;

i consider any submissions received in respect of the

proposed System Operating Parameters or whether any
variation of the System Operating Parameters is required (as
applicable);

iii seek to be consistent with Aurizon Network’s assumptions
affecting Capacity and relied upon for the most recent
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Capacity Assessment (or Baseline Capacity Assessment, as

applicable);
(iv) ensure that any amendments to the System Operating
Parameters:
A do not conflict with any provision of this
Undertaking; and
B are appropriate having regard to the matters listed

in section 138(2) of the Act; and
(v) respond (with reasons) to any such submissions within

fifteen (15) Business Days of receipt of the submission (or
such longer period approved by the QCA) including whether
and, if so, how Aurizon Network has varied the proposed or
existing System Operating Parameters (as applicable) in
response to those submissions.

Without limitation | 7A. Aurizon Network will review th

System Operating Parameters for a Coal System as soon as
practicable after:

(i) Aurizon Network becomes aware that any sustained change
has occurred, or will occur, to that Coal System that
materially affects the System Operating Parameters;

i a new coal basin or port terminal is connected to the Rail
Infrastructure;

iii the completion of a major Expansion; or

(iv) being requested by the QCA or by 60% of Access Holders
(or its Customers) on the relevant Coal System.

d If the QCA prepares an Alternative Baseline Capacity Assessment
R rt under cl 7A.4.1(f) an rmin hat th m

Operating Parameters for a Coal System require amendment, the
QCA may include:

(i) the review and amendment of the System Operating

Parameters in the Alternative Baseline Capacity
Assessment; and

i any amended System Operating Parameters in the
Alternative Baseline Capacity Assessment Report.

For clarity, the System Operating Parameters included in the
Alternative Baseline Capacity Assessment Report will not be taken to

be, or influence, the System Operating Parameters published by
Aurizon Network.

(e) Nothing in this clause 7A.5 obliges Aurizon Network to vary the
System Operating Parameters.
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f Aurizon Network must keep its most current System Operatin
Parameters available on the Website.

(9) Aurizon Network must provide the current System Operating
Parameters as a complete and transparent document:

i to the QCA on an unredacted basis; and

i to stakeholders and when published on its Website:

(A) to the extent permitted by any confidentiality
obligations it may have in relation to the information
contained in the System Operating Parameters
(and if those obligations permit disclosure if
required by this Undertaking then Aurizon Network
is required to disclose the information contained in

the System Operating Parameters), on an
unredacted basis; and

(B) if complete disclosure is not permitted by Aurizon
Network’s confidentiality obligations:

1 Aurizon Network must use all reasonable
endeavours to obtain the consent of the
relevant Third Party to disclose the
information contained in the System

Operating Parameters on an unredacted
basis;

(2) in respect of the information referred to in
ragraph (i) or for which consent i

in nder paragraph (ii)(A), on an
unredacted basis; and

3 in respect of the information that does not
isf ragraph (i) or for which consen

is not obtained under paragraph (ii)(A):

° to the extent possible on an
unredacted basis but aggregated

s0 as to avoid disclosing the
information that is confidential

and unable to be disclosed; and

° to the extent not possible, on a
redacted basis.

(h) Aurizon Network must use reasonable endeavours to agree to
confidentiality obligations which:

(i) do not prevent the disclosure of the information contained in
the System Operating Parameters; and

i ermit disclosure of information required by this Undertakin
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but in any event, must not agree to any confidentiality obligations that
prevent disclosure to the QCA.

(i) Aurizon Network must ensure that the System Operating Parameters
are consistent with Good Engineering Practices.

(i) On, or as soon as reasonably practicable after, the Approval Date,
Aurizon Network will make available to the QCA and to each Access
Holder (and its Customer and Train Operator, if any) the System

Operating Parameters (as at the Approval Date) relevant to that
Access Holder or Train Operator.

8.127A.6 _ Network Development Plan

(a) Aurizon Network willmust develop a Network Development Plan and
keep its most current Network Development Plan available on the
Website.

(b) The Network Development Plan willmust contain the following
information:

(i) a reviewCapacity Analysis (which must include the
constrained Track sections) of the-each Coal System broken
down by Existing Capacity and Committed Capacity (in each
case on the assumption of no Operational Constraints:),
utilising the most recent Capacity Assessment or the
Baseline Capacity Assessment, (as applicable), including:

A a progressive five-year plan of Capacity prepared

using a dynamic simulation modelling assessment
taking into account:

(1) existing Train Service Entitlements;

(2) any Train Paths relating to an Access
Seeker (or a Renewing Access Seeker (if
any)) that has:

° submitted a properly completed

Access Application under Part 4;
and

° provided all of the information set
in cl 4 of Sch le B;
or

(3) any Train Paths that may arise from an
Expansion the subject of a Pre-feasibility
Study which has commenced in respect of
that Expansion; and

(B) a static simulation modelling assessment (if Aurizon

Network considers it appropriate, acting
reasonably) of the Rail Infrastructure and all
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planned and anticipated Expansions (whether or
not it is to occur in the next five (5) years),

in each case, where Aurizon Network considers it

appropriate (acting reasonably):

(8} growth scenarios within each Coal System
associated with an optimisation project at a terminal

in each port precinct connected to the Rail
Infrastructure; and

(D) assumed Expansions which would be required to
support expansions at each port connected to the
Rail Infrastructure, on the assumption that each
port expansion would be sufficient to support an
additional berth at the relevant port;

(ii) the impact of Operational Constraints on Existing Capacity,
Committed Capacity and Available Capacity;

iii in respect of each Expansion being studied or investigated

by Aurizon Network as a Concept Study, Pre-feasibility
Study or Feasibility Study, the proposed scope, standard
and preliminary determination of the cost of the proposed
Expansion;

{ip(iv)  if Aurizon Network considers it appropriate (acting
reasonably), an overview of opportunities for increasing
Existing Capacity_to support expansions in each port
precinct connected to the Rail Infrastructure, on the
assumption that each port expansion would be sufficient to
support an additional shiploading berth;

{i(v) __a comparison of opportunities for increasing Existing
Capacity ferwithin each Coal System; and

{v(vi) the studies and investigations that Aurizon Network is
undertaking or expects to undertake to inform the next
review and update of the Network Development Plan.

(c) ——Aurizon Network will review and update the Network
Development Plan annually or more frequently as it considers
necessary, including-i-eireumstances-change-ina-way-that-Aurizon
: I i il ad i \ I
Leovelesment2lon

i if circumstances change in a way that Aurizon Network
expects will materially affect the Network Development Plan;

i if a new coal basin or port terminal is connected to the Rail
Infrastructure;

iii at the completion of a major Expansion; or
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iv where requested by the QCA or by 60% of Access Holders

(or its Customers) on the relevant Coal System.

(d) In developing or reviewing the Network Development Plan, Aurizon
Network_must:

(i) will-from-time-to-time-informensure the Network
Development Plan has regard to:

(A) the Network Management Principles;
B any:
(1) System Operating Parameters;
(2) Supply Chain Master Plan; and-etherwise
consult with,

El

i notify the QCA (who may, if determined necessary by the

QCA, publish the information provided on its website) and
consider-submissions-from;-each of the following:
(A) Access Holders; and Access Seekers and its

Customers (but only to the extent that the Access
Holder or Access Seeker has given Aurizon
Network those Customer contact details);

(B) affected infrastructure providers for infrastructure
forming part of the relevant Supply Chain
(including, for example, the unloading facility
operator that is the destination of Train Services

(©C) affected Infrastructure Service Providers;
D affected Railway Operators; and

HE) _ other interested parties identified by Aurizon
Network in relation to the proposed Network
Development Plan; and

(iii) will-consider submissions received from any interested
parties;
{ij(iv) __ have regard to:

(A) forecast changes in demand for Queensland coal
exports;

5 £ . T braissions:
{S}(B) _any relevant Access Applications;

{B}(C) _any relevant port terminal developments_or
development of other out-loading facilities;

{E}———-any relevant previous or current studies undertaken
by Aurizon Network;
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LoDy selevmnisislomCnarniine Hornnaloms Shelony
Elesencmelntsnonse—=lens and

{HE) _ other developments or circumstances which in
Aurizon Network’s opinion are relevant to the
Network Development Plan:;

(v) make a draft Network Development Plan available to the
QCA and each person identified in clause 7A.6(d)(ii) and
provide twenty (20) Business Days for comments or
submissions to be made by those persons before finalising

the Network Development Plan for publication on the
Website.

e If Access Holders, Access Seekers or its Customers (if relevant) notif
Aurizon Network that they require a peer review to be conducted of
the Network Development Plan, then Aurizon Network must
cooperate with a consultant appointed to conduct that peer review by
and at the cost of the Access Holders, Access Seekers and its
Customers (if relevant), except that Aurizon Network is not obliged to

cooperate with more than one consultant for a review contemplated
under this clause.

(f) Any Dispute regarding the contents of the Network Development Plan
must be determined in accordance with Part 11.

{e}(g) _ Neither anything in this clause-8-12_7A.6, nor the development,
review or notification of a Network Development Plan, gives rise to
any commitment by, representation by or obligation_on Aurizon
Network in relation to funding, constructing, permitting or otherwise
implementing any aspect of the Network Development Plan.

Part 7A: Baseline Capacity page 257



Part 8: Network development and Expansions

8.1 Overview

This Part 8 sets out various provisions relating to the creation of new Ralil
Infrastructure, in particular:

a clause 8.2 sets out general principles regarding limitations on Aurizon

Network’s rights and obligations to fund, construct or permit the
creation of new Rail Infrastructure;

(b) clause 8.3 sets out principles in relation to Aurizon Network’s

undertaking of Concept Studies, Pre-feasibility Studies and Feasibility
Studies;

(€) clause 8.4 sets out principles in relation to the way in which Concept

Studies, Pre-feasibility Studies and Feasibility Studies are to be
funded;

(d) clause 8.5 sets out how Capacity is provisionally allocated if a Study
Funding Agreement for a Feasibility Study becomes unconditional;

e clause 8.6 sets out the ability for third parties to step into a Concept

Study, Pre—feasibility Study or Feasibility Study in certain
circumstances;

f clause 8.7 sets out general principles in relation to the funding of
Expansions;

() clause 8.8 describes how Users may fund all or part of an Expansion;
and

(h) clause 8.9 sets out provisions in relation to Capacity Shortfalls and
Access Agreements which are conditional on Expansions and Aurizon
Network’s obligation to deliver a minimum level of Capacity out of an
Expansion.

2 heral principl

| 2.1 2.1 2.1 nd Par nothing in
this Undertaking:

(i) obliges Aurizon Network to fund, construct or permit an
Expansion, or to agree to do so; or

i revents Aurizon Network from agreeing (in its absolute
discretion), or deciding itself, to fund, construct or permit an

Expansion, or any part thereof.

(b) Aurizon Network may, at its discretion, fund all or part of the
construction of any Expansion and must provide notice of that
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decision (including details of the amount of funding) to the parties
requesting the Expansion. The delivery of that notice by Aurizon
Network will create a funding obligation on Aurizon Network to provide
the relevant funding for the purposes of this Undertaking.

(€) Notwithstanding any other provision of this Part 8, Aurizon Network is
obliged to construct or permit an Expansion only to the extent that:

i Aurizon Network is satisfied (acting reasonably) that the

Expansion is technically and economically feasible and

consistent with the safe and reliable operation of the Rail
Infrastructure.

The proposed Expansion is deemed to be technically and
economically feasible and consistent with the safe and
reliable operation of the Rail Infrastructure unless:

(A) within ten (10) Business Days after entry into a
relevant Study Funding Agreement for a Feasibility
Study for that Expansion, Aurizon Network has
notified the Access Seekers selected to utilise an
Expansion in accordance with this Part 8 that the
Expansion does not satisfy those requirements; or

(B) despite Aurizon Network not having notified the
relevant Access Seekers, there has been a material
change so that the proposed Expansion no longer
satisfies those requirements (in which case Aurizon
Network will notify the relevant Access Seekers of
the material change and the basis of its decision
not to construct or permit the Expansion);

i the Expansion is fully funded through one of the followin
means:

(A) Aurizon Network is obliged by this Undertaking to
fund the Expansion or, where Aurizon Network is
not obliged by this Undertaking, it agrees (at its
discretion) to fund the Expansion;

(B) Expansion Funders agree to fund the Expansion in
accordance with a User Funding Agreement for the
Expansion; or

(©) Expansion Funders partially fund the Expansion
under a User Funding Agreement and the

remainder of the funding is provided by Aurizon
Network;

iii Aurizon Network and all other relevant parties have entered

into User Funding Agreements, Access Conditions and/or an
Access Agreement (as the case may be) and such

agreements are, or have become, unconditional in
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accordance with their terms (except for the delivery of the
Capacity being generated by the Expansion); and

iv unless otherwise agreed by Aurizon Network, the Expansion

(whether or not funded in whole or part by a person other
than Aurizon Network) is or will be leased from the State, an
Authority or a trustee as contemplated by SUFA or owned,
and in either case operated, by Aurizon Network.

d The pricing principles to apply to an Expansion are set out in Part 6
and nothing in this Part 8 limits the application of Part 6.

(e) Notwithstanding any other provision of this Part 8 and Part 6, to the
extent that Aurizon Network is obliged to undertake asset
replacement works in order to meet its obligations under an Access
Agreement or this Undertaking, Aurizon Network will be responsible
for the funding of Asset Replacement and Renewal Expenditure as
well as undertaking or procuring the undertaking of the asset
replacement covered by that funding. (Aurizon Network’s obligations
to provide that funding and to undertake or procure the asset

replacement will be governed by the terms of the relevant Access
Agreement or this Undertaking, as applicable).

(f) Aurizon Network is not obliged to fund or construct a Customer
Specific Branch Line (subject to its obligations in relation to
Connecting Infrastructure). However, nothing in this Undertakin
prevents Aurizon Network and the Customer seeking to construct the
Customer Specific Branch Line from agreeing that Aurizon Network

may do so.

() Aurizon Network’s obligations in respect of Connecting Infrastructure
1 in Par nd nothing in this Part 8 limits Aurizon
Network’ ligations under Part 9.

h Aurizon Network will not unnecessarily or unreasonably delay an

Expansion that it is obliged to construct in accordance with this
Undertaking provided that after any relevant agreement with any
Access Seeker, Access Holder, Customer or Expansion Funder (as
applicable), including any relevant User Funding Agreement, is
executed for that Expansion then Aurizon Network’s obligations in
relation to any delay are solely governed by that agreement.

(i) Aurizon Network must, in accordance with Part 4, enter into Access
Agreements with relevant Access Seekers for Capacity to be created
by an Expansion.

(i) It is acknowledged that:

i Aurizon Network and an Access Seeker (or, as applicable
Customer) may agree (in each party’s absolute discretion) to
enter into arrangements relating to, or in connection with,
funding, constructing or permitting an Expansion or
Customer Specific Branch Line necessary to provide
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additional Capacity required to grant Access Rights
requested by that Access Seeker (or, as applicable,
Customer);

i Aurizon Network and an Access Seeker (or, as applicable

Customer) may agree that Aurizon Network will fund and
construct a Customer Specific Branch Line; and

iii Aurizon Network may elect to otherwise invest in the Rail
Infrastructure on its own account

rovided that any such agreement or election must not:

iv in any way unfairly prejudice or unfairly disadvantage

another Access Seeker (or, as applicable, Customer) who is
seeking Capacity to be created by an Expansion or
Customer Specific Branch Line under this Part 8; or

(v) affect the priority of allocation of Capacity between Access

kers that woul herwi ly under Part 7 or
clause 8.5.
k To the extent that this Undertaking is inconsistent with a User Fundin

Agreement or a Studies Funding Agreement for a Pre-feasibility Study
or a Feasibility Study:

(i) subject to clause 8.2.1(k)(ii), the User Funding Agreement
or Studies Funding Agreement (as applicable) will prevail to
the extent of that inconsistency (but only as between Aurizon

Network and the other parties to those agreements, any
relevant Access Seeker (if its Customer is one of those
parties) and any relevant Customer (if its Access Seeker is

one of those parties)); and

i if the inconsistency relates to the right or ability of a party to

make submissions, provide information or refer disputes to
the QCA, this Undertaking will prevail.

() Except where set out to the contrary in this Part 8, the person
responsible for:

(i) the investigation and design of any Expansion that is
necessary in order to provide any Access Rights requested
by an Access Seeker:

A must be Aurizon Network if Aurizon Network agrees

to seek reimbursement of only its efficient costs
relating to the investigation and design, but to the
extent only that such costs have not, or will not be,
included in the Regulatory Asset Base or recovered
by Aurizon Network through other means under this
Undertaking; or

B may be any party nominated by an Access Seeker

(or its Customer) if:
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1 Aurizon Network does not comply with

clause 8.2.1(I)(i)(A); and

(2) only one party is nominated if there is
more than one Access Seeker (or
Customer) for a Concept Study, Pre—
feasibility Study or Feasibility Study,

in which case:

(3) Aurizon Network must cooperate with the
third party and provide all reasonable

assistance to that party, including
information; and

4 that party must give Aurizon Network an

undertaking to keep confidential and not
use for another purpose all information
and other matters coming to their
knowledge by reason of their appointment
which if disclosed or used for another
purpose could constitute a breach of

Aurizon Network’s obligations under Part
3; and

i construction of any Expansion must be Aurizon Network.

m In this Part 8, where an Access Seeker has submitted two or more

Access Applications which differ in respect of origins/destinations,
quantum of capacity, commencement dates or other capacity

requirements in relation to a particular Expansion, Aurizon Network
must:

i treat each Access Application as a separate Access

Application and as if each were lodged by a separate Access
Seeker; and

i ensure that the Access Applications do not distort an
analysis of capacity requirements for the purposes of any
Capacity Analysis, Demand Assessment, Concept Study,
Pre-feasibility Study or Feasibility Study as a result of being
treated as separate Access Applications.

(n) This Part 8 applies to Expansions for the purpose of providing

additional Access to both coal carrying Train Services and non-coal
carrying Train Services.

0 Except where set out to the contrary in this Part 8, Aurizon Network

will not discriminate in the performance of its obligations and the
exercise of its rights in this Part 8 as between Access Seekers (or, as
applicable, Customers) on the basis of the identity of the funder of a
Pre-feasibility Study, a Feasibility Study or an Expansion. For
example, Aurizon Network will not provide an Access Seeker (or, as
applicable, Customer) with priority in the allocation of Capacity in
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respect of an Expansion on the basis that Aurizon Network is
providing funding for the Expansion over another Access Seeker (or
as applicable, Customer) with a different source of funding.

(p) In this Part 8, if the Access Seeker is intending to use Access Rights
that may be developed as a result of an Expansion for another person
(in that Access Seeker’s capacity as a Railway Operator):

(i) the Access Seeker must be acting on behalf of a Customer
or Customers identified to Aurizon Network for all of the
Access Rights sought by the Access Seeker and Aurizon
Network must make reasonable inquiries as to the identity of
the Customer(s) in accordance with the requirements of this

-

i a reference to the Access Seeker also includes a reference
to its Customer; and

iii Aurizon Network and the Access Seeker must copy the
Customer on any correspondence or notices between them.

2.2 Y24 inoer P

a For clarity, an Access Seeker, proposed Pre-feasibility Funder

proposed Feasibility Funder or proposed Expansion Funder (as
applicable) may dispute any matter that may arise under this Part 8,
including:

(i) any decision made by Aurizon Network under Part 8;

(ii) the completion of schedules in a Studies Funding Agreement
where the relevant Studies Funding Agreement is in the form
of the Standard Studies Funding Agreement;

iii the completion of schedules in a User Funding Agreement

where the relevant User Funding Agreement is in the form of
a SUFA;

iv the adequacy or otherwise of any report prepared by Aurizon
Network under Part 8;

v whether Aurizon Network has acted reasonably or in good
faith in applying Part 8; and

vi whether Aurizon Network has complied with its obligations
by referring the matter to the QCA.
(b) Any dispute referred to in clause 8.2.2(a) must be:

i referred to the QCA to be determined in accordance with
clause 11.1.5; and

(ii) notified to Aurizon Network;

A within ten (10) Business Days of the notification of
any decision by Aurizon Network;
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B within twenty (20) Business Days of the date of
receipt of any report from Aurizon Network;

C within twenty (20) Business Days of the date of
receipt of a Capacity Assessment Notice; or

(D) at any time in respect of completion of schedules in
a Studies Funding Agreement or a SUFA.

for th

of clause 11.1.

(d) On receipt of a notice under clause 8.2.2(b), Aurizon Network must:

i romptly notify (with an outline of the matters in dispute and
the identity of the initial parties to the Dispute) each Access
Seeker (or where applicable, Customer) that is either
affected by the decision made by Aurizon Network or has
indicated an interest in the Expansion the subject of the
Dispute that a Dispute has been referred to the QCA;

i use its best endeavours to promptly identify all other parties
that should be bound by the outcome of the Dispute and
provide those parties with notice of the existence of the
Dispute including an outline of the matters in dispute and the
identity of the initial parties to the Dispute; and

iii rovide the QCA with a list of the parties to whom notice of

he Di h n given under this cl .2.2(d).
e Any party receiving notice of the Dispute under clause 8.2.2(d) ma
contact the QCA to seek to be heard on the Dispute.
f Any party that did not receive a notice of the Dispute under

clause 8.2.2(d) but believes it should have received that notice may
also contact the QCA to seek to be heard on the Dispute.

(9) The QCA’s determination may include alternative conclusions (where
the adequacy of a report is in dispute) and will be binding on all of the
Access Seekers the subject of the relevant Demand Assessment,
Concept Study, Pre-feasibility Study or Feasibility Study (as
applicable) and on Aurizon Network.

h Aurizon Network must not effect any decision made under this Part 8

i the relevant period for disputing that decision has expired
and the decision has not been referred to the QCA; or

i if the decision is the subject of a dispute, the QCA has

determined that Aurizon Network may proceed with the
relevant decision.
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8.2.3 pterd ent : al 75 3
a The following principles relate to the interdependent and sequential
nature of Expansions:

(i) for any Coal System there may be multiple Expansions that
incrementally build on each other in sequence to increase
the Capacity of that Coal System;

i as the Expansions are sequential, Expansions later in the
sequence will assume the satisfactory completion of, and
delivery of outcomes for, Expansions eatrlier in the
sequence;

iii to the extent that events or circumstances affect an
Expansion in the sequence (for example, by it bein
delayed, not progressing or not delivering the expected
outcomes), then Expansions later in the sequence may also

be affected and will need to be reviewed to take into account
the effect of those events or circumstances;

(iv) similarly, to the extent that any Coal Systems overlap,
Expansions on one Coal System may affect Expansions on
another Coal System; and

(v) subject to clause 8.2.3(b), until:

A the Access Seekers (or, as applicable, their
Customers) for any earlier Expansion in a
sequence of Expansions have entered into Access
Agreements or User Funding Agreements, as

licable, (Earlier Expansion Agreements) in

respect of that earlier Expansion; and

B such agreements are or have become
unconditional,

Aurizon Network and Access Seekers (or, as applicable,

their Customers) for any later Expansion in a sequence of
Expansions must not enter into Access Agreements or User
Funding Agreements, as applicable, (Later Expansion
Agreements) in r f that later Expansion ex

where the Later Expansion Agreement is conditional on the
1 irements in cl 2. v)(A) and 8.2. v)(B

being satisfied for the Later Expansion Agreement to come
into full effect.

(b) Where different Access Seekers have been identified to be provided
with Access through sequential proposed Expansions and either:

(i) an Access Seeker allocated to a later Expansion in the
sequence of Expansions has advised Aurizon Network that it
will have an unconditional Access Agreement or a User
Funding Agreement on a date Aurizon Network (acting
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reasonably) determines is at least six (6) Months earlier than
the date on which an Access Seeker allocated to an earlier
Expansion in the sequence of Expansions is likely to have
an unconditional Access Agreement or User Funding
Agreement, as applicable; or

i there has been a delay of at least six (6) Months in the

expected date on which an Access Seeker allocated to an
earlier Expansion in the sequence of Expansions can fully
utilise the relevant Access Rights under that proposed
Expansion (taking into account the matters in

clause 8.4.3(a)(ii) and ramp up profiles notified by the
Access Seeker to Aurizon Network) and another Access
Seeker allocated to a later Expansion in the sequence of
Expansions is expected to be able to fully utilise the Access
Rights created by the earlier Expansion at least ninety (90

days earlier than the delayed Access Seeker,

Aurizon Network may, acting reasonably and in good faith, reallocate
Capacity proposed to be created by the sequential Expansions
between those Access Seekers but only to the extent that the
reallocation does not prevent:

iii the relevant Expansions from achieving the dates for
practical completion or dates for commissioning agreed for
each Expansion; and

iv the Access Seeker allocated to the earlier Expansion in the
sequence of Expansions obtaining its Access Rights at the
time agreed by Aurizon Network and that Access Seeker.

(€) If Aurizon Network intends to reallocate Capacity to Access Seekers
nder cl 2. it m ive r nable prior noti h
Access Seeker affected by the reallocation, including sufficient
grounds for the reallocation to permit the Access Seeker to
understand Aurizon Network’s decision but without disclosing

information that is sensitive to the other Access Seekers (or
Customer, if any) and all details of the intended reallocation.

d If the majority of Access Seekers in a later Expansion in a sequence

(by reference to the number of Train Paths sought by those Access

Seekers), consider that the circumstances described in
| 2 i) or cl 2 ii) exist, th A k

may notify Aurizon Network of that belief and the grounds for that
lief. On receipt of a noti nder this cl 2. Aurizon

Network must reasonably consider whether a reallocation should be
m nder cl 2.
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824 D mation of sutficient d z ; .

a Without limiting Aurizon Network’s ability to conduct a Demand

Assessment for an Expansion of its own volition, Aurizon Network
must:

i romptly (and in any case within ten (10) Business Days of

the relevant event referred to below) commence a Demand
Assessment for an Expansion where:

A the operator of an existing or proposed coal

terminal formally advises Aurizon Network that it
has commenced a process to expand an existing
coal terminal or to build a new coal terminal which
is likely to create demand for additional below rail
capacity; or

(B) an Access Seeker submits an Access Application
for Access that Aurizon Network concludes cannot
be satisfied without Aurizon Network undertaking
an Expansion and that Access Seeker requests in
writing that Aurizon Network carry out a Concept
Study for that Expansion; and

ii rovide the QCA, each relevant Access Seeker and, if

relevant, the proponent of the coal terminal with a copy of a
detailed report of the results of its Demand Assessment
within twenty (20) Business Days after the commencement
of the study (except where a Dispute arises in respect of the
information being sought by Aurizon Network for the
purposes of Demand Assessment, in which case the period
is extended by the number of Business Days between (and
including) the day on which the Dispute is referred to the
QCA and the day on which the QCA'’s determination is
published).

(b) Where Aurizon Network undertakes a Demand Assessment for an
Expansion it must do so using the most appropriate means and any
information it considers relevant (in each case acting reasonably) in
the circumstances including as follows:

i the Access Applications it has received;

i liaison and consultation with participants in Supply Chains

and Supply Chain Groups relating to each affected Coal
System;

iii analysis or advice on demand or capacity submitted b
participants in relevant Supply Chain Groups; and

iv analysis or advice from relevantly experienced expert
advisors, if necessary.
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Aurizon Network agrees not to seek information from Access Seekers
or Prospective Access Seekers under this clause 8.2.4(b) which is

not reasonably required for a prudent and sound Demand
Assessment.

o} The Demand Assessment report:

(i) must not exceed the gquantum of out-loading capacity being
sought at the coal terminal (if the Demand Assessment is
triggered by the operator of an existing or proposed coal
terminal);

i may investigate different capacity permutations in branch

lines to reflect anticipated origin points for the port
infrastructure (if relevant);

iii must not identify individual Access Seekers or Prospective
Access Seekers by name or, to the extent practicable,
precise origins or destinations for trains utilising the potential
Expansion; and

iv must aggregate capacity information so that capacity use or

requirements cannot be associated with a particular Access
Seeker, Prospective Access Seeker or Access Holder.

2. Participation of /1781

(a) If Aurizon Network proposes to conduct a Pre-feasibility Study,
Feasibility Study or Expansion, it must notify any Customer or Access
Seeker who could reasonably be expected to be interested in funding
the cost of that Pre-feasibility Study, Feasibility Study or Expansion
and provide a reasonable period of time by when that party may
indicate to Aurizon Network its desire to fund the cost of that Pre-

feasibility Study, Feasibility Study or Expansion.
b If a Customer or Access Seeker wishes to fund the cost of:

(i) a Pre-feasibility Study, as a Pre-feasibility Funder under
clause 8.4.2;
i a Feasibility Study, as a Feasibility Funder under
| 4.3; or

iii n Expansion r under cl

as applicable, then within the time set out in Aurizon Network’s notice,
it must give a notice to Aurizon Network that it wishes to do so and
agrees to be bound by the provisions of this Undertaking in relation to

hm rs. Nothing in this ¢l 2. li mer
give a funding notice earlier than the time required under the relevant
part of this Part 8.

(€) Where Aurizon Network does not receive a notice under
clause 8.2.5(b) in respect of a proposed Pre-feasibility Study,

Feasibility Study or Expansion (as applicable), then Aurizon Network
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may refuse to negotiate agreements in relation to such matters with
that Customer or Access Seeker or to otherwise treat it as a proposed
Pre-feasibility Funder or Feasibility Funder.

d Where Aurizon Network considers, acting reasonably, that a

Customer or Access Seeker has materially failed to comply with any
provision of this Undertaking relating to the funding of the cost of a
Pre-feasibility Study, Feasibility Study or an Expansion (as
applicable), then Aurizon Network may, without prejudice to any other
rights it may have, do either or both of the following:

(i) give a written Negotiation Cessation Notice to the Customer
or Access Seeker under clause 4.13(a); and

(ii) cease any other relevant negotiations with that Customer or
Access Seeker in relation to the funding of the cost of the
Pre-feasibility Study, Feasibility Study or an Expansion (as
applicable) by giving notice to that Customer,

except that if the Negotiation Cessation Notice is disputed by the
Customer or Access Seeker, the notice is not effective, and the

parties must continue as if the notice had not been given, until the
Dispute is resolved.

2. mpliance with obligatiorn.

Aurizon Network must meet its obligations under this Part 8 in respect of
Concept Studies, Pre-feasibility Studies, Feasibility Studies and Expansions,
despite any resource constraints on Aurizon Network.

8.3 Undertaking Concept Studies, Pre-feasibility Studies and
Feasibility Studies

.1 /2 /[

(a) Aurizon Network must promptly undertake a Concept Study:

(i) for capacity that is consistent with the capacity identified in
the relevant Demand Assessment report finalised under
clause 8.2.4; or

i if requested by any person (in which case, Aurizon Network

may require that person to fund the Concept Study),

unless a sufficient Concept Study for the relevant Expansion is
already underway or completed.

(b) Any person may request Aurizon Network to undertake a Concept
Study on its behalf (except to the extent that clause 8.3.1(a) permits

Aurizon Network to not undertake that study) in which case:

(i) the costs incurred by Aurizon Network in undertaking that
study must not be included as part of the Regulatory Asset
Base except to the extent that that Expansion is developed
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and the costs associated with the Expansion is included as
part of the Regulatory Asset Base; and

i Aurizon Network must cooperate with that person and
provide all reasonable assistance to that party.

c Aurizon Network will include in its Network Development Plan general
details of:

i each Concept Study it is undertaking promptly after
commencement of work on the Concept Study; and

i the project configuration alternatives appropriate for
Pre-feasibility Study consideration,

regardless of whether or not the Concept Study is funded by Aurizon
Network or another person.

8.3.2 re-feasibility Stud
Following a Concept Study, Aurizon Network must immediately commence a
Pre-feasibility Study for that Expansion, if:

a one (1) or more Potential Pre-feasibility Funders give notice to
Aurizon Network that they will:
i fund the Pre-feasibility Study; and

i enter into a Studies Funding Agreement for the Expansion

and for an amount equal to or greater than the estimate of
the cost of that Pre-feasibility Study determined in the
Concept Study for that Expansion,

and that the conditions precedent set out in the Studies Funding

Agreement referr in cl .3.2(a)(ii) ar isfi r waiv
accordance with the terms of that agreement;
b subject to clause 8.4.2(b), the Potential Pre-feasibility Funders and

Aurizon Network agree that Aurizon Network should fund the
Pre-feasibility Study; or

(c) subject to clause 8.4.2(b), Aurizon Network chooses, at its discretion,
to fund the Pre-feasibility Study itself in circumstances where no
unconditional Studies Funding Agreement comes into effect as
contemplated by clause 8.3.2(a):

i within forty (40) Business Days after the date of a
mmunication referr in cl .4.2(d)(ii); or

i within fifteen (15) Business Days after an expert

determination of a Dispute in respect of Aurizon Network’s
ision under cl .4.2(c).

[feas/bil /
a Following a Pre-feasibility Study, Aurizon Network must immediatel
commence a Feasibility Study for that Expansion if one or more of the
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Potential Feasibility Funders give notice to Aurizon Network that they

(i) fund the Feasibility Study; and

i enter into a Studies Funding Agreement for that Expansion

and all of the conditions precedent set out in the Studies Funding
Agreement referred to in clause 8.3.3(a)(ii) are satisfied or waived in
accordance with the terms of that agreement.

b Aurizon Network must (acting reasonably and in good faith) determine
the target amount of Capacity for the potential Expansion to be

investi in the pr Feasibili Tar i
having regard to:

(i) the outcomes of the Pre-feasibility Study, including the
scope determined for the Feasibility Study;

(ii) the total indicative demand for Capacity from all the relevant
Access Seekers that satisfy the requirements under
! 8.4.3(a)(il);

iii the potential scope of the proposed Expansion;

iv the capacity of the port or other unloading facility relevant to
the use of the proposed Expansion; and
\Yi any potential staging of Expansions.
c Aurizon Network will notify all the relevant Access Seekers of:

(i) the Target Capacity for the potential Expansion to be
investigated in the Feasibility Study, as determined under
clause 8.3.3(b);

i the total indicative demand for Capacity from all the relevant

Access Seekers that satisfy the requirements under
| 4. ii); an

iii if th | demand under cl 3. ii) is more than th
Target Capacity under clause 8.3.3(c)(i), the reasons why a
higher Target Capacity has not been proposed.

8.3.4 : : . .
a Aurizon Network must not make any amendments to the scope (as
the scope is defined in the relevant definition in Part 12) of:

(i) the Concept Study;

(ii) the Pre-feasibility Study; or
(ii) the Feasibility Study,

that are not agreed by all funders of the Concept Study, Pre-feasibility
Funders or Feasibility Funders, as applicable.

Part 8. Network development and Expansions page 271




b Unless otherwise agreed by Aurizon Network and a proposed
Pre-feasibility Funder or Feasibility Funder, a Studies Funding
Agreement for a Pre-feasibility Study or Feasibility Study (as
applicable) must be in the form of the Standard Studies Funding
Agreement.

c Aurizon Network and the proposed Pre-feasibility Funders or
Feasibility Funders, as applicable, must agree on the completion of
schedules in a Studies Funding Agreement in the form of the
Standard Studies Funding Agreement within:

(i) twenty (20) Business Days of a communication referred to in
| .4.2(d)(ii) or 8.4. i licable; or

i if a decision communicated in accordance with
| 4.2 r8.4. licable, is referred for
dispute resolution, within five (5) Business Days following

the QCA’s decision.

8-13(d) The capital expenditure prejects-by-Interested-Participantsfor an
Expansion includes the cost of a Pre-feasibility Study or Feasibility
Study relating to that Expansion except that any amounts that are not
repaid or reimbursed (as applicable):

]

(i) Fhis s s seie oudfor @ vetincsresessiar
ibili I .4.4(b)(iii)(A);

(ii) for a Feasibility Study, under clause 8.4.4(b)(iii)(B),

will not be treated as capital expenditure and will not be included in
the Regulatory Asset Base.

e Without limiting any provision of this Undertaking, Aurizon Network is
not obliged to construct, fund or permit an Expansion or to undertake
a Feasibility Study, merely because Aurizon Network undertakes or
funds any Pre-feasibility Study or Feasibility Study relating to that
Expansion.

(f) Aurizon Network must publish to relevant Access Helders;Seekers
(and, where applicable, their Customers-and) general details of each
multi-user Pre-feasibility Study and Feasibility Study it is undertaking
promptly after commencement of work on the Pre-feasibility Study or
Feasibility Study. The publication must not identify individual Access
Seekers to-aceepttheprudency-of-by name, precise details of origins
and destinations (1o the extent possible) or any other confidential

information.

(9) The Concept Study, Pre-feasibility Study or Feasibility Study must be
provided as a complete and transparent document:

i to the QCA on an unredacted basis; and

—h
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i to a party other than the QCA or relevant Access Seeker (or

where applicable its Customer) or in the Network
Development Plan (if a Concept Study):

(A) to the extent permitted by any confidentiality
obligations it may have in relation to the information
contained in the Concept Study, Pre-feasibility
Study or Feasibility Study (and if those obligations
permit disclosure if required by this Undertaking,
then Aurizon Network is required to disclose the
information contained in the Concept Study,

Pre-feasibility Study or Feasibility Study), on an
unredacted basis; and

(B) if complete disclosure is not permitted by Aurizon
Network’s confidentiality obligations:

1 Aurizon Network must use all reasonable
endeavours to obtain the consent of the
relevant Third Party to disclose the
information contained in the Concept
Study, Pre-feasibility Study or Feasibility
Study on an unredacted basis;

(2) in respect of the information referred to in

ragraph (i) or for which consent i

obtained under paragraph (ii)(A), on an
unredacted basis; and

3 in respect of the information that does not
satisfy paragraph (i) or for which consent
is n in nder paragraph (ii)(A):

° to the extent possible on an
unredacted basis but aggregated

so as to avoid disclosing the
information that is confidential
and unable to be disclosed; and

° to the extent not possible, on a
redacted basis.

(h) Aurizon Network must use reasonable endeavours to agree to
confidentiality obligations that:

(i) do not prevent the disclosure of the information contained in

a Concept Study, Pre-feasibility Study or Feasibility Study;
and

i ermit disclosure of information required by this Undertakin

but in any event, must not agree to any confidentiality obligations that
prevent disclosure to the QCA.
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8.4 Funding Concept Studies, Pre-feasibility Studies and Feasibility

Studies
4.1 /2 /[
a Aurizon Network must fund all Concept Studies except:
i if an Access Seeker (or, as applicable, Customer), at its
absolute discretion, agrees to fund the Concept Study; or
i l .3.1(a)(ii i
b If Aurizon Network does not fund a Concept Study, the funding part

must not be provided with any rights that person would not otherwise
be entitled to had they not funded the Concept Study. For clarity, this
includes providing the funding Access Seeker (or, as applicable,

Customer) with priority for the Expansion relevant to that Access
Seeker (or, as applicable, Customer).

84,2 Pre-feasibility Studi

(a)  Subjectto clause 8.4.2(b), if all of the relevant Studies Funding
Agreements for a Pre-feasibility Study terminate prior to completion of
a Pre-feasibility Study, then Aurizon Network may (in its discretion)
elect to continue to undertake and complete the Pre-feasibility Study
at its own cost (in which case Aurizon Network releases the relevant
Pre-feasibility Funders from any further liability with respect to that
Pre-feasibility Study).

(b) If Aurizon Network elects to fund the Pre-feasibility Study in
accordance with clause 8.3.2(b) or 8.3.2(c), or elects to continue to
undertake and complete a Pre-feasibility Study under clause 8.4.2(a):

i Aurizon Network must not afford an Access Seeker (or, as
applicable, Customer) any rights that Access Seeker (or, as
applicable, Customer) would not otherwise be entitled had
Aurizon Network not funded the Pre-feasibility Study; and

i the costs incurred by Aurizon Network must not be included
as part of the Regulatory Asset Base except to the extent
that that Expansion is developed and the costs associated
with the Expansion is included as part of the Regulatory

Asset Base.

C The Access Seekers (or, as applicable, Customers) to be given an

opportunity to fund a Pre-feasibility Study under clause 8.3.2(a) for an
Expansion, as proposed Pre-feasibility Funders, will be:

i where Aurizon Network knows that a Capacity Shortfall
exists and the proposed Expansion could create Capacity
that would reduce or remove the Capacity Shortfall, Access
Seekers with Capacity Shortfall Access Applications to which
that Capacity Shortfall relates (or, as applicable, their
Customers); and
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i each of the Access Seekers (or, as applicable, their

Customers) who Aurizon Network considers, acting
reasonably, satisfy the following requirements:

A is participating in a process for the acquisition or
development of out-loading capacity (such as an

expression of interest process or study funding
process in relation to a coal export terminal or a
domestic power station or similar out-loading
facility) or otherwise has a reasonable likelihood of
obtaining out-loading capacity, in either case, in a
timeframe and having an out-loading capacity
entitlement that are consistent with the Access

Seeker’s Access Application;
(B) where the relevant Access Seeker (or, as

applicable, their Customer) is a producer of coal:

1 has at least an Exploration Permit for Coal
under the Mineral Resources Act 1989
(Qld);

2 has a credible program for the

development of its mine or mine
expansion on a basis that is consistent
with its Access Application; and

3 is diligently developing its mine or mine

expansion in accordance with the
development program referred to in
paragraph 8.4.2(c)(ii)(B)(2);

C where the relevant Access Seeker (or, as

applicable, their Customer) is a consumer of coal:

1 has or is reasonably likely to obtain the

licences, approvals, consents, permits and
other permissions (if any) necessary to
evaluate the feasibility of the business or
activity for which Access Rights are
required;

2 has a credible program for the

development of any infrastructure or other
facilities and has or is likely to secure coal

necessary for that business or activity;
and

3 is diligently developing any infrastructure
or other facilities in accordance with the

development program referred to in
I 4.2(c)(ii 2): an
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D where applicable, has either provided a bank

guarantee in accordance with the relevant Study
Funding Agreement or otherwise has the ability to
meet the funding obligation under the terms of the
relevant Studies Funding Agreement.

d Following a decision under clause 8.4.2(c), Aurizon Network will

advise each Access Seeker (or, as applicable, Customer) who was:
(i) not selected to fund the Pre-feasibility Study, of that fact; and

(ii) selected to fund the Pre-feasibility Study, of that fact and of
the Access Rights for which it has been selected to
participate in the funding of the Pre-feasibility Study.

4. [feas/bil /[
| 4. nd 8.4. he A kers (or
applicable, Customers) to be given an opportunity to fund a Feasibility

nder cl .3. for an Expansion 1
Feasibility Funders, will be:

(i) firstly, Access Seekers that satisfy the requirements of
| .4.2(c)(i) other than any of them wh r wh
Customer) were offered an opportunity to fund the
Pre-feasibility Study for the Expansion but did not become a
Pre-feasibility Funder for that Pre-feasibility Study; and

ii nd| i I .3. h A ker
(or, as applicable, their Customers) whom Aurizon Network
decides (acting reasonably) satisfy all of the requirements of
| .4.2(c)(ii) and, in ition, either:

(A) where the relevant Access Seeker (or, as
applicable, their Customer) is a producer of coal:

1 has at least a Mineral Development
Licence under the Mineral Resources Act
1989 (Qld); and

2 has Marketable Coal Reserves (as

defined by the JORC Code) equal to at
least ten (10) times the annual capacity for
which Access is required (as determined

by reference to the Access Seeker’s
Access Application), following ramp up; or

B where the relevant Access Seeker (or, as

applicable, their Customer) is a consumer of coal:

1 has or will obtain all licences, approvals
consents, permits and other permissions
necessary for the business or activity for
which Access Rights are required; and
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2 has or is reasonably likely to obtain a
supplier or suppliers of coal in connection
with the business or activity for amounts of
coal consistent with the Access Rights
requested.

(b) For the purposes of clause 8.4.3(a):

i where the Access Seeker has a Customer (the identity and

details of which has been notified to Aurizon Network by the
Access Seeker):

(A) Aurizon Network will notify the Customer that it is
identifying Potential Feasibility Funders for the
relevant Feasibility Study; and

(B) the Customer must notify Aurizon Network within
ten (10) Business Days after receiving that notice:

1 that the Customer should be considered

for an opportunity to fund the Feasibility
Study (rather than the Access Seeker)
(Customer Nomination); or

(2) that the Access Seeker (and, where there
are two (2) or more Access Seekers
seeking the same Access Rights, which of
the Access Seekers) should be
considered for an opportunity to fund the
Feasibility Study (rather than the

Customer or any other of those Access
kers) (A ker Nomination);

i where Aurizon Network is given:

(A) a Customer Nomination under
clause 8.4.3(b)(i)(B)(1), only the Customer can be
eligible for an opportunity to fund the relevant
Feasibility Study (and not the Access Seeker(s) for
the Customer); or

(B) an Access Seeker Nomination under
| 4. i)(B)(2), only the nomin
Access Seeker can be eligible for an opportunity to
fund the relevant Feasibility Study (and not the
Customer or any other relevant Access Seeker for
the Customer); and

iii where the Customer does not give Aurizon Network a
Customer Nomination or an Access Seeker Nomination

under clause 8.4.3(b)(i)(B), neither that Customer nor that
Customer’s Access Seeker(s) can be eligible for an
opportunity to fund the relevant Feasibility Study.
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Aurizon Network m not mak ision under cl 4.

(i) if Aurizon Network’s decision has not been referred to the
QCA for resolution as a Dispute, twenty (20) Business Days
after receipt by the Access Seekers of the notice under

i if Aurizon Network’s decision has been referred to the QCA

for resolution of a Dispute, the QCA has made its

determination.

| 4. if the Tar i r h
proposed Expansion as determined under clause 8.3.3(b) by Aurizon
Network, or (if applicable) as determined by the QCA, is expected to
be insufficient Capacity for all the relevant Access Seekers that satisfy
the requirements under clause 8.4.3(a)(ii), then priority will be given
to Access Seekers or Customers having regard to the following
criteria (in order of priority):

(i) those Access Seekers who meet the requirements set out in
| 4. i r r extent than other A

Seekers; and

(ii) the Access Seekers who funded the Pre-feasibility Study.

For clarity, th ment under this cl 4. will
undertaken to ensure that the aggregate of requested capacity of the
proposed Feasibility Funders is not more than (and wherever possible
equals) the Target Capacity for which the Feasibility Study is being

conducted.

e Following a decision under clause 8.4.3(a), Aurizon Network will
notify:

i each Access Seeker (or, as applicable, Customer) who was
not selected to fund the Feasibility Study, of that fact; and

i each Access Seeker (or, as applicable, Customer) who was
selected to fund the Feasibility Study of:

(A) that fact;

(B) the Access Rights for which the Access Seeker has
been selected to participate in the funding of the
Feasibility Study; and

(©) the date by which Aurizon Network anticipates that
an Access Agreement or a User Funding
Agreement, as applicable, in respect of the funding
and construction of the Expansion the subject of
the Feasibility Study would become unconditional.

(f) Aurizon Network will provide details to each relevant Access Seeker
(or, as applicable, Customer) of Aurizon Network’s assessment of that
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Access Seeker’s case against the requirements and criteria in
| 4. ii).
() Feasibility Studies must be funded by Access Seekers and/or, as
applicable, Customers and must not be funded by:

(i) Aurizon Network, except where clause 8.4.4(b)(i) applies; or

(ii) a Railway Operator acting as an Access Seeker, other than
where a specifically identified Customer has made an
Access Seeker Nomination under clause 8.4.3(b)(i)(B)(2) in
favour of that Railway Operator.

h Where this Part 8 provides that a Railway Operator (acting as an
Access Seeker) cannot act other than on behalf of an identified

Customer:

(i) that Railway Operator must notify Aurizon Network of the
identity and details of the Customer on whose behalf it is
purporting to act; and

i Aurizon Network must make reasonable inquiries to verif

the identity of that Customer and confirm that the Customer
agrees to the Railway Operator acting on its behalf.

8.4.4 : : L.
(@) If a Pre-feasibility Study or Feasibility Study for an Expansion is
funded by more than one Pre-feasibility Funder or Feasibility Funder

under Studies Funding Agreements, then Aurizon Network must
ensure that each Pre-feasibility Funder and Feasibility Funder either:

(i) provides a bank guarantee for the amount required in the
relevant Study Funding Agreement as a condition precedent

to that relevant Study Funding Agreement becoming
unconditional; or

i has the ability to meet its financial obligations under the
relevant Study Funding Agreement. For clarity, Aurizon
Network may require a bank guarantee for the amount
required in the relevant Study Funding Agreement as a
condition precedent to that relevant Study Funding
Agreement becoming unconditional, despite the Pre-
feasibility Funder or Feasibility Funder having the ability to
meet its financial obligations under the relevant Study
Funding Agreement.

b If a Pre-feasibility Study or Feasibility Study for an Expansion is
funded under one or more Studies Funding Agreements, then:

i result of th lication of cl 4.4 Aurizon
Network must fund any shortfall in the Pre-feasibility Study
or Feasibility Study arising as a result of the default of a
Pre-feasibility Funder or Feasibility Funder under its Study
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Funding Agreement if there is more than one Study Funding
Agreement for the Pre-feasibility Study or Feasibility Study;

i the relevant Feasibility Funders and Expansion Funders (if
any) must include in the funding amounts under their Study
Funding Agreement or User Funding Agreement, as
applicable, amounts that in aggregate equal the amount to
be repaid or reimbursed by Aurizon Network:

(A) under a Study Funding Agreement for a Feasibility
Study, the funding provided by:

1 Aurizon Network in accordance with
| 4.4 i); an
2 the Pre-feasibility Funder under each

Study Funding Agreement,
for the relevant Pre-feasibility Study; and

(B) under a User Funding Agreement or Access
Conditions, the funding provided by:

1 Aurizon Network in accordance with
| 4.4(b)(i); an

(2) the Feasibility Funder under each Study
Funding Agreement,

for the relevant Feasibility Study; and
iii Aurizon Network must repay or reimburse itself the funding it

provided under clause 8.4.4(b)(i) or the Pre-feasibility
Funder or Feasibility Funder, as applicable, the funding
provided under its Study Funding Agreement when:

(A) in respect of funding for a Pre-feasibility Study, the

Study Funding Agreement for the Feasibility Study
become unconditional; and

(B) in respect of funding for a Feasibility Study:

(1) the agreements with Access Seekers (or
their Customers) for the funding and
construction of that Expansion or the
Access Agreement for utilisation of that
Expansion have been executed and have
become unconditional (save for any

condition regarding construction of the
Expansion); and

(2) a Feasibility Funder is a party to those
agreements and will use Access Rights
granted as a result of the Capacity to be
created by that Expansion.
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(€) If a Pre-feasibility Study or Feasibility Study is funded under one or
more Studies Funding Agreements, then Aurizon Network must
perform a reconciliation of funding amounts against amounts that
Aurizon Network has incurred in performing the Pre-feasibility Study
or Feasibility Study, when:

(i) a Study Funding Agreement for a Pre-feasibility Study or
Feasibility Study is terminated; or

i when the report in respect of the Pre-feasibility study or
Feasibility Study is completed.

If the reconciliation under cl .4.4(c):

i shows Aurizon Network has incurred amounts greater than
amounts funded, then Aurizon Network must be reimbursed
by the Pre-feasibility Funders or Feasibility Funders, as
applicable, for that amount; or

i shows the Pre-feasibility Funders or Feasibility Funders, as

applicable, have funded amounts greater than Aurizon
Network has incurred, then Aurizon Network must reimburse

that amount to the Pre-feasibility Funders or Feasibility
Funders, as applicable.

8.5 Provisional Capacity Allocation

(a) Where the scope of a eapital-expenditure-project-Feasibility Study and

the schedules of the Studies Funding Agreement for that study have
been:

(i) Fhe-votingagreed by Aurizon Network with all of the
proposed Feasibility Funders of the study; or

i the subject of a QCA determination

Aurizon Network will, within five (5) Business Days of that agreement

being reached or publication to Aurizon Network of the determination,
as applicable, send to each of the Feasibility Funders an executable
copy of the Studies Funding Agreement with completed Schedules
reflecting the agreement reached or the QCA’s determination, as
applicable.

b Within twenty (20) Business Days after a Studies Funding Agreement
for a Feasibility Study becoming unconditional, Aurizon Network will:

i issue an IAP (or if one has previously been provided, a

revised IAP) to the relevant Access Seeker who is, or whose
Customer is, funding the Feasibility Study; and

(ii) subject to clauses 8.5(c) and 8.5(d), grant that Access
Seeker a provisional allocation of the capacity detailed in the

Train Service description included in the Studies Funding
Agreement (Provisional ity All ion).
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(€) If an Access Seeker intends to progress its Access Application under
the negotiation process is-an-alternative-to-seeking-acceptance-of set
out in this Undertaking on the basis of the arrangements outlined in

n IAP or revi IAP i nder cl . i), that A
Seeker must notify Aurizon Network of that intention within twenty

(20) Business Days after Aurizon Network gives a relevant notice
nder cl 7.1 ii).

(d) Subject to clause 8.5(e), all or part of a Provisional Capacity
Allocation may be withdrawn by Aurizon Network acting reasonably
and in good faith, where:

(i) the relevant Access Seeker’s circumstances change in a
substantial way so that the Access Seeker ceases to satisfy

Il of the requirements in cl 4. ii);

i other than due to any default or negligent act or omission of

Aurizon Network) the relevant mine or out-loading facility
including an expansion of a mine or out-loading facility) will
be delayed by twelve (12) Months or more as compared to
the timeframe that was proposed when Aurizon Network
made the original assessment;

iii Aurizon Network exercises a right to lawfully terminate the
Feasibility Funder’s Studies Funding Agreement; or

iv Aurizon Network and the relevant Access Seeker (or, as

applicable, its Customer) do not execute an Access
Agreement or an agreement in relation to the funding and/or
construction of the Expansion within one hundred and twenty
(120) Business Days (or such longer period as agreed by
Aurizon Network acting reasonably and in good faith) after
the Feasibility Study is completed (provided that to the
extent that the Access Seeker, or its Customer, is a party to
a dispute concerning the negotiation of an Access
Agreement or User Funding Agreement, then the time from
when that dispute is notified to the determination of that
dispute, is excluded from that period).

For clarity, where a Provisional Capacity Allocation is withdrawn
under this clause 8.5(d), Aurizon Network must seek to reallocate

hat Provisional ity All ion in rdance with cl

If Aurizon Network inten xercising its righ nder cl
withdraw all or a part of a Provisional Capacity Allocation, it must:

i ive the relevant Feasibility Funder notice and a reasonable
opportunity (for a period of at least twenty (20) Business
Days) to explain why Aurizon Network should not exercise

its rights in the way proposed; and
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i ermit the Feasibility Funder to assign its Study Fundin

Agreement to a replacement Access Seeker in accordance
with the terms of the Study Funding Agreement.

(f) If having considered any explanation provided by the Access Seeker
Aurizon Network (acting reasonably) withdraws all or part of the

Provisional Capacity Allocation, it must give the relevant Access

Seeker notice, including reasons for its decision. That decision takes
effect on the later of:

(i) ten (10) Business Days after the date the Access Seeker

receives that notice; and

(ii) the date of determination of a dispute if the Access Seeker
disputes Aurizon Network’s decision.

(9) Subiject to the terms of the relevant Studies Funding Agreements,
where a Provisional Capacity Allocation is withdrawn under
| . Aurizon Network m he extent feasibl n
provided that other Access Seekers will not be materially delayed)
seek a replacement Access Seeker (or, as applicable, Customer)

Repl ment) for all or some of th ity who:
i will | ing the criteri in cl 4.
and

i is willing to enter into a Studies Funding Agreement as a

Feasibility Funder for the relevant Feasibility Study on the
same terms and conditions as the Studies Funding
Agreement between Aurizon Network and the Feasibility
Funder being replaced,

subject to that Replacement and the other relevant Feasibility
Funders agreeing with Aurizon Netw