DAAU—FEY23 Annual Beview-of Reference TariffsReset Schedule F Preliminary Values

Aurizon Network Pty Ltd

The 2017 Undertaking

3462-0902-9134v2



Contents

Part 1 : Preamble 10
1.1 Aurizon Network 10
1.2 Responsibilities 10
1.3 Access undertaking 10
1.4 Approval 10
1.5 Information 10
1.6 Negotiating Access 10
Part 2 : Intent and Scope 11
2.1 Duration 11
2.2 Obijective 11
2.3 Behavioural obligations 12
2.4 Scope 14
2.5 Aurizon Holdings to execute Deed 15
2.6 Electricity supply and sale 15
Part 3 : Ringfencing 17
Section A — General Provisions 17
3.1 Application 17
3.2 Objectives 17

not engage in conduct 18

for the purpose of 18
3.3 Reporting and investigation obligations 18
Section B — Aurizon Network’s Independence 18
3.4 Below Rail Services 18
3.5 Staffing 20
3.6 Transfers and secondments 21
3.7 Performance of Below Rail Services 21
3.8 Accounting separation 22
Section C — Independent Governance 24
3.9 Independent Governance 24
Section D — Confidential Information 25

3462-0902-9134v2

page 2



3.10 Overarching commitment to information security 25

3.11 Disclosure of Confidential Information 26
3.12 Grouping of Confidential Information 29
3.13 Responsibility 30
3.14 Confidential Information Register 30
3.15 Mandatory Confidential Information training 31
3.16 Confidentiality undertakings 32
3.17 Exit certificates 32
3.18 Security measures 32
3.19 Compliance declaration 33
3.20 Decision making 34
Section E — Complaints and Waiver 35
3.21 Complaint handling 35
Section F — Responsibility for Rail Infrastructure 36
3.22 Line Diagrams 36
Part 4 : Negotiation framework 39
4.1 Overview 39
4.2 Initial enquiries 40
4.3 Access Application 40
4.4 Acknowledgement of Access Application 42
4.5 Revisions to an Access Application 43
4.6 Indicative Access Proposal 48
4.7 Notification of intent 50
4.8 Access Applications that require Expansions 51
4.9 Multiple applications for the same Access 53
410 Requirements for Customers, Customer Access Seekers and Train
Operators 54
4.10.1 Customers and Customer Access Seekers 54
4.10.2 Train Operators 56
4.11 Negotiation process 57
4.11.1 Negotiation Period 57
4.11.2 Issues to be addressed during negotiation 60
4.12 Negotiation of Access Agreements and Train Operations Deeds 63

3462-0902-9134v2 page 3



4.13 Cessation of negotiations 65

Part 5 : Access Agreements 69
5.1 Development of Access Agreement 69
5.2 Access Charges under Access Agreements 70
5.3 Development of Train Operations Deed 71
5.4 Rebate under Access Agreements 72
Part 6 : Pricing principles 74
6.1 Application of pricing principles 74
6.2 Price differentiation 74
6.2.1  Limitations on price differentiation 74
6.2.2 Default application of Reference Tariff 75
6.2.3 Price differentiation where a Reference Tariff applies 75
6.2.4 Price differentiation where no Reference Tariff applies 76
6.2.5 Consequences if contravention of Part 6 76
6.3 Access Charges for new coal carrying Train Services 77
6.3.1  Determination of Access Charges 77
6.3.2 QCA approval of Private Incremental Costs 79
6.4 Access Charges for coal carrying Train Services that require an Expansion81
6.4.1 Expansion pricing principles 81
6.4.2 Consensus Expansion 82
6.4.3 Other Expansions 83
6.4.4 Pricing Proposal 83
6.4.5 Calculation of indicative Reference Tariff for Endorsed Expansions85
6.4.6 Reference Tariffs 87
6.4.7 Formalisation of Pricing Proposal 88
6.4.8 Allocation of Asset Replacement and Renewal Expenditure 88
6.4.9 Indicative Access Charge 88

6.4.10 Interaction with Access Charges for new or additional coal carrying
Train Services that involve the use of Private Infrastructure 89
6.5 Process for acceptance of new Reference Tariff 89
6.5.1A Application 89
6.5.1 Process 89
6.5.2 Access Charge review provisions 91
6.6 Pricing limits 91
6.6.1A Application 91
6.6.1  Application of pricing limits 91
6.6.2 Setting price limits 92
6.6.3 Application of Maximum Allowable Revenue 92
6.7 Pricing objectives 94
6.7.1  Rail Infrastructure utilisation 94

3462-0902-9134v2

page 4



6.8 Revenue adequacy 95
6.9 Reference Tariffs 95
6.9.1  Application of Reference Tariffs 95
6.9.2 Review of Reference Tariffs 96
6.9.3 Publishing updated Schedule F 96
6.10 Structure of non—Reference Tariff Access Charges 96
6.11 QCA Levy 97
6.12 Regulatory Asset Base 97
6.13 Access Conditions 97
6.13.1 Negotiation of Access Conditions 97
6.13.2 Approval of Access Conditions 97
6.13.3 Prohibited Access Conditions 100
Part 6A Extension of Schedule F values 102
6A.1 Overview 102
6A.2 Calculation and submission of Reset Schedule F Preliminary Values 102
6A.3 Development of Allowable Revenue component of the Reset Schedule F
Preliminary Values 103
6A.4 Development of ‘Reference Tariff input’ component of Reset Schedule F
Preliminary Values 104
6A.5 Calculation and submission of Reset Schedule F Values 104
6A.6 Supporting documentation and change in rates or indices 105
6A.7 Approval of Reset Schedule F Values 105
Part 7 : Available Capacity allocation and management 108
7.1 Application 108
7.2 Capacity allocation and registers 109
7.2.1  General requirement for allocation 109
7.2.2 Capacity Notification Register 110
7.2.3 Committed Capacity Register 111
7.3 Renewals 112
7.4 Dealing with Access Rights 115
7.41 Transfers 115
7.4.2 Transfer Notice 116
7.4.3 Criteria for a Transfer to take effect 118
7.4.4 Effect of Short Term Transfers 119
7.45 Effect of Long Term Transfers 120
7.4.6 Transfer Fee and Adjustment Charges 121
7.4.7 Customer Initiated Transfers 123
7.4.8 Relinquishments 125

3462-0902-9134v2

page 5



7.4.9 General provisions 128

7.5 Mutually Exclusive Access Applications 131
7.5.1 Notification and assistance 131
7.5.2 Queuing mechanism 131
7.5.3 Mutually Exclusive Access Application 134
7.6 Capacity resumption 135
Part 7A : Capacity 139
7AA1 Intent 139
7A.2 Definition of Deliverable Network Capacity and System Capacity 139
7A.3 Engagement of Independent Expert 141
7A.3.1 Appointment of Independent Expert 141
7A.3.2 [Not used] 142
7A.3.3 Termination of engagement of Independent Expert 142
7A.3.4 Costs 144
7A.3.5 Appointment of initial Independent Expert 144
7A.4 Capacity Assessments by Independent Expert 144
7A.4.1 |E Initial Capacity Assessment 144
7A.4.2 Annual Capacity Assessment 149
7A.4.3 System Capacity Assessments 150
7A.4.4 Capacity Assessments to be final and binding 152
7A.5 Existing Capacity Deficit 153
7A.6 Rebate 158
7A.7 Network Management Principles 162
7A.7.1 Compliance with Network Management Principles 162
7A.7.2 Nature of the System Rules 163
7A.7.3 Making the initial System Rules for a Coal System 163
7A.7.4 Reviewing and amending the System Rules 164
7A.7.5 Approval of System Rules 166
7A.7.6 General provisions 168
7A.8 Supply Chain coordination 169
7A.8.1 Proposal for Supply Chain Coordination Entity 169
7A.8.2 Aurizon Network’s participation in Supply Chain Groups 171
7A.8.3 Aurizon Network’s Supply Chain obligations 172
7A.9 System Operating Parameters 173
7A.10  Network Development Plan 176
7A.11 Maintenance Work 178
7A.11.1 Maintenance Objectives 178
7A.11.2Composition of Rail Industry Group 179

7A.11.3 Approval of draft Maintenance Strategy and Budget and draft
Renewals Strategy and Budget for a Coal System for a Year 180

3462-0902-9134v2 page 6



7A.11.4 Submission of proposed Maintenance Indicator and Capital

Indicator for annual review of Reference Tariffs 186
7A.11.5QCA approval of actual maintenance costs 187
7A.11.6 QCA approval of actual Asset Replacement and Renewal
Expenditure 189
7A.11.7 Asset Replacement and Renewal Expenditure 190
7A.11.8End User Voting Rights (Network) and End User Voting Rights
(Coal System) 191
7A.12  Amendment to Access Agreements 191
7A.13  Non-coal carrying Train Services 192

7A.13.1 Utilisation of Rail Infrastructure for non-coal carrying Train Services192

Part 8 : Network development and Expansions 193
8.1 Overview 193
8.2 General principles 193
8.2.1  Rights and obligations to fund, construct or permit the creation of
new Rail Infrastructure 193
8.2.2 Disputes under Part 8 199
8.2.3 Interdependent and sequential nature of Expansions 201
8.2.4 Determination of sufficient demand for an Expansion 203
8.2.5 Participation of Customers 204
8.2.6 Compliance with obligations 205
8.3 Undertaking Concept Studies, Pre-feasibility Studies and Feasibility Studies205
8.3.1A Application 205
8.3.1  Concept Studies 206
8.3.2 Pre-feasibility Study 206
8.3.3 Feasibility Studies 207
8.3.4 General provisions 208
8.4 Funding Concept Studies, Pre-feasibility Studies and Feasibility Studies 210
8.4.1A Application 210
8.4.1  Concept Studies 210
8.4.2 Pre-feasibility Studies 210
8.4.3 Feasibility Studies 212
8.4.4 General provisions 215
8.5 Provisional Capacity Allocation 217
8.6 Step-in where Aurizon Network fails to enter into Studies Funding
Agreement or delay doing so 220
8.7 Funding an Expansion 223
8.7.1A Application 223
8.7.1 General 223
8.7.2 Inclusion of Expansion cost in Regulatory Asset Base 226
8.8 User Funded Expansions 227
8.8.1  Process where Users intend to fund an Expansion 227

3462-0902-9134v2 page 7



8.8.2 Inconsistency with a User Funding Agreement 228
8.9 Contracting for Capacity 228
8.9.1  Access Agreements conditional on an Expansion 228
8.9.2 Capacity analysis 229
8.9.3 Capacity shortfall 230
8.9.4 Expansion Capacity Deficit 231
8.9.5 Reduction of Conditional Access Rights 233
Part 9 : Connecting Private Infrastructure 236
9.1 Connecting Infrastructure 236
9.2 Development of Standard Rail Connection Agreement 240
Part 10 : Reporting, compliance and audits 243
10.1 Overview 243
10.2 General Principles 243
10.3 Not Used 243
10.4 Reports 243
10.4.1 Annual financial report 243
10.4.2 Public annual Regulatory Asset Base roll-forward report 244
10.4.3 Conditions Based Assessment 244
10.5 Compliance with this Undertaking 247
10.5.1 Compliance Officer 247
10.5.2 Annual compliance report 247
10.5.3 Breach reports to the QCA 250
10.6 Audit 251
10.6.1 Report auditing 251
10.6.2 Ringfencing audit 252
10.6.3 Independent compliance audit 252
10.6.4 Audit process 253
10.7 General 257
10.7.1 Information provision 257
10.7.2 Errors in reports 258
10.7.3 Certifications required from Aurizon Network’s Executive Officer 258
10.8 Provision of additional network performance information 259
10.8.1 Intent 259

10.8.2 Aurizon Network to provide performance information to
Independent Expert 259

10.8.3 Independent Expert to provide monthly network performance report263

10.8.4 Independent Expert to provide additional monthly performance

report to each Access Holder and Customer

10.8.5 Independent Expert can request Aurizon Network to prepare

reports

266

266

3462-0902-9134v2

page 8



Part 11 : Dispute Resolution and Decision Making

268

11.1 Dispute Resolution 268

11.1.1 Disputes 268

11.1.2 Chief executive resolution 269

11.1.3 Mediation 270

11.1.4 Expert determination 271

11.1.5 Determination by the QCA 275

11.1.6 Procedure 277

11.1.7 Application to Part 8 Disputes 277
11.2 QCA decision-making 277
Part 12 Definitions and Interpretation 280
12.1 Definitions 280
12.2 Interpretation 353
12.3 Notices 356
12.4 Transitional 357
12.5 New declaration 358
12.6 End User DAAU 359
Schedule A 361
Schedule B 365
Schedule C 372
Schedule D 383
Schedule E 388
Schedule F 410
Schedule G 471
Schedule H 497
Schedule | 504
Schedule J 517
Schedule K 530

3462-0902-9134v2

page 9



Part 1: Preamble

1.1

1.2

1.3

1.4

1.5

1.6

Aurizon Network

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

Responsibilities

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

Access undertaking

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

Approval
This Undertaking has been approved by the QCA in accordance with the Act.
Information

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

Negotiating Access

To negotiate Access please email access.services@aurizon.com.au.
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Part 2: Intent and Scope

2.1 Duration

(@)

(b)

This Undertaking is effective from the Approval Date to the
Terminating Date.

Following 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 Objective

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

(a)

(b)

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);

prevent 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;

facilitate the negotiation of access agreements by Aurizon Network
and Access Seekers;

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;

provide an efficient, effective and binding Dispute resolution process;
and

provide that actions under 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.
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2.3 Behavioural obligations
In providing Access and in negotiations for Access, Aurizon Network:

(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) Without limiting clause 2.3(a), the steps that Aurizon Network must
take to comply with the general obligation in clause 2.3(a) are set out
in this Undertaking and include the following:

(i) this Undertaking must be consistently applied to Access
Seekers, Access Applications, negotiations for Access,
Access Holders and Railway Operators;

(i) Aurizon Network must not unfairly differentiate between
Access Seekers, Access Holders or Railway Operators in a
way that has a material adverse effect on the ability of any of
them to compete with any other of them, including in relation

to:

(A) any decision relating to whether Aurizon Network
will undertake an Expansion;

(B) assessing, allocating and managing Capacity as
provided for pursuant to this Undertaking;

(C) providing scheduling and Network Control Services
in accordance with the Network Management
Principles;

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

(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.
(c) Aurizon Network must not engage in conduct for the purpose of

preventing or hindering an Access Seeker’s access to the declared
service within the meaning of section 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;

(i) all Access Seekers, irrespective of whether they are an

Aurizon Party or a Third Party:
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(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.
)] 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(g);
(i) investigate complaints received under clause 2.3(g); and
(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
under clause 2.3(g).

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

(i) engage an auditor in accordance with clause 10.6.3; and

(i) conduct an audit in accordance with clause 10.6.4,
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24 Scope
(@)

in respect of Aurizon Network’s compliance with clause 2.3(a) to (e)
as it relates to the relevant complaint.

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.

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.

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.

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
or its Nominated Railway Operator to access that land.

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.

Nothing in this Undertaking can require Aurizon Network or any other
party to an Access Agreement, executed before the Approval Date, to

(i) subject to clause 7A.12, vary that Access Agreement; or

(i) subject to clauses 7A.5(f), 7A.5(g) and 7A.5(1), to actin a
way that is inconsistent with the relevant Access Agreement.

Except where expressly stated in this Undertaking to the contrary, this
Undertaking will not apply to the extent that it is inconsistent with an
Access Agreement or a Train Operations Deed.

Nothing in this Undertaking affects the rights of Aurizon Network or
other parties under the Act.
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25 Aurizon Holdings to execute Deed

(a)

(b)

Aurizon Network must request that its Ultimate Holding Company
provides the Ultimate Holding Company Support Deed (Deed) in the
form set out in Schedule D.

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
clause 2.5(b)(i)) or the date of non-compliance (in the case of
clauses 2.5(b)(ii) or (iii)):

(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 Key AN Commercial
Personnel and Senior AN Employees,

until either:

(vi) if clause 2.5(b)(i) or (ii) applies, Aurizon Network obtains a
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
provision prevails.

2.6 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).

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:
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(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 energy
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.
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Part 3: Ringfencing

Section A — General Provisions

3.1 Application

(a) Subject to clause 3.1(b), Sections A to E (inclusive) of this Part 3 will
apply for as long as shares in Aurizon Network are directly or
indirectly owned by Aurizon Holdings or any Related Party of Aurizon
Holdings.

(b) Notwithstanding clause 3.1(a), if at any time during the Term neither
Aurizon Holdings nor any Related Party of Aurizon Holdings directly
or indirectly owns any shares in Aurizon Network, the following
clauses will continue to apply:

(i)
(i)
(i)
(
(

iv)

3.2 Objectives

this clause 3.1(b);

clauses 3.10(a) and 3.10(b);

clause 3.11(a)(i) to 3.11(a)(iii) (inclusive);
clause 3.11(b);

clause 3.11(c) (other than clause 3.11(c)(vii) in so far as it
relates to Aurizon Holdings and clause 3.11(c)(xii)(C));

clause 3.11(d); and

clause 3.11(e) (other than the proviso at the end of clause
3.11(e)(i)).

(a) The objectives of this Part 3 are, subject to the express provisions of
this Part 3, to:

(i)

ensure that Access provided by Aurizon Network is
managed and supplied independently from other members
of the Aurizon Group who compete in upstream and
downstream markets that depend on Access to the service
utilising the Rail Infrastructure;

ensure that Confidential Information is not subject to
unauthorised disclosure or use;

ensure independence of decision making in the governance
of Aurizon Network;

restrict the movement of relevant staff within the Aurizon
Group so as to help ensure compliance with the ringfencing
obligations;

provide a complaints process for the investigation of
potential breaches of this Part 3; and
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(vi) guide Aurizon Network’s compliance with its various
obligations under the Act, namely:

(A) to negotiate in good faith with Access Seekers
regarding the provision of Access under
section 100(1) of the Act;

(B) to not unfairly differentiate between Access
Seekers or between Access Holders in the ways
referred to in sections 100 and 168C of the Act; and

(C) to not engage in conduct for the purpose of
preventing or hindering an Access Holder’s access
to the service taken to be declared under
section 250(1)(a) of the Act in accordance with
sections 104 and 125 of the Act.

(b) To the extent of any ambiguity in this Part 3, an interpretation of that
provision which is consistent with the objectives in clause 3.2(a) must
be preferred.

3.3 Reporting and investigation obligations

(a) A breach of any of the obligations in this Part 3 will be reported to the
QCA in accordance with the obligations in clause 10.5.3, on the basis
that it is reportable as soon as Aurizon Network becomes aware of
the breach.

(b) Aurizon Network will request that the Ultimate Holding Company will
immediately notify Aurizon Network as soon as the Ultimate Holding
Company becomes aware of a breach of the Ultimate Holding
Company Support Deed.

(c) Where Aurizon Network suspects that a breach of any obligation in
this Part 3 has occurred, the Compliance Officer will immediately
investigate the suspected breach and, if the breach is confirmed,
report that breach as required by clause 10.5.3.

Section B — Aurizon Network’s Independence

3.4 Below Rail Services

(a) Aurizon Network must not undertake, operate, provide or market, or
engage in any activities required to undertake, operate, provide or
market, any Above Rail Services in respect of the Rail Infrastructure
(other than for the purpose of providing either services in respect of
Private Infrastructure or Below Rail Services).

(b) If Aurizon Network:
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(ii)

holds any direct or indirect interest in, or operates or
manages any coal export terminal, port, loading facility, coal
exploration project, coal mine or coal-extraction project
connected or proposed to be connected (whether directly or
indirectly) to the Rail Infrastructure; or

provides any coal unloading, coal export, port, coal loading,
coal exploration, coal mining or coal extraction services in
connection with the operation of any Train Services,

in whatever capacity and whether alone or with others, then Aurizon
Network must not use that position to engage 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
between Access Holders.

(c) For clarity, and subject to the provisions of this Undertaking, the
supply of Below Rail Services includes:

(i)

(vi)
(vii)

(Vi)

the supply of the declared services contemplated by section
250(1)(a) of the Act;

negotiating Access Agreements with Access Seekers and
managing Access Agreements with Access Holders;

negotiating and managing Train Operations Deeds with
Train Operators;

receiving, assessing and responding to Access Applications;

providing or procuring appropriate levels of maintenance for,
and renewal of, the Rail Infrastructure to ensure that the Ralil
Infrastructure is provided to the standard required to meet
Aurizon Network’s obligations to Access Holders and, where
applicable, Train Operators, the DTMR, and its infrastructure
lessors;

assessing, allocating and managing Capacity;

providing scheduling and Network Control Services for Rail
Infrastructure in accordance with the Network Management
Principles;

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

the administration of the process for network development,
planning, studies and Expansions in accordance with Part 8.
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3.5

Staffing

(a)

Subject to the reporting allowed under clauses 3.9(a)(ii) to 3.9(a)(v),
Aurizon Network must not permit employees of Aurizon Network:

(i) whose duties primarily involve the provision of Below Rail
Services, to perform work for any Aurizon Entity other than
Aurizon Network; or

(i) undertake any work at the direction of a Related Operator.

Nothing in clause 3.5(a), and subject always to Section D
(Confidential Information) of this Part 3, restricts or prevents an
employee of Aurizon Network:

(i) performing functions that are required to negotiate for, or
provide Access to, a Related Operator in accordance with
the terms of this Undertaking or the Act;

(ii) 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;
(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; or

(iii) engaging in:

(A) asset construction, maintenance, renewal or repair;
or
(B) support services and/or corporate functions,

for any Aurizon Group business unit or corporate
functional area.

Subject to compliance with Aurizon Network’s obligations under this
Part 3, Aurizon Network may obtain assistance in the performance by
Aurizon Network of Below Rail Services and to comply with its
obligations in this Undertaking from staff employed within the Aurizon
Group (other than a Related Operator) in the provision of shared
services and corporate functions to different functional areas and
parts of the Aurizon Group.
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3.6

3.7

Transfers and secondments

(a)

Subject to the other provisions of this clause 3.6, Aurizon Network
agrees not to:

(i) Transfer or seek to Transfer a Senior AN Employee or Key
AN Commercial Personnel to work in a Related Operator or
a Related Competitor in any capacity; or

(i) Transfer or seek to have Transferred a Senior Related
Operator Employee or Senior Related Competitor Employee
to work in the Aurizon Network business in any capacity.

If Aurizon Network:

(i) seeks to Transfer a Senior AN Employee or Key AN
Commercial Personnel; or

(i) wishes to accept a Senior Related Operator Employee or
Senior Related Competitor Employee transferee,

where such a Transfer would otherwise be prohibited by

clause 3.6(a), it must seek the prior approval in writing from a
Maijority of End Users. Such approval must not be unreasonably
withheld or delayed.

Where in respect of a Transfer that is to be effected in a Year:

(i) approva