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Date

Parties

[Independent Trustee] [ACN] as trustee for the [Name of Trust] of [insert]
(Trustee)

Aurizon Network Pty Ltd ABN 78 132 181 116 of Level 44,-Raileentre-4-
305-Edward17, 175, Eagle Street, Brisbane, Queensland (Landholder)

Background
A
A
c
B The Parties agree that the Extension Infrastructure may be situated on the

Extension Land in accordance with the terms of this Agreement.
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Agreed terms

Interpretation

1
11 Extension Project Agreement
In this Agreement, except to the extent a term_i fined in cl 1.2

otherwise expressed to the contrary, capitalised terms have the meaning
given in the Extension Project Agreement.

44 Definitions
In this Agreement:

S

Agreement means this document, including the schedules.

Additional Land means land which is not owned, leased or licensed by the
Landholder, or which is | r licen the Landholder on term

which do not allow the Landholder to grant a licence to the Trustee on
terms which are in all material respects the same as the terms of this

Agreement, at the date of a Proposed Variation.

Additional Land Inter mean h freehold, | hold or other right

interest in the Additional Land as necessary for the Additional Land (or such
rtofitasisr ired for the Pr Variation) to form part of th

Extension Land.

Adjustment Event has the meaning given to "adjustment event" in th
Construction Agreement.

H—ExplanateryAsseeratesAm of a Party means the Party’s
officers, employees, contractors, agents and invitees-{including-licensees)
or any of them (and, for the avoidance of doubt, in the case of the Trustee,
Lessee but not incl the Landholder and in the case of the
Landholder does not include the Trustee).

6148140/23 page-
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EO Pr means the pr for resolution of di t nior
management set out in the Dispute Resolution Process.

Commencement Date means the date-of this-AgreementCondition
Precedent Satisfaction Date.

5148140423 page-
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DiscloseeCost has the meaning given in clause 49-3-13.5(h)(i).

Disclosina Partyhas ! neciveninel 19.4(2).
Discrimination Dispute has.f naaivenincl 18.2(a).

El | c : glg o |Un _
B Notice has. ! e civeninel 18.4(2).

Dispute Resolution Process means the process for resolution of disputes
set out in the Extension Project Agreement.

DTMR means the State represented by the Department of Transport and
Main Roads.

6148140/23 page-
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Expert has-the-meaning-given-in-clause-18.3(b).Process means the

process for resolution of disputes by an Expert set out in the Dispute
Resolution Process

£ : | Inaaiven in the Linit Holdors Deed.

Helders Deed-
Extension Land means:

Led mmrheCemmmmenssrienbeienlilihe Slaa [ Codiies e Dole the
area indicated on the plan(s) in part-4-ofschedule 2-as-the-

i ” “ ”.
y

()  after the Final Certificate 0 | il he-plan(s).

u j ”1 as the “Extension
Area’, as varied from time to time in accordance with elause-
O-clauses 2.2, 3.3 and 3.4.

Extension Lessee-means-the-party-thatis:Project Agreement means th

agreement entitled “User Funding — Extension Project Agreement: |insert
Extension name]’ between the Trustee, the Landholder and others.

{a) -Sublessee underthe-Extensiontnfrastructure Head-Lease;rand

Fee means the amount of $1.00.

neral Provisions means th rovision t out in cl 1 f th
Extension Project Agreement.

Head Lease means a lease from the Governor in Council to DTMR of land
that includes all or part of the Extension Land.

6148140/23 sese
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Infrastructure Lease-means-each-of:means "Railway Transport
Infrastructure" as defined in the Extension Infrastructure Head-Lease as at
th mmencement Date.

L\319195754.1



Landholder Infrastructure means any rail infrastructure that is:
(a) owned, leased or licensed by the Landholder; and
(b) located on the RaiHnfrastructure-AreaExtension Land,

but does not include the Extension Infrastructure.

Landholder Requirements has-the-meaning-given-in-clause-

3 Fa)viii-means all direction licies, rul nd pr res (including, in
relation to safety, health and environmental matters) notified by the

Landholder to the Trustee from time to time in connection with the Trustee’
and its Associates’ access to and use of the Extension Land.

6148140/23 sese
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Nom Dicerimination Provie ot 716 6.4(6).

Non-Proposing Party has the meaning given in clause 3.43.3(a).
Notice has the meaning given in clause 22.14-13.3.

Parties means collectively the Landholder and the Trustee, and Party
means one of them.

@ i f ion Inf hich is “E .

@ H ”

Proposed Variation has the meaning given in clause 3-43.3(a).

Proposing Party has the meaning given in clause 3:43.3(a).

6148140/23 page-
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Removed Infrastructure means:

(a) a“Removed Obsolete Part” or “Replaced Part’(as-defined-in-the-
Edenslonlnieslnsiuse ool Leceay or

(b) “Removed Infrastructure” (as defined in the Extension Infrastructure
Sub-Lease).

ReplacementDateRevenue has the meaning given in the-Project
Management-Agreementclause 13.5(h)(ii).

Vianaad a'
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Sublease means any sublease of the Head Lease between DTMR and the
Landholder in respect of land including all or part of the Extension Land.

Supplier has the meaning given in clause 20-3-13.5(c).

Trustee Supplies has the meaning given in clause 20-413.5(ad)(i).

L\319195754.1
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Construction Agreement.

4+-ZInterpretation

Unless expressed to the contrary, in this Agreement:

6148140/23
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(b)  {on land includes over or under the surface of the land.

2 Term
21 Term
(a) FhisSubject to cl 2.1 this Agreement commences on the
Commencement Date and will continue until the earlier of:
(i) {a)the termination of the Trust; and
(i) 3—§ggiggt to clause 2.2, the expiration or earlier termination of
any Head Lease or Sublease-OF-Hafrastructure-
(b) ThisD will automatically terminate, without the n for any Part
to give notice to any other Party, if:
(i) the Extension Project Agreement has not n execut Il
of the parties to it on or before the End Date; or
(ii)  the Extension Project Agreement is terminated in accordance_
with clause [2.5] of the Extension Project Agreement.
2.2 Parties to meet
If any termination or expiration referred to in clause 2.1(a)(ii) relates to part
only of the Extension Land:
(@) then:
(i)  where the Trust r the Landholder h t least 10 Busin
Days prior notice of the proposed termination or expiration, the
Trust nd the Landholder must at least 10 Busin D
prior to that termination or expiry, meet and negotiate in good
faith to agree alternative arrangements for the continuation of
this Agreement; and
6148140/23 page-
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(ii)  where the Trust r the L.andholder do not hav fficient prior

notice of the termination or expiration to comply with clause
2.2(a)(i), the Trust nd the Landholder must n

reasonably practicable (and in any event within 10 Business
D f th te of the expiration or termination, or th te th

parties become aware of the same) meet and negotiate in good
faith to agree alternative arrangements for the continuation of
this Agreement; and

(b) this Agreement remains on foot:

(i)  inrelation to such of the Extension Land as is not subject to the
termination or expiration referred to in cl 2.1(a)(ii); an

(ii)  inrelation to such of the Extension Land as is subject to the

termination or expiration referred to in cl 2.1(a)(ii far
as is practicable as a matter of law until such negotiation has
concluded.
3 Licence
3.1 Grant of licence in respect of Extension Land
The Landholder grants to-the-Trustee-a non-exclusive licence to-aceess-and-
he E ion Land.at the T , ! risk fort
of::
(a) undertaking-the- Worksforthe Extension-but-only-to-the-extentthat
Waorks for the E . . ! by the Proi
Agreement; the Contractor under the Construction Agreement to
Modify an the Landholder Infrastructur xpressl
required by, or permitted under, the Construction Agreement; and
(b)
(c)
Sub-Lease (as-applicable):-and-the Trustee to:
© ortaki I itios:
(i) incid I i I ified in el 3.4a)
or-3-Hb)-orkeep the Extension Infrastructure on the Extension
Sl page-
13
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M he E ionl : horised-by-it)i

(ii) access and use, and to permit the Trustee’s Associates to
the Extension Lan xpressly requir

or permitted under, another Transaction Document.

3.2 Grant-of licence-inrespectof Landholder InfrastructureN
nr nable interferen
33 Subject to clause 6.3, the Landholder grants to the Trustee a
non-exclusive licence to Modify the Landholder Infrastructure
sltrepaslenls s eosbame el o e praosn
ofundertaking the Works for the Extension but only to the

ProfectManagorvnder—andirnascordansevdththe Prelest

B L e e

HAereementfesessanduse

For-the-avoidance-of doubt-theThe Landholder ardmust not, and must use

all reasonable endeavours to procure that its Associates and any third

parties entitled by-law-are-entitled-to:to access and use the Extension Land_
or the Landholder Infrastructure do not, unreasonably interfere with the

licence granted under clause 3.1.

(a) access-and-use-the-Extension-tandand-

by aeeessanddse o cnchcldor sl

3.3 3-4-Extension Land

(@) Alnthe event of an Adjustment Event or a Variation, a Party
(Proposing Party) may notify the other Party (Non-Proposing
Party) of a proposal to vary the area of the Extension Land
(Proposed Variation) (which proposal must include details of the
variation, the reasons for the variation and any alternatives to that
variation)_to the extent required as a result of the Adjustment Event or
a Variation.

(b)  The Parties must meet to discuss a Proposed Variation within ten
Business Days after a notice is given under clause 3:43.3(a) (or such
longer period as agreed by the Parties, acting reasonably).

(c)  Within ten Business Days after a meeting under clause 3:43.3(b) (or
such longer period as agreed by the Parties, acting reasonably), the
Non-Proposing Party must notify the Proposing Party that the
Non-Proposing Party either:

(iy  consents to the relevant Proposed Variation together with any
reasonable requirements or conditions; or
(i)  does not consent to the relevant Proposed Variation together
with the reasons why it does not give that consent,
6148140/23 page-
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providedexcept that any such consent must not te-be unreasonably
withheld_(it being unreasonable to withhold consent if the Proposed
Variation is required for a Variation that h rior roval under th

Construction Agreement).

(d) If the Non-Proposing Party does not give a notice under clause
3-43.3(c) within the time period specified in clause 3:43.3(c), then the
Non-Proposing Party is taken to consent to the Proposed Variation.

(e) A Party mustrnetmay give a Dispute Notice in respect of any Dispute
relating to any matter under this clause 0-(unless-otherwise-agreed-

by-the-Parties)-18-6-3.3, including for the avoidance of doubt any
failure to provi nsent under cl . nd if the Dispute i

not resolved in accordance with the CEO Process of the Dispute
Resolution Process, the Dispute must be referred to an Expert to

determine in accordance with the Expert Process of the Dispute
Resolution Process;

(f)  If a Non-Proposing Party consents (or is deemed to consent) to a
Proposed Variation, the Extension Land will be taken to be varied in
accordance with that Proposed Variation from:

(i) whereth mmencement of the Pr Variation i

conditional on the satisfaction of conditions or requirements,
th te of satisfaction or waiver of h_conditions or

requirements; or
(ii) otherwise, the date of such consent (or deemed consent),

except to the extent the Proposed Variation proposes to vary the area
f the Extension Land to incl ny Additional Land (in which

clause 3.4 will apply).

(g) Promptly following a variation to the Extension Land under this
clause 0.3.3, the Landholder must give the Trustee a revised version
of schedule 21 which incorporates that variation and that revised
version of schedule 21 is taken to replace the existing schedule 2-1.

2

Additional Land

(@) theTFrustee:lf the Non-Proposing Party consents (or is deemed to
nsent) to a Pr Variation which pr to vary the ar f

the Extension Land to include any Additional Land, then, subject to
| 4 the Landholder must, at it t its r nabl

endeavours to secure the Additional Land Interest in respect of that

6148140/23 s
15
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Additional Land which is most ropriate having r rd to the natur
and extent of the Proposed Variation.

@ hat its Associ e with gt isions.of

Trustee.The Landholder is not obli t re the Additional Lan
Interest in respect of the Additional Land where:

te)

() performing-theTrustee’s-obligations;and-having used such
r nable endeavours it is not able t tain all Authorit

Approvals necessary for the acquisition of the Additional Land
Interest or for th f the Additional Land Interest rt of

the Extension Land: or

(i) . . ..
| Ig 34 |3.2g I{' bt | EE'g
under-clause-19),-the Additional Land Interest must
acquired from or granted by a third party if:

(A) it has been determined by the Access Regulator that the

cost of the Landholder securing the Additional Land
Interest will incl in the R lated Asset B r

6148140/23 sese
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the Trustee has indemnified the Landholder in r t of

the cost of securing the Additional Land Interest, and the
Landholder is not able t re the Additional Lan

Interest on any terms, except that any terms as to cost
must nsistent with th termination or

indemnification (as the case may be), having undertaken
na fi rm's length n tiations with the thir rty t

do so; or

(B) in circumstan where there h nn termination

or indemnification as contemplated under clause
.4(b)(ii)(A), the Landholder is not able t re th

Additional Land Interest on reasonable commercial terms
having undertaken bona fi rm's length n tiation

with the third party to do so.

(¢) The Landholder must affor the Trustee th rtunity to atten
and contribute to the negotiations referred to in clause 3.4(b)(ii)(B).

(d)  If Aurizon Network r n Additional Land Interest in r t of
Additional Land under this clause 3.4, then the Extension Land will

varied to incl the Additional Land on th te the Landholder
secures the Additional Land Interest.

(a) Promptly following a variation to the Extension Land under thi

clause 3.4, the Landholder must give the Trustee a revised version of
h le 1 which incorporates that variation and that revi version

of schedule 1 is taken to replace the existing schedule 1.

3.5 3-6-Trustee’s general obligations
&) TheTrustee-must:

€

@

6148140/23 page-
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Werkstorthe-Extension-{Relevantiniormatien)-When accessing
n ing the Extension Land, the Trustee must, and must procur
that its Associates, comply with all Landholder Requirements.

(b)  Without limiting ¢l 3.9¢a). i | 3.9(c). 4

requestfrom-the Trustee provide- the Trustee with:The Landholder
covenants, represents and warrants that any Landholder
Requirements are not, and will not more oner than th
directions, policies, rules and procedures which the Landholder

imposes at that time on other parts of the Railway Network, in the
same or similar circumstances.

@ Arical-and-engineering-nf : | sards (includi

o ” he T lor this_el 3 g
information;-whieh:Trustee is responsible for the acts and omission of
its A iat if th ts and omissions were th ts an

omissions of the Trustee itself.

U

6148140/23 sese
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4 Limited rights

(a)

The rights of the Trustee under this Agreement rest in contract only
and do not create or confer upon the Trustee any tenancy or any
estate or interest whatsoever in or over-the-Rail-nfrastructure-Area;
the Extension Land or the Landholder Infrastructure.

The rights of the Trustee under this Agreement are those of a
licensee only and do not comprise or include any further or other
rights.

No fee is payable by the Trustee to the Landholder on the execution
of this Agreement.

The Fee is payable by the Trustee to the Landholder on each
anniversary of the Commencement Date, if demanded by the
Landholder until the termination of this Agreement.

6148140/23
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6 9-Sublease

(a) ExplanateryTheThe Trustee acknowledges that the Landholder’s
interest in the Extension Land is or may be held pursuant to a
Sublease.

(b) To the extent that the Landholder’s interest in the Extension Land is
or becomes held pursuant to a Sublease:

(i)  the Trustee acknowledges that:

(A) this Agreement will be subject to all reservations
contained in the Head Lease and the Sublease, but only
to the extent and from h time that h reservation
are disclosed to the Trustee;

(B) itis a condition of the Head Lease that the land
comprised within it is used for transport, purposes
ancillary to transport and other commercial and
community purposes as approved by the chief executive
of DTMR; and

(C) itis a condition of the Sublease that the land comprised
within it is used for the purpose of managing and
operating a railway and is not used for any other purpose
without the consent of the chief executive of DTMR;

(i)  despite any other clause in this Agreement_but only to the
xtent and from h time that the terms of th I r

disclosed to the Trustee and without limitation to the provisions
f the Integrated Network D , the Trustee:

(A) must not act or omit to act or permit, cause or contribute
to any act or omission which:

(1) is abreach of the Sublease or causes a breach of
the Sublease; or

(2) causes (directly or indirectly) the Landholder to
incur any costs or expenses in complying with the
Sublease that the Landholder would not otherwise
have incurred:

L2 mmmolesrsb o inetese o the Dulblooon
relevantio-the Trustee’'s-acecess to-oruse-of-any-
‘ £ o | hat i i I
Sublease-as-ifthe Trustee-were-the-sublessee-
underthat-Sublease; (except for any costs or
xpen which the Landholder Id hav

reasonably avoided or mitigated);

6148140/23 s
27

L\319195754.1



(B) {S)yacknowledges:

(1) DTMR’s right to exercise any right or power held by
the Landholder; and

(2) therights of DTMR under the Sublease and that
the Trustee’s rights under this Agreement are
subject to and subordinate to the rights of DTMR,

in respect of any part of the Extension Land that is
subject to the Sublease; and

(C) {BP)yacknowledges and agrees that:

¢ it must not create or allow to subsist a Security
Interest over all or part of the Trustee’s rights or
interests under this Agreement or in the Extension

Land (if any) witheut-the-prior-consent-of-the-
Landholder—and

this-Agreementwill-be-construed-aecordinglyother than in
rdance with the provisions of the Integrated Network Deed.

(c) Ifthe Head Lease or the Sublease is terminated for any reason, then
the Landholder must provide to the Trustee a copy of any such notice
received in connection with the termination as soon as reasonably
practicable (and in any event, not later than fivethree Business Days)
after it is received by the Landholder.

(d) 40-The Landholder must provide to the Trustee a copy of any notice
which is given to the Landholder under the Sublease which materially
affects the Trustee’s rights and/or obligations under this Agreement
as soon as reasonably practicable (and in any event, not later than

five three Business Days) after it is received by the

Landholder. OwWwhership

(e) The Landholder covenants with the Trustee that the Landholder will

comply with its obligations under the Sublease except that it will not
in default of this provision where a failure t mply is the result of

the Trustee failing to comply with any of its obligations under the
Transaction Documents.

6148140/23 s
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7 Ownership

(@) Nothing in this Agreement will be construed as vesting in the
Landholder any proprietary or other interest in the Extension
Infrastructure or any Removed Infrastructure.

(b) The Parties acknowledge that, as between them:

(i)  {b)FheParties-acknowledgethat—asbetweenthem-the
ownership of Removed Infrastructure is provided for under the
Extension Infrastructure Head-Lease or the Extension

Infrastructure Sub-Lease-_(as applicable); and

6148140/23 sese
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(i)  notify the Landholder of any environmental damage to or-

contamination;the ownership of Extension Infrastructure is

provided for under the Construction Agreement, Extension
Infrastructure H -L r the Extension Infrastructur

Sub-Lease (as applicable).

6148140/23 sese
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e||u||.e|n|n|entall Sllaunlsl IIIGI tlee. S ell e.nqunlels Rail
Infrastructure-Area-Removal of infrastructure

134 General

&) Subjectto-theotherFransactionDocuments,theThe Trustee may, at

any time, remove any part of the Extension Infrastructure without the prior

consent of the Landholder-{which-consent-must-rot-be-unreasonably-
sdslbeles,

6148140/23 sese
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9 47-Limitation of liability
174 Trustee notliable
L andholdor will not L o it tho T und
()  the Landholderwill not] il . i
Agreement;

6148140/23 sese
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2

(c)

473-Trustee’s limitation of liability
(a)

The Landholder acknowledges that the Trustee enters into this
Agreement only as trustee of the Trust, and in no other capacity
(other than in respect of the warranties in relation to trustee capacity

in clause 23-4[13.2] of the Extension Project Agreement which are

given by the Trustee in its personal capacity).

A liability of the Trustee arising under or in connection with this
Agreement is limited to and can be enforced against the Trustee only
to the extent to which the Trustee is entitled to be indemnified out of
the Trust for the liability and the liability can be satisfied out of
property of the Trust.

The limitation of liability in this clause 46-39.1 will not apply to any
liability of the Trustee to the extent that the liability is not satisfied out
of the property of the Trust because there is a reduction in the
Trustee’s right of indemnity as a result of, and to the extent of, the
Trustee committing fraud, “Gross Negligence™o+~, Wilful Default>-
{each-as-defined-in, breach of trust or breach of the Trust Deed) or
the Unit Holders Deed.

6148140/23
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8

S

Application of Extension Project Agreement
The limitations and provisions contained in clause [7] of the Extension

Project Agreement ly to this Agreement mutatis mutandis.

ntamination

luty: | h-of the O o Lo (6t 2010-(CHh)
otherwiserandWithout limiting cl 2 f th nstruction

Agreement, the Landholder indemnifies the Trustee against any
laim or from any L incurr the Trust risin t of, in

relation to or in connection with, whether directly or indirectly:

(i)  the dischar r f an llutant or waste material from
or Contamination originating from the Extension Land; or
(ii) any Contamination on or in the Extension Land,

to the extent that the matters set out above are not caused, or
ntributed t

(iii) the Trustee's failure to comply with clause 3.5(a); or

(iv) any act or omission of the Trustee or any officer, employee,
agent or contractor of the Trustee (other than Aurizon Network).

breach;repudiation-or-otherwise).For the purpose of clause 10(a)(iv),
the matters set out in cl 1 i) and 1 ii) will not be taken

to be caused, or contributed to, by the Trustee or any officer,
mpl nt or contractor of the Trustee merel th

Trustee has:

6148140/23 page-
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E =

;

N

(i) rocured th ign, construction an mmissioning of th

Extension Infrastructure under the Construction Agreement;
and

(ii)  permitted the use of the Extension Infrastructure for permitted
r nder the Extension Infrastructur -L .

Termination

48-4-No right to termination

Despite any rule of law or equity to the contrary, neither Party may
terminate, rescind or treat as repudiated, or obtain any order with the effect
of terminating or rescinding, this Agreement other than as expressly
provided for in this Agreement.

48-2-No prejudice as to right to damages

Subject to clause 16;9, nothing in this clause 4711 prejudices in any way a
Party’s right to Claim and recover damages for any breach of this
Agreement by the other Party.

No warranty by the Landholder regarding
Extension Land

No warranty is given by the Landholder in relation to any matter, act or thing
concerning the Extension Land.

6148140/23
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General

19 Disputes

g

any Dispute arises between the Parties under this Agreement, the Partie;
must follow the Dispute Resolution Process to resolve that Dispute.

L\319195754.1
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13.2 Confidentiality

The Parties must comply with the Confidentiality Obligations in respect of
Confidential Information.

6148140/23 sese
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241

21.2

213

Notices
Any notice, demand, certification, process or other communication (Notice)
r this Agreement must comply with an iven in rdance with

the Extension Project Agreement as if the Notice were a notice under that
document.

Assignment

A Party may only assign, transfer, mortgage, charge, make the subject of a
trust or otherwise deal with or encumber all or any of its rights or liabilities
under this Agreement (or procure or permit any of those things) in

accordance with the Extension Project Agreement.

21-GsT
Construction
(@) Inthis clause 2013.5:

(i) {=arunl there i ntrary indication, words and expressions
which are not defined in this Agreement but which have a
defined meaning in GST Law have the same meaning as in the
GST Law;

(ii) (b)}GST Law has the same meaning given to that expression in
the A New Tax System (Goods and Services Tax) Act 1999
(Cth); and

(iii)  {e)references to GST payable and input tax credit entitlement
include GST payable by, and the input tax credit entitiement of,
the representative member for a GST group of which the entity
is a member_and the GST joint venture operator of any GST

C ideration GST lusi

(b) Unless otherwise expressly stated, all prices or other sums payable
or consideration to be provided under this Agreement are exclusive of
GST.

e

(c) If GST is payable on any supply made by a Party (or any entity
through which that Party acts) (Supplier) under or in connection with
this Agreement—unlessthe-consideration-is-expresshystatedto-be-
inelusive-of GST; the recipient of the supply will pay to the Supplier an
additional amount equal to the GST payable on the supply. Subject
to elause-20.4,-the recipient-willpayclauses 13.5(d) and 13.5(e), the
amount referred to in this clause 20-313.5(c) in addition to; and at the
same time and in th me manner (without an t-off or tion
that; the consideration for the supply is to be provided under this
Agreement.
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(d) {(a)}{Supplies-by-the Trustee)The Parties agree that:

()  the Landholder will issue a recipient created tax invoice (RCTI)
in respect of any taxable supply which the Trustee makes to the
Landholder under or in connection with this Agreement
(Trustee Supplies);

(i)  the Trustee will not issue tax invoices in respect of the Trustee
Supplies;

(iii)  the Trustee is registered for GST as at the date of this
Agreement and must notify the Landholder if it ceases to be
registered;

(iv) the Landholder is registered for GST as at the date of this
Agreement and must notify the Trustee if it ceases to be
registered;

(v)  the Landholder will issue an adjustment note to the Trustee for
any adjustment events that arise in relation to a supply for
which a RCTI has been issued;

(vi) each RCTI to be issued in accordance with this Agreement is a
tax invoice belonging to the class of invoices that the
Commissioner of Taxation has determined in writing may be
issued by the recipient of a taxable supply; and

(vii) the agreement in this clause 20.413.5(ad) will terminate
immediately if the Landholder or the Trustee cease to satisfy
any of the requirements under the GST Law for issuing a RCTI.

e veplies b the Londhelden The Landhelderin respect of

taxabl lies to which cl 13. not ly, th lier
must deliver a tax invoice or an adjustment note to the
Frusteerecipient of the taxable supply before the LandhelderSupplier
is entitled to payment of an amount on account of GST under clause
20-313.5(c) in respect of the supplies it makes to the

Frusteerecipient. The Frusteerecipient can withhold payment of the
amount on account of GST until the LandhelderSupplier provides a
tax invoice or an adjustment note, as appropriate.

21.5  Adjustment event

()

If an adjustment event arises in respect of a taxable supply made by
a Supplier under this Agreement, the amount payable by the recipient
under clause 20-313.5(c) will be recalculated to reflect the
adjustment event and a payment will be made by the recipient to the
Supplier, or by the Supplier to the recipient, as the case requires.

e
(@) Where a Party is required under this Agreement to pay esfor,

reimburse an-expenseor contribute to any expense, loss, liability or
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outgoing of the other Party_ or indemnify another party in relation to

such an expense, loss, liability or outgoing,, the amount required to
be paid-er, reimbursed or contributed by the first Party will be the sum

of:

(i) {arthe amount of the expense, loss, liability or outgoing less
any input tax credits in respect of the expense, loss, liability or
outgoing to which the other Party is entitled; and

(i)  {b})if the payment-er+eimbursementis-subjectto-GSTan-
amountequalto-that GST-, reimbursement or contribution i
subject to GST, an amount equal to that GST.
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13.7

General

(h) If an amount of consideration payable or to be provided under or in
nnection with this Agreement is t lculat reference to:

(i)  any expense, loss, liability or outgoing suffered or incurred by
nother person that reference will be to the amount of

that Cost excluding the amount of any input tax credit
ntittement of that person relating to th t suffer r

incurred; and

(ii) ny price, val I r reven r similar amount
(Revenue), that reference will be to that Revenue determined
ting from it an amount | to th T le on
the supply for which it is consideration.
254-Survival

This clause 2413 and clauses [#]1, 9, 10 and {#}11.2 survive the
termination of this Agreement.

Incorporated General Provisions

Except to the extent of any inconsistency with this Agreement, the General
Provisions are taken t incorporated into this Agreement m j

mutandis.

25-2-Applicable law

(a) This Agreement will be governed by and construed in accordance
with the laws applicable in the State.

Waiver

o "Esglﬁglll'! gl...5
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Agreement. Each Party irrev | mits to th
jurisdiction of courts exercising jurisdiction in the State and courts of
| from them inr t of any pr in risin tof orin
connection with this Agreement. Each Party irrevocably waives any
jection to the ven f any legal pr in th rts on th
basis that the process has been brought in an inconvenient forum.

13.9 2540-Counterparts

This Agreement may consist of a number of counterparts and, if so, the
counterparts taken together constitute one document.
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Executed as an agreement.

Executed by [Independent Trustee]
as trustee for the [Name of Trust] in
accordance with section 127 of the
Corporations Act 2001 (Cth):

Name of Company Secretary/Director
(print)

Executed by Aurizon Network Pty
Ltd in accordance with section 127 of
the Corporations Act 2001 (Cth):

Name of Company Secretary/Director
(print)

Name of Director (print)

Name of Director (print)
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1 Darticyl for Noti
14+ Trustee-

Postal-address ~ [insert]

4192 -Ann-Street
BRISBANE- QLD 4000
Postal address GPO Box 458
BRISBANE- QLD 4004
Eaecsimile Ne- 0732353930
: Vieo President. C ol D I

1 Schedule 2

rPart 1 — Extension Land

Industry Note[Drafting note: Plan(s) showing ‘Extension-Area”-and-“Extension-Construction
Area’ to be inserted on a transaction-by-transaction basis.]
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