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Professor Flavio Menezes
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Brisbane Qld 4001

Dear Professor Menezes

Declaration Review

| refer to the Queensland Rail submission provided to the Queensland Competition Authority (QCA) on
30 May 2018 regarding the Declaration Review and subsequent correspondence from the QCA via
email on 6 June 2018 seeking documentation in relation to the proposed new access framework.

In the submission provided on 30 May Queensland Rail advised that on the basis that Queensland
Rail's services are not declared, Queensland Rail will provide open access to its systems on
substantially the same terms as it currently does, in accordance with a binding and enforceable
Access Framework.

Queensland Rail would execute an irrevocable Deed Poll to ensure that the framework is legally
binding and enforceable by access holders and access seekers. The Deed Poll includes a covenant
in favour of those parties that, subject to certain rights relating to amendment, the Access Framework
will remain in effect for its ten year term.

Attached to this letter are copies of the draft Access Framework and Standard Access Agreement
(clean and marked up against Queensland Rail's Access Undertaking 1 (AU1)), and the draft
irrevocable Deed Poll.

The objective of this Access Framework would be to promote the economically efficient operation of,
use of and investment in Queensland Rail's network, with the effect of promoting effective competition
in upstream and downstream markets (consistent with the objective of Part 5 of the Queensland
Competition Authority Act 1997 (QCA Act). The provisions of the draft Deed Poll would permit
Queensland Rail to amend the Access Framework so long as the amendments are not inconsistent
with that objective. In these circumstances, Queensland Rail would consult with access seekers and
access holders regarding proposed amendments, and must have regard to specified matters, which
are based on the specified matters in sections 138(2) and 168A of the QCA Act (being matters to
which the QCA must have regard in deciding whether to approve a draft access undertaking in respect
of a declared service).

Access seekers and access holders would be able to enforce the terms of the Deed Poll by instituting
proceedings for specific performance in the courts of Queensland.

Disputes in relation to the Access Framework, where negotiations fail to achieve a commercial
outcome, would be resolved through a meeting between the parties’ senior management, and, if
required, arbitration. The Access Framework prescribes certain matters to which the arbitrator must
have regard when making a determination. These matters reflect the matters to which the QCA must
have regard in making an access determination in respect of declared services (set out in section 120
of the QCA Act). This will ensure consistency in the dispute resolution process. An arbitrator's award
in respect of a dispute arising in relation to the Access Framework will be enforceable in the courts of
Queensland in accordance with Part 8 of the Commercial Arbitration Act 2018 (Qld).

The draft Deed Poll and Access Framework give rise to a binding and legally enforceable access
regime, which would provide stakeholders with appropriate recourse in the event of disputes that
cannot be resolved by agreement.
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Disputes arising out of an access agreement would be resolved in accordance with the dispute
resolution mechanism included in the relevant access agreement. The Standard Access Agreement
included in the Access Framework introduces an additional mechanism for dispute resolution,
providing that disputes can be submitted to arbitration (rather than litigation), which will provide access
holders and Queensland Rail with an effective dispute resolution process that is common in the
industry. The Standard Access Agreement mirrors the Access Undertaking in prescribing certain
matters to which the arbitrator must have regard when making a determination, again reflecting the
matters to which the QCA must have regard in making an access determination in respect of declared
services (set out in section 120 of the QCA Act).

As the marked up version of the Access Framework shows, with the exception of changes to the
pricing principles for coal-carrying trains on the West Moreton and Metropolitan system, the changes
to AU1 are largely administrative or process changes to improve efficiency for access seekers, access
holders and Queensland Rail. Many of these changes are considered appropriate given Queensland
Rail does not provide above rail freight services, and thus is not vertically integrated in a way that
requires the high degree of regulation that exists in AU1 (which gives rise to associated costs).

The Access Framework will ensure that access will be available on reasonable terms and conditions in
the future without declaration, such that the declaration will not promote a material increase in
competition in any dependent markets as has been stated in our original submission.

The nature of the assessment to be undertaken by the QCA in determining whether access will be
available on reasonable terms and conditions in the future without declaration does not require a
clause by clause assessment of the Access Framework. However, given the Access Framework
retains each of the key features of AU1, which was approved by the QCA, it can readily be concluded
that it is reasonable and appropriate having regard to the factors set out in section 138(2) of the QCA
Act (being the factors the QCA is required to have regard in approving a draft access undertaking),
including the objective of Part 5 of the QCA Act.

We are committed to consulting with industry on the draft framework and welcome feedback from
access seekers and access holders through the QCA consultation process. If any further information is
required please do not hesitate to contact me.

Yours sincerely

Nick Easy
Chief Executive Officer

/9 June 2018
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Queensland Rail Limited - Access Framework 9 September 2020

Preamble

Queensland Rail is a statutory authority established by the Queensland Government
under the Rail Authority Act.

The Rail Authority Act sets out the functions of Queensland Rail, including:

o management of railways;
o provision of rail transport services, including passenger services; and
. construction and maintenance of railway infrastructure.

Queensland Rail'sdNetwoerk extends more than 6600 kilometres across the state. The
regional networK spans more than 5,700 kilometres of track and comprises seven rail
Systems thatfconvey passenger and freight services across Queensland to support the
state’s economy. in thegourism, imining, agriculture, construction, wholesale and retail
sectors.

Queensland Rail operates passenger services connecting regional communities across
Queensland with other regional centres and.the SEQ corner, and provides rail access to
freight operators and other supply chainfeustomers, to enable the transport of resources
and general freight across the state: Queensland Rail is not a rail freight operator (i.e. it
does not participate in the above rail freight market).

The needs of Rolling Stock Operators on' Quéensland Rail’'s,network vary greatly due to
their different supply chain dynamics, geographic loeations, rail corridor characteristics
and interactions with other rail traffics.

Much of Queensland Rail's network is supported by Transport Service Payments from
the Queensland Government. The absence of these Transport Service Payments would
result in large parts of the rail network being commercially unviable.

Road transport provides a viable alternative mode of transport for most non-coal
commodities, as well as coastal shipping, air transport, slurry pipelines and other
transport options.

On 8 September 2020, the declaration of the service under the Queensland Competition
Authority Act 1997 (QIld) expired. This Framework has been developed in response and
provides a balanced approach to the provision of Access and a framework (based on a
negotiate/arbitrate model) to manage negotiations in an efficient and transparent
manner for Access Seekers (Rolling Stock Operators and End User Access Seekers)
seeking Access to Queensland Rail's Network. This Framework addresses matters
including:

. the process for seeking Access in relation to the Network;
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o the pricing rules for Access Charges;

. Network Management Principles for the scheduling and prioritisation of Train
Services;

. reporting obligations and dispute resolution; and

. a Standard Access Agreement.

For further information on the negotiation of Access in accordance with the provisions of
this Framework, please contact:

General Manager, Access
Revenue

Phone:  (07) 3072 1145

Email: aarf.freight@aqr.com.au
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1.1

1.2
1.2.1

1.2.2

Part 1 Application and scope

Duration
This Framework is effective during the Term.

Scope
Application of this Framework

(@)

(b)

(€)

(d)

Subject to clause 1.2.1(b), this Framework applies to negotiations
between Queensland Rail and Access Seekers in relation to Access
Rights.

Despiterany other provision in this Framework:
(i) this Framework does not apply:

(A to the negotiation or provision of services other
than Access; or

(B) to’'any matter involving an Access Holder or an
Access Agreement, to the extent that compliance
withithis/Framework is inconsistent with the
relevant Access Agreement; and

(ii) subject to schedule CfQueensland Rail is not obliged to
comply with this Framework taithe extent that it is
inconsistent withdQueensland Raiks compliance with its
Passenger Priority Obligations and‘Preserved Train Path
Obligations.

Nothing in this Framework requires Quéensland Rail or any other
party to an Access Agreement execdted before the Effective Date to
vary a term or provision of that Access Agreement.

The Network comprises a number of individual Systems. This
Framework applies to Access in respect of each of the individual
Systems.

Objective of this Framework

(@)

(b)

The objective of the Framework is to promote the economically
efficient operation of, use of and investment in, the Network, with the
effect of promoting effective competition in upstream and downstream
markets.

This Framework has been prepared in accordance with, and gives
effect to, the Framework Objective.

page 3



1.2.3 Procurement of services other than Access

Unless Queensland Rail otherwise agrees, Access Seekers are responsible for
procuring any services other than Access and Below Rail Services (which
Queensland Rail will provide), including Above Rail Services, required for the
operation of Train Services.

124

1.3

Line diagrams

Queensland Rail will publish and maintain on its website up-to-date line
diagrams showing its rail network including:

(@)
(b)
(c)

the parts of that rail network comprising the Network;
existing Private Infrastructure connection points to the Network; and

a description of the amendments made to the line diagrams (if any)
sificeithe last version of those line diagrams.

Cansistencgy and differentiation

(@)

(b)

(c)

(d)

Queénsland Raibhwill consistently apply this Framework to all Access
Seekersfand requests and negotiations for Access.

Queensland |Railzand each Access Seeker must negotiate in Good
Faith for reaching an Access Agreement.

Queensland Railwill:

(i) in negotiatingian Access Agreement, not unfairly differentiate
between Access Segkers ini@way that has a material
adverse effeCt ongbe ability of‘one or more of the Access
Seekers to compete withiother Access Seekers;

(i) in providing Access, not unfairly differentiate between
Access Holders in a way that hasa material adverse effect
on the ability of one or morgfof the Access Holders to
compete with other Access Holders, other than to the extent
that the different treatment is expressly required or permitted
by this Framework, relevant Access Agreements or an
arbitration determination under this Framework or the
relevant Access Agreements; and

(iii) not engage in conduct for the purpose of preventing or
hindering an Access Holder's Access under an Access
Agreement, other than to the extent that the conduct is
expressly required or permitted under this Framework or the
Access Agreement or is reasonable conduct done in, and
for, an emergency (including an emergency that involves, or
may involve, injury to persons or damage to property).

Clause 1.3(c)(i) does not prevent Queensland Rail treating Access
Seekers differently to the extent the different treatment is:
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1.4
1.4.1

0] reasonably justified because of the different circumstances
applicable to Queensland Rail or any of the Access Seekers;
or

(ii) expressly required or permitted by this Framework or an
arbitration determination under this Framework.

Extensions — Capacity investment framework
Application

) This clause 1.4 applies when an Access Seeker notifies Queensland
Rail, in accordance with clause 2.7.2(d), that it is willing to fund an
Extension (or an Extension Stage).

(b) Queensland Rail is obliged to complete the relevant Extension Stage
(as applicable) (unless otherwise agreed by Queensland Rail and the
relevantt Access Funder) to provide the Additional Capacity required
by the AccessyFunder if:

0] the proposed Extension satisfies those Extension Conditions
inelause |1 4.2(d) which are relevant to the applicable
Extensien Stage; and

(ii) the Access Fundenprovides a bank guarantee in support of
itstcommitments aunder the Funding Agreement as agreed by
QueenslandiRail (acting seasonably) and the Access Funder
unless this requirement is'waived, or another form of security
is accepted, by Queensland Rail.

(c) Nothing in this clause 14;
(i) restricts or otherwise limits Queensland,Rail’s ability:
(A) to Extend the Network;
(B) to fund any Extension Stage, or part thereof, or

otherwise invest in the Network;

© to enter into arrangements with other persons
(other than Access Funders) in relation to
Extending the Network; or

(D) to, at its cost, prepare plans and strategies and
undertake studies and investigations in relation to
Extending the Network (including Concept Studies,
Pre-feasibility Studies and Feasibility Studies); or

(ii) obliges Queensland Rail to bear some or all of any costs
related to an Extension or to incur any Extension Costs in
advance of funding being provided by the Access Funder.
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1.4.2

Extending the Network

(@)

(b)

(€)

(d)

If Queensland Rail is notified under clause 2.7.2(d), then Queensland
Rail will promptly:

(i) provide the Access Funder with all reasonably relevant and
available information on the Extension required to provide
the Additional Capacity required to grant the Access Rights
in the Access Application. Without limiting the foregoing, this
includes information on:

(A) necessary Authorisations that are reasonably
required for the Extension;
(B) rights and interests in land that are reasonably
required for the Extension;
© rail safety requirements reasonably appropriate to
the Extension; and
(D) engineering, operational and other requirements
that are reasonably required for the Extension;
(ii) diseuss with the relevant Access Funder the options to
proceed by completing the required Extension Stage (or
Stages);
(iii) discussmwith the selevant Access Funder options for that

Access Funder/to providéunding for each applicable
Extension Stage (or Stages)pand

(iv) negotiate and entér int@yarrangements in accordance with
the Extension Access Principles setout in schedule E, and
clause 1.4.3, with the Access Funder.in relation to the
funding of the relevant stage ofthe Extension (Funding
Agreement).

For clarity, separate Funding Agreements may be entered into for
each Extension Stage. The Access Funder is then free to make a
decision on whether to proceed with each subsequent Extension
Stage at the completion of each preceding Extension Stage.

If either Queensland Rail or an Access Funder considers that an
Extension Stage should be discontinued, then the parties (acting
reasonably) will seek to agree whether the study process should
continue but if the parties cannot agree then the relevant Extension
Stage will continue subject to that Extension Stage being funded.

There is no requirement to complete all Extension Stages if both
parties agree (each acting reasonably) that a particular Extension
Stage is unnecessary.

The Extension must satisfy the following conditions (Extension
Conditions):
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(e)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

the Access Funder or Queensland Rail has obtained, or is
reasonably likely to obtain, all necessary Authorisations
reasonably required to Extend the Network;

the Access Funder or Queensland Rail has acquired or
procured, or is reasonably likely to acquire or procure, all of
the rights and interests in land that, in Queensland Rail’s
opinion (acting reasonably), are required to construct, own,
operate and manage the Extension (on terms satisfactory to
Queensland Rail (acting reasonably)) including, for example,
the inclusion of additional land into Queensland Rail’s land
tenure arrangements with the State relating to the Network;

in Queensland Rail’s opinion (acting reasonably), the
Extension (including constructing the Extension):

(A) is technically feasible;

(B) is consistent with the safe and reliable provision of
Access and operation of the Network;

(C) does not adversely impact on the safety of any
person maintaining, operating or using the Network;

(D) does notgadversely affect existing Access Rights;
and

(E) complies with the engineering, operational and
other requirements,of Queensland Rail (acting
reasonahly);

relevant Access Agreement negotiations are continuing in
accordance with Part 2 of this Framework; or

those Access Agreements arerhave become unconditional
in all material respects except for conditions relating to
Extending the Network which cannot be satisfied until the
Network has been Extended;

the Access Funder and Queensland Rail have executed a
Funding Agreement for the relevant Extension Stage(s) in
accordance with clause 1.4.3; and

the Access Funder and Queensland Rail have executed
construction, operational and other material arrangements
reasonably required for the relevant Extension Stage(s)
(including the matters referred to above) which are
unconditional in all material respects except for conditions
relating to the Extension which cannot be satisfied until the
Network has been Extended.

Queensland Rail and an Access Funder must use reasonable
endeavours and act promptly to assist each other such that the
Extension complies with the Extension Conditions.
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143

144

(f)

(9)

Queensland Rail will not unreasonably delay the negotiation, and
execution of, a Funding Agreement.

For clarity, unless Queensland Rail agrees otherwise, Queensland
Rail has no obligation to assist in satisfying the requirements set out
in clause 1.4.2 if it is required to incur or pay any costs in order to do
so.

Funding Agreements

(@)

(b)

The intent of a Funding Agreement is to have a workable, bankable
and credible mechanism for Access Funders to fund each relevant
Extension Stage where Queensland Rail elects not to do so.

Without limitation to clause 1.4.2, a Funding Agreement must, unless
otherwise agreed by Queensland Rail and the relevant Access
Fundek:

0] be consistent with this Framework including the Extension
Access Principles in schedule E (provided however that if
there isyany conflict between the terms of clause 1.4 and the
terms of'sehedule E, the terms of this clause 1.4 will be
paramount);

(ii) result in the transaction being structured in a reasonable way
for'all parties;

(iii) not result inlQueensland Rail bearing some or all of the
relevant Extension Casts;

(iv) require that,in accordance wittbclause 6 of schedule E,
Queensland Rail transferto the Aceess Funder the full
economic benefit that Queensland Rail derives from the
Extension over the economic lifefof the'Extension; and

(v) require Queensland Rail to provide that an Extension Stage
is (as applicable):

(A) scoped and studied in accordance with Prudent
Practices;

(B) constructed efficiently in accordance with Prudent
Practices; and

© operated and managed by Queensland Rail in a
manner that is consistent with Queensland Rail's
obligations in relation to the operation and
management of the Network under this Framework.

Construction, ownership, operation and management of

Extensions

Unless otherwise agreed by Queensland Rail, an Extension which is funded by
an Access Funder must only be designed, constructed, owned, operated and
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145

146

1.5

managed by Queensland Rail in accordance with this Framework and the
relevant Funding Agreement and Access Agreement.

Disputes

(@)

If:

0] no Funding Agreement has been executed, any dispute
between an Access Funder and Queensland Rail in relation
to this clause 1.4 (including in relation to the negotiation of a
Funding Agreement) may be referred for resolution in
accordance with the dispute resolution process under
clause 6.1; or

(i) a Funding Agreement has been executed, any dispute
between an Access Funder and Queensland Rail in relation
to the Extension will be subject to the dispute resolution
process contained in that Funding Agreement.

Building Queensland Act

(@)

(b)

(©)

If. the Building Queensland Act applies to an Extension or any
Extensjgn Stage (and without limiting clauses 1.4.6(b) and 1.4.6(c)
below):

(i) the'Access Funder,and Queensland Rail will comply with the
Building Queensland Act and continue to adhere to this
Frameéworkito the extent that that adherence would not
cause eitherparty to befin breach of the Building
Queensland Act; and

(ii) Queensland Rail'will keep, the relevant Access Seeker or
Access Holder fully informed of the material details of all
communications which Queensland Railhas with Building
Queensland.

Either Queensland Rail or an Access'Funder may request that the
relevant Minister exercises any relevant discretion to direct Building
Queensland to not exercise its functions in relation to that Extension
or Extension Stage(s).

If, despite clause 1.4.6(b), Building Queensland becomes involved in
an Extension or Extension Stage, either Queensland Rail or the
Access Funder may request that the relevant Minister exercises any
relevant discretion to direct Building Queensland to exercise its
functions consistently with this Framework.

Master planning and extension coordination

(@)

(b)

This clause 1.5 only applies in relation to the Mt Isa Line System,
North Coast Line System and West Moreton System.

Queensland Rail will consult with relevant Access Holders and
Nominated Rolling Stock Operators regarding Queensland Rail's
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(©)

(d)

master planning for Extension projects for the Mt Isa Line System,
North Coast Line System and West Moreton System.

Access Holders and Nominated Rolling Stock Operators may request
Queensland Rail to undertake a Concept Study, Pre-Feasibility Study
or Feasibility Study on their behalf (and at their cost), in accordance
with the process set out in clause 1.4 and schedule E, to investigate
Extension projects on the Mt Isa Line System, North Coast Line
System and West Moreton System.

For clarity and despite any other provision in this Framework, the
party or parties requesting a Concept Study, Pre-Feasibility Study or
Feasibility Study will be responsible for the costs thereof.
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2.1
2.1.1

2.1.2

2.2
2.2.1

Part 2 Negotiation process

Preparing and submitting an Access Application
Access Applications

(@)

(b)

(©)

A request for Access Rights must be submitted to Queensland Rail in
the form of an Access Application, unless otherwise agreed by
Queensland Rail. Access Applications must be sent to the address
nominated in schedule B.

Queensland Rail will publish on its website the application forms for
Access Applications. These may identify different requirements for
different types of Train Services. However, the information
requirements must be in accordance with this Framework.

An Access Seeker must, when submitting an Access Application,
unconditionally;and irrevocably agree to comply with the
reguirements, obligations and processes in:

(i) this kramework relating to it or its Access Application; and

(i) the/Deed Poll, including the conditions set out in clauses 7.4,
8, 9 and 10.0fthe'Deed Poll,

and if the Access Seeker does notydo so then Queensland Rail may
refuse to accept the Access Applicatien.

Preliminary steps

(@)

(b)

A prospective Access Séeker mayrequest initial meetings with
Queensland Rail, prior to submitting an Accéss Application, to discuss
the proposed Access Application and to€larify any matters relating to
the negotiation process including anyd@pplication requirements under
schedule B.

Queensland Rail will:

0] make the Preliminary Information available to Access
Seekers on its website; and

(i) keep the Preliminary Information to be made available to
Access Seekers current and accurate.

Confidentiality

Obligation to keep Confidential Information confidential

(@)

Subject to clause 2.2.1(b), Queensland Rail and each Access Seeker
(by submitting an Access Application) acknowledge, as a Recipient,
that Confidential Information disclosed to it must:

0] be treated as and kept confidential,
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2.2.2

2.2.3

(b)

(i) only be used for the purpose for which it was disclosed;
(iii) be treated as the property of the Disclosing Party; and

(iv) subject to clause 2.2.2(a), only be disclosed in accordance
with this Framework.

A Recipient of Confidential Information is not required to comply with
clause 2.2.1(a) in relation to a disclosure or use of Confidential
Information to the extent that:

(i) the Disclosing Party has given its written consent (which
must not be unreasonably withheld) to that disclosure or use;
or

(i) another Confidentiality Exception applies to that disclosure
or use.

Requifement for confidentiality agreement

(@)

(b)

(c)

Queensland Rail or the relevant Access Seeker may require the other
to entér intof@ confidentiality agreement and, if so, the parties must
actreasohably andypromptly to negotiate and execute such an
agreementwhich shall govern the confidentiality obligations as
between those‘parties.

Neither Queensland Rail'nor an Access Seeker is obliged to disclose
ConfidentialNInfarmation to the other unless a confidentiality
agreement on terms satisfactory 1@it (acting reasonably) has been
executed.

Any confidentiality agreemént between Queensland Rail and an
Access Seeker must permit Queensland Raihto disclose Confidential
Information:

0] as required by Law;

(i) to any responsible Minister{(as defined in the Rail Authority
Act);

(iii) to DTMR;

(iv) to the Rail Safety Regulator; and

(v) to the Rail Authority (including board members, officers and
employees).

Ring fencing arrangements

Queensland Rail does not presently have interests in markets upstream or
downstream from the Below Rail Services that are in competition with third
parties in those markets and there is no expectation that it is likely to do so
during the Term. However, if such interests are likely to, or do, arise during the
Term, then Queensland Rail will consider the need for ring fencing
arrangements, taking into account the Framework Objective and its obligations
under this Framework.
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2.3
2.3.1

2.3.2

2.4
2.4.1

24.2

2.4.3

Acknowledgment of an Access Application
Requests for additional information or clarification

Queensland Rail may (acting reasonably) require the Access Seeker to provide
additional or clarified information for the purpose of preparing an Indicative
Access Proposal. Queensland Rail will notify the Access Seeker of any such
requirement within five Business Days after receiving the Access Application.

Acknowledging Access Applications
Within five Business Days after the later of the receipt of:

(a) an Access Application; or

(b) the additional or clarified information required under clause 2.3.1 in
respect of that Access Application,

Queensland Raihwill, subject to clause 2.8, give the Access Seeker a written
acknaWledgement of receipt of the Access Application.

Provisien of @n Indicative Access Proposal

Time perioddor prevision of Indicative Access Proposal

Subject to clause 2.8/and clause 2.5.3, Queensland Rail will use reasonable
endeavours to provide an Indicative Access Proposal to the Access Seeker
within 20 Business Days aftér giving the acknowledgment under clause 2.3.2.

Inclusions in Indicative Aceess Propesal
The Indicative Access Proposal'will, amangst other things:

(a) outline the relevant Rolligg Stock; krain Canfiguration and operating
characteristics;
(b) outline the results of an indicative Capagity Analysis including (if

applicable) a notice advising that insufficient Capacity exists to
accommodate the Access Application without an Extension;

(c) outline whether any other Access Seekers have requested Access
Rights which, if provided, would limit Queensland Rail’s ability to grant
Access Rights in accordance with the Indicative Access Proposal; and

(d) provide an initial estimate of the Access Charges for the requested
Access Rights (including basis for calculation).

Indicative nature

An Indicative Access Proposal is non-binding and, unless it contains express
provisions to the contrary, contains arrangements that are only indicative or
preliminary in nature. An Indicative Access Proposal does not oblige
Queensland Rail to provide Access in accordance with specific terms and
conditions (including the methodology for calculating Access Charges or
estimated rates and other inputs for formulae) set out in it.
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2.5
2.5.1

2.5.2

2.5.3

Notification of intent to negotiate
Access Seeker to give notice of intent to negotiate or not

(@)

(b)

If an Access Seeker intends to proceed with its Access Application on
the basis of the relevant Indicative Access Proposal, it must, subject
to clause 2.5.2, give Queensland Rail written notice of its intention to
do so as soon as reasonably practicable after receiving the Indicative
Access Proposal.

If an Access Seeker does not intend to proceed with its Access

Application on the basis of the relevant Indicative Access Proposal, it
must give Queensland Rail written notice of that intention as soon as
reasonably practicable after receiving the Indicative Access Proposal.

Consequence of late notification of intent to negotiate

(@)

(b)

(©)

If'an Aceess Seeker gives the notice referred to in clause 2.5.1(a) to
Queensland Rail more than 20 Business Days after being given the
Indicative Access Proposal, Queensland Rail may review the
Indicative Access Proposal and either:

0] give the Access Seeker a revised Indicative Access
Proposal; or

(ii) proceed on the basis of the existing Indicative Access
Proposal

If Queensland Rail gives a revised Indicative Access Proposal to an
Access Seeker under ¢lause 2.5:2(a)ythen:

(i) the process In this Part 2 recommences as though the
revised Indicative Access'Proposalwas given to the Access
Seeker under clause 2.4; and

(ii) the Access Seeker must comply with this clause 2.5 in
relation to that revised Indigative Access Proposal.

Subject to clause 2.5.3, if an Access Seeker has not given the notice
referred to in clause 2.5.1(a) within three months after it was given an
Indicative Access Proposal, or has given the notice referred to in
clause 2.5.1(b), then the Access Seeker is taken to have withdrawn
its Access Application.

Extension of time — IAP and ITN

Queensland Rail may extend the time for providing an Indicative Access
Proposal under clause 2.4.1 and an Access Seeker may extend the time for
giving a notice of intention to proceed under clause 2.5.1(a) respectively if:

(@)

(b)

the party seeking the extension gives reasonable grounds for the
extension to the other party prior to the date otherwise required under
clause 2.4.1 or 2.5.1(a) (as the case may be); and

the other party agrees to the extension, such agreement not to be
unreasonably withheld.
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2.6 Competing Access Applications

(@)

(b)

(©)

If there are Competing Access Seekers and:

(i

(ii)

one of those Competing Access Seekers is a Customer
Access Seeker, then:

(A)

(B)

this Framework and Queensland Rail will treat that
Customer Access Seeker as the sole Access
Seeker as between those Competing Access
Seekers; and

Queensland Rail must negotiate solely with that
Customer Access Seeker as between those
Competing Access Seekers; or

if a Competing Access Seeker is nominated in writing by the
Customer as the Customer’s preferred Access Seeker, then:

(A)

(B)

this Framework and Queensland Rail will treat the
Competing Access Seeker nominated in writing by
the Customer to Queensland Rail as the sole
Access Seeker as between those Competing
Access Seekers; and

Queensland Rail must negotiate solely with that
nominated Access Seeker as between those
Competing Access Seekers.

Where there are Competing Access Seekers, Queensland Rail will
disclose to the Customer thie'identity of the Competing Access

Seekers.

Where:
(i)

(ii)

(i)

the Customer does not nomigate a Competing Access
Seeker under clause 2.6(a)(i1);

each Competing Access Seeker has given a notice of
intention under clause 2.5 to negotiate; and

each Competing Access Seeker is either:

(A)

(B)

currently engaged in negotiations with a Customer
regarding a potential haulage agreement in respect
of the Access Rights sought; or

a party to an existing haulage agreement with the
Customer in respect of the Access Rights being
sought,

then Queensland Rail will commence negotiations with each
Competing Access Seeker in accordance with Part 2 of this
Framework and progress those negotiations to a stage where
Queensland Rail has provided each Competing Access Seeker with
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2.7
2.7.1

an Access Charge for the Access Rights sought based on the
operational information provided by the relevant Competing Access
Seeker and both parties have accepted an Access Agreement
consistent with this Framework and the terms of the Standard Access
Agreement. However, an Access Agreement will be negotiated and
executed with the Competing Access Seeker who demonstrates to
Queensland Rail's reasonable satisfaction that it does, or will in the
immediate future, hold the contractual rights to provide the Train
Service/s for the Customer for which Access Rights are sought, and
that the Customer is agreeable to the execution of an Access
Agreement with that Competing Access Seeker.

Negotiation of an Access Agreement
The negeotiation period

(@)

(b)

(c)

Subjectto clause 2.5.2, if an Access Seeker gives Queensland Rail a
notice Mnder glause 2.5.1(a), then Queensland Rail and the Access
Seeker willlcommence negotiations as soon as reasonably
practicableito progress towards an Access Agreement.

If negotiations have commenced in accordance with clause 2.7.1(a),
the period for negotiations (Negotiation Period):

0] starts ongthe day/Queensland Rail was given the notice
underclause,2:5.1(a) (subject to clause 2.5.2(b)); and

(i) ends on the earlier of:
(A) execution of amAccess¢Agreement by the parties in

relation to the relevant Access Application;

(B) the Access Seeker notifying Queensland Rail that it
no longer wishes togroceed with its Access
Application (or in<@ddition, for a Rolling Stock
Operator who is an Access Seeker, the relevant
Customer gives such a notification to Queensland
Rail in respect of the relevant Access Rights);

© the date nine months after the date on which the
period for negotiations started, or such later date as
agreed by the parties (acting reasonably);

(D) Queensland Rail giving the Access Seeker a
Negotiation Cessation Notice; and

(E) the occurrence of any other event or circumstance
where negotiations cease in accordance with this
Framework.

Negotiations for Access cease at the end of the Negotiation Period
and Queensland Rail is not obliged to continue negotiations with an
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Access Seeker after the Negotiation Period for the relevant Access

Application has ceased.

2.7.2 Issues to be addressed in negotiations

(a) During the Negotiation Period, Queensland Rail and the Access
Seeker will negotiate, and endeavour to agree, the terms of an
Access Agreement. In order to facilitate the negotiation process:

(i)

(ii)

(i)

Queensland Rail will provide to the Access Seeker:

(A)

(B)

information that is reasonably required by the
Access Seeker for the purpose of the negotiation
with Queensland Rail, provided such information is
reasonably able to be provided by Queensland Rail
and cannot be reasonably obtained from a source
other than Queensland Rail at no cost and without
restriction; and

if requested by the Access Seeker, the following
information to the extent that it has not already
been provided:

(1)

&)
©)

information about the price at which
Queensland Rail provides Access,
including the way in which the price is
calculated (including details of the floor
and ceiling);

an estimateof the Available Capacity; and

in relatien to theyrail transport
infrastructure (as defined in the TIA) used
to provide Aceéss, a'diagram or map of
the infrastrycture and information about its
operation and safety system;

if requested in writing by the Access Seeker, Queensland
Rail will make available to the Access Seeker Capacity
Information relevant to the Access Seeker’'s Access
Application;

the Access Seeker must, in order for the impacts and
requirements of the operations proposed by the Access
Seeker to be analysed:

(A)

1

prepare, and submit to Queensland Rail, a draft
Operating Plan® prior to the parties undertaking the
Interface Risk Assessment; and

Queensland Rail will use the Operating Plan to refine and finalise the Train Service Entitlement, the

methodology, rates and other inputs for calculating Access Charges and other terms and conditions of the
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(iv)

()

(vi)

(vii)

(viii)

(ix)

(B) finalise the Operating Plan while the Interface Risk
Assessment is being undertaken and prior to the
development of an IRMP;

the parties (for the purposes of this clause 2.7.2(a)(iv), if the
Access Seeker is an End User Access Seeker the relevant
Nominated Rolling Stock Operator will be the relevant
Access Seeker party) must jointly:

(A) undertake an Interface Risk Assessment?; and

(B) after the Interface Risk Assessment is completed,
develop an IRMP,

unless the parties agree (or if the Access Seeker is an End
User Access Seeker, the End User Access Seeker and
Queensland Rail agree) that those matters will be completed
after the relevant Access Agreement has been executed in
accordance with that Access Agreement;

thé Access Seeker must (unless the Access Seeker is an
End User Access Seeker and the obligations under this
clause 2/7.2(a)(v) have or will be satisfied by the relevant
Nominated Rolling Stock Operator) commission a suitably
qualified persenyacceptable to Queensland Rail (acting
reasonably), to prepare an environmental investigation and
risk management assessment for the purposes of the
Interface Risk/Assessmentiand development of an IRMP;

Queensland‘Railwill previde the Access Charge for the
requested Access Rights;includingithe basis for calculating
the Access Charges and details ofdhow, Part 3 has been
applied in calculating the Access Charge;

Queensland Rail will provide a Capacity Analysis to the
Access Seeker;

Queensland Rail will provide a detailed description of the
relevant Train Service Entitlement and the initial timetable;

the Access Seeker must demonstrate that the Rolling Stock
and Train Configurations for which the Access Rights are

Access Agreement. The Operating Plan will also be used as a basis for any further or refined Capacity Analysis

prepared by Queensland Rail.

Queensland Rail will publish on its website indicative information, standards and requirements for the Interface

Risk Assessment and IRMP. For example, Queensland Rail will make available a sample IRMP which specifies

a list of safety and Rolling Stock issues that should, at a minimum, be addressed by the parties during the

Interface Risk Assessment, along with suggested controls for the identified safety and Rolling Stock issues.

However, the IRMP developed and agreed by the parties may cover additional safety and/or Rolling Stock

issues and associated controls depending on the circumstances of the particular operation.
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2.8
2.8.1

(b)

(€)

(d)

(e)

applicable are consistent with the agreed Interface
Standards incorporated in the IRMP; and

(x) Queensland Rail will provide the other terms comprising the
Access Agreement.

During the Negotiation Period, if Queensland Rail has given the
Access Seeker a notice that there is insufficient Capacity pursuant to
clause 2.4.2(b), Queensland Rail will, as soon as reasonably
practicable, give to the Access Seeker written notice of whether
Queensland Rail is willing to fund the Extension (or any Extension
Stages) required to provide the Additional Capacity to accommodate
the Access Application.

If Queensland Rail advises the Access Seeker, in accordance with
clause 2.7.2(b), that it is willing to fund the required Extension the
Access Application negotiations will continue in accordance with this
Part 2.

If Queensland Rail advises the Access Seeker, in accordance with
clause 247.2(b), that it is not willing to fund the required Extension
and the Access Seeker subsequently advises Queensland Rail that
the Access Seeker is willing to fund the required Extension (or an
Extension Stage), Queensland Rail and the Access Seeker will
commence/concurtrently with Access Application negotiations,
negotiations eA'theterms of the Funding Agreement that is required
to proceed with the Access Appli€atien in accordance with clause 1.4.

If the Access Seeker is a Renewal Access Seeker, then the terms of
the Access Agreement aré to be'negotiatédygenerally in accordance
with clause 2.7.2 except that:

0] clauses 2.4.2(b), 2.7.2(a)(vii) and 2.7.2(b) will not apply;
and

(ii) the relevant Access Charges are to be consistent with Part
3.

Cessation of negotiation process
Negotiation Cessation Notice

(@)

Queensland Rail may, at any time, give a notice to an Access Seeker
that it does not intend to enter into an Access Agreement with the
Access Seeker pursuant to the relevant Access Application
(Negotiation Cessation Notice) for any one or more of the following
reasons:

0] the Access Seeker fails to comply with all of the relevant
provisions of this Framework, and Queensland Rail (acting
reasonably) is of the opinion that such non-compliance is
material;
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(b)

(i) Queensland Rail (acting reasonably) is of the opinion that:

(A) there is no reasonable likelihood of material
compliance by the Access Seeker with the terms
and conditions of an Access Agreement; or

(B) the Access Seeker has no genuine intention of
obtaining, or has no reasonable likelihood of using,
the Access Rights requested;

(iii) the requirements under clause 2.8.2 for giving a notice have
been satisfied:;

(iv) the Access Seeker has concurrent requests for Access
which Queensland Rail reasonably believes to be duplicate
requests such that if any one of those requests for Access
were granted then the remainder of the concurrent requests
would not be required by the Access Seeker (Duplicate
Requests) and provided that:

(A) Queensland Rail has given the Access Seeker
netice that it intends to cease negotiations because
of the existence of Duplicate Requests and the
reasons for this; and

(B) thegAccess Seeker has not responded to the notice
within ten Business Days (or such later date as
agreed by Queensland Rail (such agreement not to
be unreasonably withheld)) either:

) with informatieh,which demonstrates to
Queensland Rail'syreasonable satisfaction
that the requests arenot Duplicate
Requests; of

2) advising‘which of the Duplicate Requests
the Access Seeker (acting reasonably)
wants to proceed with (if any); or

(v) the Access Seeker fails to comply with the dispute resolution
process under clause 6.1 (including any outcome of that
dispute resolution process) in relation to the relevant Access
Application.

Without limitation to clause 2.8.1(a)(ii)(A), it will be reasonable for
Queensland Rail to form the opinion that the circumstance in clause
2.8.1(a)(ii)(A) exists where, at any time, the Access Seeker does not
comply with the requirements under clause 2.8.3.
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2.8.2

(c)

(d)

In forming an opinion referred to in clause 2.8.1(a)(ii)(B), Queensland
Rail may, without limitation, consider any one or more of the following
factors:

(i) whether the Access Seeker has secured, or is reasonably
likely to secure:
(A) the rights required to enter and leave the Network
(for example, rights to unload at its destination);
and
(B) if applicable, a rail haulage agreement for the

operation of Train Services referred to in its Access
Application except if the Access Seeker is a
Competing Access Seeker for the purposes of
clause 2.6, in which case this clause 2.8.1(c)(i)(B)
is subject to the process under clause 2.6(c)(iii)
being completed; and

(ii) thefpromptness of the Access Seeker in conducting its
negotiations.

For clarity, ifian Access Seeker responds to Queensland Rail's notice
given pursuant to'clause 2.8.1(a)(iv)(A), and informs Queensland
Rail that it wants to proeeed with one of the Duplicate Requests,
Queensland Railseganonly/give a Negotiation Cessation Notice in
respect of the unwanted/DuplicatesRequest.

Safety considerations

If:
(a)

(b)

(€)

(d)

in the opinion of Queensland Rail (acting reasenably), the use of any
proposed Access Rights sought by an Aceess Seeker may adversely
affect the safety of any persons using af intending to use a passenger
Train Service;

Queensland Rail and the Access Seeker have discussed the matter in
clause 2.8.2(a) and after those discussions Queensland Rail (acting
reasonably) still considers that the circumstance in clause 2.8.2(a)
continues to apply;

Queensland Rail (acting reasonably) does not consider that any
measures can reasonably and practicably be implemented by
Queensland Rail (in its capacity as either a Below Rail or Above Rail
Services provider) or the Access Seeker to avoid, or mitigate to
Queensland Rail's satisfaction (acting reasonably), those adverse
effects; and

refusal to enter into an Access Agreement would be consistent with
Queensland Rail acting in accordance with Prudent Practices,

then Queensland Rail may give a Negotiation Cessation Notice to the relevant
Access Seeker. An Access Seeker is not entitled to dispute a Negotiation
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2.8.3

Cessation Notice issued under this clause 2.8.2 and the dispute resolution
process under clause 6.1 does not apply to the issue of such a notice under
this clause 2.8.2.

Access Seekers must satisfy prudential requirements

) An Access Seeker must at all times satisfy the following prudential
requirements, namely:
(i) the Access Seeker must not be Insolvent;

(i) the Access Seeker (and any Related Party of the Access
Seeker) must not be, or have been at any time in the
previous two years, in Material Default of:

(A) this Framework;
(B) any agreement with Queensland Rail; or
(C) any agreement under which access to Private

Infrastructure has been provided to the Access
Seeker or a Related Party of the Access Seeker;
and

(iii) thelAecess Seeker must be able to demonstrate to
Queensland Rail (acting reasonably) that it has the financial
capacity to perform/’its obligations, and satisfy its liabilities,
underan’Access Agreement (including timely payment of
Access Charges or otheramounts and of insurance
premiums and deductibles‘under any required policies of
insurance).

(b) Queensland Rail may, atany time,‘require anyAccess Seeker to (and,
if so required, the Access Seeker must) demonstrate to Queensland
Rail (acting reasonably), within a reasonable period of no more than
ten Business Days, that the Access Séeker satisfies the prudential
requirements set out in clause 2.8.3(a).

(c) Queensland Rail and an Access Seeker may agree a different time
frame within which an Access Seeker must satisfy the prudential
requirements set out in clause 2.8.3(a) if:

(i) the Access Seeker seeking the extension provides
Queensland Rail with reasonable grounds for the proposed
time frame prior to the time frame in clause 2.8.3(b)
expiring; and

(i) Queensland Rail agrees to the proposed time frame (such
agreement not to be unreasonably withheld).
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2.9
2.9.1

2.9.2

Access Agreement

Access Rights granted under an Access Agreement

The granting of Access Rights occurs when Queensland Rail and the Access
Seeker execute an Access Agreement and that Access Agreement is or

becomes unconditional.

Mutually Exclusive Access Applications

(@)

(b)

Subject to clause 2.9.2(b), this clause 2.9.2 applies to the extent

that:

(i

(ii)

two or more Access Seekers have submitted Access
Applications for Access Rights relating to Available Capacity;

and

it is not reasonably possible for Queensland Rail to fulfil, in
whole, the request for Access Rights made under those
Access Applications,

(eachfa Mutually. Exclusive Access Application).

Where the application of clause 2.9.2(a) involves Queensland Rail
taking into acceunt Competing Access Seekers for a traffic task and:

(i)

(ii)

one of those Competing Access Seekers is a Customer
Access Seeker:

(A)

(B)

thel€ustomer Atcess Seeker’s Access Application
will be useddor theypurpose of applying clause
2.92(a); and

the other Competing Access Seekers' Applications
will not be used for the purpase of applying clause
2.9.2(a);

the relevant Customer hasgiominated one of the Competing
Access Seekers under clause 2.6(a)(ii):

(A)

(B)

the nominated Competing Access Seeker's Access
Application will be used for the purpose of applying
clause 2.9.2(a); and

the other Competing Access Seekers' Applications
will not be used for the purpose of applying clause
2.9.2(a); or
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(©)

(d)

(€)

(f)

(9)

(iii) the relevant Customer has not nominated one of the
Competing Access Seekers under clause 2.6(a)(ii), then
pending a relevant nomination under clause 2.6(a)(ii) (if
any) the process in clause 2.6(c) will apply and a
determination regarding Mutually Exclusive Access
Applications will be made by Queensland Rail under clause
2.9.2(f).

An Access Application may become a Mutually Exclusive Access
Application at any time before an Access Agreement is executed in
relation to that Access Application.

An Access Seeker will be notified as soon as reasonably practicable
after Queensland Rail identifies that its Access Application has
become a Mutually Exclusive Access Application and the extent to
whichiibis a Mutually Exclusive Access Application.

Queensland Rail will, if requested, provide reasonable assistance to
an Access Seeker to identify whether its Access Application can be
modified so thatiibis ceases to be a Mutually Exclusive Access
Application:

Where Queensland Rail has identified that there are Mutually
Exclusive Access Applications, Access will be granted to the Access
Seeker whq acceptsg(@and executes) an Access Agreement with
Queensland Rail'whieh, in the opinion of Queensland Rail, is most
favourable to it. Ordinarily, but without limiting Queensland Rail's
discretion in this regard, Queénsland Rail will make such a decision
based on the Access ‘Agreémentithat represents the highest present
value of future returns to'Queensland Rail after considering all risks
associated with the Access Agreement.

Queensland Rail will expand the Capagity of the Network in order to
create sufficient Available Capacity 10 provide Access Rights sought
by an Access Seeker where Queensland Rail is required to do so
under clause 1.4.

2.9.3 Renewals

(@)

Where an Access Seeker (who is not a Renewal Access Seeker)
submits an Access Application for Access Rights concerning the
Available Capacity that will arise when an existing Access Agreement
expires, Queensland Rail will notify:

0] the Access Holder for the expiring Access Agreement;
(ii) that Access Holder’'s Customer (if any); and
(iii) the relevant Renewal Access Seeker (if any),

of Queensland Rail's receipt of that Access Application, as soon as
reasonably practicable after receiving it, provided the then current
term of that expiring Access Agreement (whether initial or as
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294

(b)

(€)

(d)

(€)

renewed) is at least 5 years. Where the then current term of that
expiring Access Agreement (whether initial or as renewed) is less
than 5 years, Queensland Rail will not be required to give such
notification and clause 2.9.3(b) will not apply.

Subject to clauses 2.9.3(a), 2.9.3(c) and 2.9.3(d) but despite any
other provision in this Framework to the contrary, Queensland Rail will
not execute an Access Agreement with the Access Seeker referred to
in clause 2.9.3(a) unless the relevant Renewal Access Seeker fails
to, or cannot, submit a Renewal Application to Queensland Rail in
respect of the relevant Renewal by the date which is no later than 20
Business Days after the date on which Queensland Rail gave the
notice under clause 2.9.3(a).

A decision to grant Access to the Access Seeker referred to in
clausen2.9.3(a) or the relevant Renewal Access Seeker will be made
by Queensland Rail on the basis of which of those parties accepts
(and executes) an Access Agreement with Queensland Rail which, in
the opinion of Queensland Rail, is most favourable to it. Ordinarily, but
without limiting Queensland Rail's discretion in this regard,
QueenslandRail willmake such a decision based on the Access
Agreement thatirepresents the highest present value of future returns
to Queensland Rail after.egnsidering all risks associated with the
Access Agreements

Nothing in this'clause2/9:3 obliges,Queensland Rail to enter into an
Access Agreement with a Renéwal Aecess Seeker or to do so on the
same terms as the relevant@xisting Aceess Agreement for the
relevant existing AccessdRights.

Any renewal of Access Rights is subject toompliance with all
applicable Laws, including sections 266 and 266A"of the TIA as they
apply to Queensland Rail.

Development of Standard Agreements

(@)

(b)

Subject to clause 2.7.2(e), unless otherwise agreed between
Queensland Rail and the Access Seeker, an Access Agreement must
be consistent with:

0] this Framework; and
(ii) the terms of the Standard Access Agreement.

If an Access Seeker proposes variations to the terms of the Standard
Access Agreement which the Access Seeker can demonstrate would
promote, or are required to accommodate, productivity or efficiency
improvements to the Access Seeker’s proposed Above Rail Services
and the supply chain and Queensland Rail rejects those proposed
variations, Queensland Rail will provide written reasons for that
rejection.
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2.9.5

2.9.6

(c) An Access Seeker is not entitled to dispute a rejection by Queensland
Rail under clause 2.9.4(b) and the dispute resolution process under
clause 6.1 does not apply to such a rejection.

Execution of Access Agreements

) If an Access Seeker and Queensland Rail execute an Access
Agreement that is unconditional in all material respects except for the
conditions relating to a Funding Agreement and which cannot be
satisfied until the Funding Agreement has been executed and the
Network has been Extended, then Queensland Rail and the Access
Seeker must use reasonable endeavours to execute the Funding
Agreement as soon as reasonably practicable.

(b) Despite any other provision in this Framework, Queensland Rail may,
but isynot obliged to, grant Access Rights by agreeing to amend an
existingyAccess Agreement.

Transfer of Access Rights

An Aceess Holder may anly assign, novate or otherwise transfer the Access
Holder's‘interest infan Access Agreement to a third party in accordance with
the terms of that Access Agreement.
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3.1
3.1.1

3.2
3.2.1

3.2.2

3.2.3

Part 3 Pricing rules

Pricing objectives
Revenue adequacy
Access Charges and Transport Service Payments (if applicable) should:

(a) generate expected revenue for Access that is at least enough to meet
the efficient costs of providing Access; and

(b) include a return on investment commensurate with the risks involved.

Pricingdimits

Applying a Celling Revenue Limit

In setting the methodology, rates and other inputs for calculating Access
Charges for anl Access Seeker’s proposed Train Services, Queensland Rail
must do so'such that, overthe Evaluation Period, the Expected Access
Revenue fromany one,of those Train Services and any combination of those
Train Services does not‘exceed the Ceiling Revenue Limit for that Train
Service or combinatign of Train Sewviees, as applicable.

Applying a Floor Revenue Limit

In setting the methodology, ratesiand other inputs for calculating Access
Charges for an Access Seeker’s propased TrainyServices, Queensland Rail
must do so such that, over the ‘EvaldationiPeriod; the Expected Access
Revenue from any one of those Train Serviees or anyicombination of those
Train Services does not fall below the Floor RevenugfLimit for that Train
Service or combination of Train Services, as applicable, after taking into
account the level of contribution provided by Transport Service Payments
towards the relevant rail transport infrastructure (as defined in the TIA) for
which Queensland Ralil is the Railway Manager.

Determination of Ceiling Revenue Limit

(a) The Ceiling Revenue Limit means the aggregate of the following:
(i) the maximum amount of Expected Access Revenue; and
(i) where the Access Seeker’s proposed Train Services

comprise all of the Train Services using the relevant part of
the Network, the Transport Services Payments (if any) that
are reasonably expected to be received by Queensland Rail
in respect of that part of the Network (on a pro rata basis for
that individual Train Service or combination of Train
Services, as applicable),

over the Evaluation Period where the Ceiling Revenue Limit is
measured such that the net present value of the cashflows associated
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(b)

with providing Access for the relevant Train Service(s) over the
Evaluation Period is zero. This measurement can be expressed as:
5L(CRL,-C,.—M, -T, AV
OZ_AV0+Z( t t tt t)_l_ n -
S (1+ WACC) (1+WACC)

where:

AV, is the value of assets reasonably expected to be required for
the Stand Alone provision of Access for the Train Service(s),
assessed in accordance with clause 3.2.3(c), 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 one to n;

CRL; / Is the Ceiling Revenue Limit for the Train Service(s)
expressed as revenue that may be earned in each year of
the Evaluation Period;

Ci is the,capital expenditure for assets reasonably expected to
be required for the Stand Alone provision of Access for the
Train Service(s)lin each year of the Evaluation Period,;

M; is thegEfficient Costs for the Stand Alone provision of Access
for the Train"Service(s)dneach year of the Evaluation
Period;

T is the tax expense assessed thraugh the application of the
statutory tax rate for corporations ta the taxable income
reasonably expected to be earned through the Stand Alone
provision of Access for the Train Service(s) in each year of
the Evaluation Period, wher@'such tax expense is reduced in
each year by the application of the gamma factor, reflecting
the market value of dividend imputation;

AV, is the value of assets reasonably expected to be required for
the Stand Alone provision of Access for the Train Service(s),
assessed in accordance with clause 3.2.3(c), at the end of
the Evaluation Period; and

WACC has the meaning given to that term in clause 7.1.

It will be necessary, for the purposes of determining the variables
under clause 3.2.3(a), to make assumptions for the Train Services(s)
over the Evaluation Period based on the forecast, as reasonably
determined by Queensland Rail, for the Train Service(s) (including
making allowance for any changes that are expected to result from
the commencement of projects that impact significantly on the Train
Service(s)).
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3.3
33.1

(c) The value of assets used in clause 3.2.3(a) will be calculated by
Queensland Rail using the Depreciated Optimised Replacement Cost
(DORC) methodology as follows:

(i)

(ii)

(iii)

optimisation - determination of the optimal configuration and
sizing of network assets;

replacement cost - a modern engineering equivalent (MEE)
is established for each asset in the optimised assets and a
replacement cost established; and

depreciation - those MEE assets are depreciated using the
standard economic life of each existing asset together with
an estimate of the remaining life of each existing asset.

(d) Queéensland Rail will publish annually on its website the estimated
assetwalue for the West Moreton System and Mt Isa Line System, as
determined in accordance with clause 3.2.3(c), including key
assumptions used.

Limits oh price differentiation

Access Charge differentiation

€)) In formulating Access Charges, Queensland Rail will have regard to a
range of factors whi€h'impact on its business, including the following:

(i)

(ii)

(iii)

the initial estimate of thefAccess Charges for the requested
Access Rights as included iman Indicative Access Proposal;

the particular‘characteristics of the relevant Train Service
which include axle load, speed, wheel diameter, Train
length, origin and destination (inclddingynumber and length
of intermediate stops), departureand arrival times and days
of the week;

the commercial impact on Queensland Rail's business,
which includes factors such as:

(A) the terms of the Access Agreement;

(B) the potential for growth of the business;

© the opportunity costs to Queensland Rail;

(D) the consumption of Queensland Rail's resources,
including Capacity;

(E) the credit risk associated with the business;

(3] the market value of the Train Path sought;

(G) the part of the Network relevant to the Access

being sought; and
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3.3.2

3.4

(H) previously negotiated Access Charges agreed
under the Framework, where relevant;

(iv) logistical impacts on Queensland Rail's business, including:

(A) the impact on other Train Services and risk of
failure of the relevant Rolling Stock Operator to
perform; and

(B) reduced Capacity and system flexibility;

(v) capital or other contributions by the Access Seeker to
Queensland Rail's costs; and

(vi) the cost of any Additional Capacity.

Limits on Access Charge differentiation

(@)

(b)

(c)

Subjeehto clause 3.3.1 and Queensland Rail's Passenger Priority
Obligations, in formulating Access Charges Queensland Rail will not
have regard tg the identity of the Access Seeker.

Subject tolausey3.3.1, in formulating Access Charges Queensland
Rail wilkknetdifferentiate between Access Seekers in circumstances
wheré:

0] the characteristiecs)of the Train Services are alike; and
(ii) thelAccess Seekers are operating in the same end market.

For the purpose of clause 3.3.2(b), Queensland Rail will determine
whether the characteristics ofsthe TraimServices are alike having
regard to matters includings

0] location;

(ii) duration and quality of the TraindPath;

(i) nature of Train consist;

(iv) characteristics of the Train Service;

(v) longevity of Access; and

(vi) arrival and departure times of the day and week.

Conflict between pricing rules

If clauses 3.1 to 3.3 cannot be applied without giving rise to a conflict between
those provisions, then those provisions will be applied in the following order of
precedence (from highest to lowest) to the extent of that conflict:

(@)
(b)
(c)

clause 3.3 (Limits on price differentiation);
clause 3.2 (Pricing limits); and

clause 3.1.1 (Revenue adequacy).
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3.5
3.5.1

3.5.2

3.6

General
Rate review provisions

(@)

(b)

Queensland Rail or an Access Seeker may require reasonable and
balanced rate review provisions in an Access Agreement that is being
negotiated to enable the methodology, rates and other inputs for
calculating Access Charges to be adjusted to be consistent with
changes over time.

The rate review provisions referred to in clause 3.5.1(a), if included in
an Access Agreement, must be drafted so as to provide that, if
Queensland Rail adjusts Access Charges to be consistent with
changes to those matters referred to in clause 3.5.1(a) then
Queensland Rail must also provide details of how the provisions were
applied and how the adjusted Access Charges were calculated.

Takegr Pay Charges

Unless otherwisg agreed with Queensland Rail, Take or Pay Charges will be
payable,underfAccessS Agreements. For this purpose, a Take or Pay Charge
means a charge of other amoeunt payable by an Access Holder to Queensland
Rail under an Aecess Agreement in relation to the Access Holder not fully
utilising its Access Rightsier a specified period calculated on up to a 100%
take or pay basis.

Consequences of contraveation

(@)

If an Access Holder (Aggrieved Access, Holder) is of the opinion
(acting reasonably) that, after entering int@yan Access Agreement with
the Aggrieved Access Halder, Queensland Rail has subsequently
entered into an Access Agreement with anether’Access Holder for a
like Train Service (where a like Train SefviCe is one that transports
the same specified commodity in the&ame specified geographic
area), and that subsequent Access Agreement contains an Access
Charge in contravention of Part 3 of this Framework (Pricing
Contravention), then:

0] the Aggrieved Access Holder may refer the matter for
arbitration in accordance with the dispute resolution process
under clause 6.1;

(i) if the Aggrieved Access Holder can demonstrate to the
reasonable satisfaction of the arbitrator appointed under
clause 6.1 that the relevant Pricing Contravention has
occurred, the arbitrator may direct Queensland Rail to offer
the Aggrieved Access Holder either:

(A) the same Access Charge as the like Train Service;
or
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(b)

(B) if the arbitrator considers it appropriate, a particular
Access Charge that, in its view, neutralises the
effect of the identified contravention; and

(iii) Queensland Rail must immediately make a legally binding
offer to the Aggrieved Access Holder to give effect to the
arbitrator's decision.

Queensland Rail agrees to promptly provide the arbitrator appointed
under clause 6.1 with all information requested by the arbitrator to
enable it to determine whether any contravention of this Part 3 has
occurred.
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4.1

4.2

4.3

Part 4 Operating requirements

Network Management Principles

) All Access Agreements must include obligations for the Access
Holder and Queensland Rail to comply with the Network Management
Principles.®

(b) Without limitation to clause 4.1(a), Queensland Rail acknowledges its

obligations under each Access Agreement to:

0] perform scheduling, Network Control and associated
services; and

(i) provide information to Access Holders,

in accordance with the Network Management Principles and subject
to the terms ofithat Access Agreement.

(c) Each Traif Service, Entitlement will;

(i) include specified scheduling constraints (which will vary
between different types of Train Services); and

(i) belexpressediinterms so that it can be used in the
develepment of any MTP and DTP.

(d) The Network Management Principlesymust relate to all Train Services
(including passenger services provided by Queensland Rail) and must
be applied reasonably‘and fairly'subject talspecific requirements of
the TIA.

Consultation for Through-Runnifig Trains

Queensland Rail will consult with other relevant Railway Managers in relation
to:

(a) the coordination of maintenance activities; and
(b) the development of MTPs,

and if any of Queensland Rail's proposed changes or activities might affect
other Railway Managers, Queensland Rail will use reasonable endeavours to
minimise adverse effects in relation to Through-Running Trains.

Operating Requirements Manual

) Queensland Rail will publish and maintain an up-to-date version of the
Operating Requirements Manual on its website.

3 For clarity, the Network Management Principles are set out in schedule C.
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(b) Queensland Rail will consult with Access Holders regarding changes
to the Operating Requirements Manual (other than those of a minor or
administrative nature).

(c) Subject to clause 4.3(b), Queensland Rail may amend the Operating
Requirements Manual from time to time in its absolute discretion.
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5.1

5.2
5.2.1

Part 5 Reporting

Annual financial report

(@)

(b)

(c)

(d)

Within six months after the end of each Year, Queensland Rail will
publicly release a financial report in relation to the preceding Year
showing the following in connection with the Below Rail Services:

(i) revenue and expenses;

(i) return on assets for each of the West Moreton System, North
Coast Line System and Mt Isa Line System; and

(iii) return on assets for other Systems on an aggregated basis.

The financial report published pursuant to clause 5.1(a) must be
accompahnied by an audit certificate prepared by a suitable auditor.

The addit certificate referred to in clause 5.1(b) will specify whether
or'not thedinanciahreport has been prepared, in all material respects,
in accardanee with|the processes outlined in the Costing Manual and
consistent withithe format specified in the Costing Manual.

Access Seekers and Aceess Holders may notify Queensland Rail of
any inaccuraciesgrf omissions which they believe have been made in
the financial report published pursuant to clause 5.1(a). Queensland
Rail will consider relevant comments and, where necessary, publish
on its website an updated report or otheninformation to address any
inaccuracies or omissions.

Monthly Operational Reports

Provision of report

(@)

(b)

(c)

Queensland Rail will provide each Nominated Rolling Stock Operator
and Access Holder with an Operational Report for each relevant
System on which it operates or in respect of which it holds Access
Rights.

Unless otherwise agreed with Queensland Rail, the Operational
Report will be provided monthly by the last Business Day of each
calendar month.

Nominated Rolling Stock Operators and Access Holders may notify
Queensland Rail of any inaccuracies or omissions which they believe
have been made in the report provided pursuant to clause 5.1(a).
Queensland Rail will consider relevant comments and, where
necessary, provide an updated report or other information to address
any inaccuracies or omissions.

page 35



5.2.2

5.3

Content of report

(@)

(b)

(©)

The Operational Report will contain the following information:

(i) on time train performance, including entry and exit
performance and reasons for delays;

(i) actual and scheduled Train transit times;

(iii) actual Train Services summary, including Trains operated

compared with the Master Train Plan, cancellations and
additional services;

(iv) Train cancellations and reasons;

(v) major operational, safety or environmental incidents; and

(Vi) summary of speed restrictions in place at the end of the
month.

Unless agreed by the relevant Nominated Rolling Stock Operator or
Access Holdeny(as the case may be), confidentiality of specific
eperator or'haulage information will be maintained by aggregating
informatiomor de-identifying the information.

Queensland |RailfAccess Holders and Nominated Rolling Stock
Operators may agree to vary the information contained in the monthly
Operational Reportssto'include additional information and delete
information which'istho langer useful or relevant.

Rail User Groups

(@)

(b)

(©)

(d)

Queensland Rail and relevant Nominated Rolling Stock Operators
and Access Holders may agree to establish@ Rail User Group for
each of the West Moreton System, North{Coast Lihe System and Mt
Isa Line System.

The purpose of a Rail User Group is to provide a forum to review,
discuss and improve rail operational issues which can affect supply
chain performance. Rail operational issues may include on time
performance, maintenance scheduling, Train cancellations and
Network-wide operational, environmental and rail safety matters, as
contained in the Operational Reports.

The frequency and rules for the conduct of meetings will be as agreed
with relevant Nominated Rolling Stock Operators and Access Holders
and, failing agreement, as determined by Queensland Rail (acting
reasonably). Queensland Rail acknowledges that, ideally, meetings
would be held either monthly or quarterly.

Queensland Rail and relevant Nominated Rolling Stock Operators
and Access Holders may agree to invite other supply chain
participants (including port operators, adjoining rail network owners
and other Rail Managers) to relevant Rail User Groups.
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Part 6 Administrative provisions

6.1 Dispute and complaint resolution process

6.1.1 Governing law
This Framework is governed by the laws in force in the State of Queensland.

6.1.2 Alternative dispute process

) Nothing in this clause 6.1 prevents an Access Seeker and
Queensland Rail from agreeing in writing (in each party’'s absolute
discretion) to use a different dispute resolution process or different
timeframes to the dispute resolution process or timeframes set out in
this clause 6.1.

(b) However, if an Access Seeker and Queensland Rail do agree a
different dispute resolution process or timeframe (as applicable), then
the differentidispute resolution process or timeframe (as applicable)
will'be hinding onthem and neither of them may seek to change the
disputé process (except with the written agreement of the other).

6.1.3 Application of dispute and complaint resolution process

(a) (Disputes under thisfFramework) If any dispute, complaint or
guestion arisesibetween Queensland Rail and an Access Seeker in
relation to any provision‘of this Efamework, a request for Access or
the negotiation of an Access Agreement (Dispute), then:

0] that Dispute willde resolved in a€eordance with this clause
6.1; and
(ii) either the Access Seeker or Queensland’Rail may give the

other a notice in writing (Dispute Notice) setting out details
of the Dispute and that the‘Dispute is to be dealt with in the
manner set out in this clause 6.1.

(b) (Disputes under Access Agreement) Disputes in relation to an
Access Holder or an Access Agreement must be dealt with in
accordance with the provisions of the relevant Access Agreement and
must not be dealt with under this Framework.

(c) (Disputes under Deed Poll) The courts of Queensland have
exclusive jurisdiction to determine any disputes arising under the
Deed Poll.

6.1.4 Resolution by senior management

(a) Within five Business Days (or such longer period as agreed by the
parties) after the date on which a party gives the other party a Dispute
Notice (Dispute Notice Date), representatives of the parties
(comprising their chief executive officers or nominees) must meet and
use reasonable endeavours to resolve the Dispute (Meeting).
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6.1.5

(b)

If the Dispute is not resolved under clause 6.1.4(a) within 10
Business Days from the commencement date of the Meeting, either
party can refer the Dispute to arbitration under clause 6.1.5.

Arbitration

(@)

(b)

(€)

(d)

(e)

(f)

All Disputes referred to arbitration under this Framework must be
conducted in accordance with this clause 6.1.5.

The Dispute shall be submitted to arbitration in accordance with, and
subject to, the Resolution Institute Arbitration Rules.

The arbitration must be effected either:
® by a single arbitrator agreed upon between the parties; or

(ii) in default of such agreement within 10 days after the Dispute
is referred for arbitration, then by a single arbitrator
nominated by the Resolution Institute.

Any pauty to the arbitration may be represented before the arbitrator
by asmember ofithe legal profession without the need for leave of the
arbitrator

Any arbitratiomy,commenced under this Framework may be
consolidated with any other arbitration commenced under:

(i) this Framework (or any agreement referred to in the
Fram@work);,or

(i) an Access Agreement;

regardless of the Parties involved, provided that the issue(s) which
each arbitrator has beer‘asked to‘determineiconcern common
questions of fact or law. Such consolidatedd@rbitration shall be
determined by the arbitrator appointed fof the arbitration proceeding
that was commenced first in time.

In making a determination, the arbitrator must have regard to the
terms of the Framework and the following matters:

0] the Framework Objective;

(i) Queensland Rail's binding legal obligations and obligations
under Law, including under:

(A) the TIA (including Passenger Priority Obligations
and Preserved Train Path Obligations);

(B) the Rail Authority Act;

(®)] the contract under which Transport Service
Payments are made to Queensland Rail;

(D) service level agreements with DTMR, the Rall
Authority or other Authorities; and
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(iii)

(iv)
(v)

(vi)

(vii)

)

(%)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(E) the Sublease (or other relevant land tenure in
connection with the Network);

Ministerial directions given to Queensland Rail under the
Rail Authority Act;

Queensland Rail's constitution;

Queensland Rail's legitimate business interests and
investment in the Network;

the legitimate business interests of Access Seekers or
Access Holders (as the case may be);

the public interest, including the benefit to the public in
having competitive markets;

the value of the service to:
(A) the Access Seeker; or
(B) a class of Access Seekers or Access Holders;

the directieosts to Queensland Rail of providing the Access
the 'subject of the Dispute (if relevant), including any costs of
Extending the Network, but not costs associated with losses
arising from incrke@sed competition;

the‘ecenomic value to Queensland Rail of any Extensions,
or other additienal investment in the Network, that
Queensland Rail or the"Access Seeker has undertaken or
agreed to undertake;

the quality of the services'to be provided to the Access
Seeker or Access Holder who is party.te the Dispute (if
relevant);

the operational and technie@l requirements necessary for the
safe and reliable operation of the Network;

the economically efficient operation of the Network;

the effect of excluding existing assets for pricing purposes;
and

pricing principles in relation to the price of Access that the
price should:

(A) generate expected revenue for the Train Service
that is at least enough to meet the efficient costs of
providing Access and include a return on
investment commensurate with the risks involved,

(B) allow for multi-part pricing and price discrimination
when it aids efficiency;
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© not allow Queensland Rail to set terms and
conditions that discriminate in favour of the
downstream operations of Queensland Rail or a
Related Party of Queensland Rail, except to the
extent the cost of providing Access to other
operators is higher; and

(D) provide incentives to reduce costs or otherwise
improve productivity; and

(xvi) any other matters to which the arbitrator thinks it is
appropriate to have regard.

(9) The venue for any arbitration will be Brisbane, Queensland.

(h) Unléss otherwise determined by the arbitrator, the costs of the
arbitration shall be paid by the unsuccessful party.

6.1.6 Urgent matters

Nothing in this glause®rl prevents a party from seeking urgent injunctive relief
from theleoufts of Queensland.

6.2 Limitations

Subject to the terms of an AccesS Agreement, Funding Agreement or any other
agreement entered into with.Queensland Rail as contemplated by this

Framework:
(a) damages is not a remedy ford@ny breach of this Framework;
(b) the only remedy available for anybreach @hthis Framework is specific

performance; and

(c) Queensland Rail is not liable to Access Holders, Access Seekers,
Rolling Stock Operators or any other gerson for any Consequential
Loss arising under or in connection with this Framework.

6.3 Notices

6.3.1 Form of Notices
A notice or other document relating to this Framework (Notice) must be in
writing in English.

6.3.2 Means of giving Notices

In addition to any other lawful means, a Notice may be given by being
personally delivered or sent by pre-paid post or email.

6.3.3 Effect and receipt of a Notice

(a) Unless a later time is specified in it, any Notice takes effect and is
given from the earlier of the time it is actually given or is taken to be
given.
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(b)

A Notice is taken to be given, in the case of a Notice given by:
0] hand, at the time of delivery;

(ii) post, on the second day following the date of posting (other
than a Notice acknowledging the receipt of an Access
Application which is taken to be given on the date of
posting); and

(iii) email, unless the sender receives an automated message
that the email has not been delivered, when the sender
receives an automated message confirming delivery to the
recipient or the recipient’s email server,

provided that, if a Notice is given:
(i) after 5:00pm in the place of receipt; or
(V) on a day which is not a Business Day in the place of receipt,

it is taken as having been given on the next Business Day.

6.3.4 Processysérvicelis nohaffected

This clause 6.3(doesnot affect any process or other document relating to
litigation, adninistrative @rarbitral proceedings relating to this Framework
(which may be served in accordanceywith any other applicable Law).

6.4

Transitional provisions

(@)

(b)

All acts, applications, approvals, appraval processes, arrangements,
circumstances, conduct, decisions, determinations, dispute resolution
processes, events, Force’Majeure‘Events, matters, negotiations,
notices, omissions, requests, time periods, yfotes, warranties or any
other process or thing whatsoever (Matter) done; agreed, arising,
given, received, undertaken, commenced or established (Done) or
deemed to be Done under the 2016 ‘Undertaking are deemed to be
Done and, as applicable, continue under this Framework as though
the Matter was Done under this Framework to the extent that this
Framework provides for equivalent Matters to be Done.

Any access applications or renewal applications Done before the
Effective Date and not subject to clause 6.4(a) are deemed to be
Done and, as applicable, continue under this Framework to the extent
this Framework provides for equivalent matters to be Done (for
example, Access Application negotiations).

6.5 Severability

(@)

Subject to clause 6.5(b), if a provision of this Framework is illegal or
unenforceable in any relevant jurisdiction, it may be severed for the
purposes of that jurisdiction without affecting the enforceability of the
other provisions of this Framework.
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(b) Clause 6.5(a) does not apply if severing the provision:
0] materially alters the scope and nature of this Framework; or

(i) would be contrary to public policy.
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7.1

Part 7 Definitions and interpretation

Definitions

In this Framework:

2016 Undertaking means Queensland Rail's access undertaking in relation to
the Network as approved by the QCA on 11 October 2016 (as amended
pursuant to draft amending access undertakings approved by the QCA);

Above Rail Services means those activities, other than Below Rail Services,
required to provide and operate Train Services, including Rolling Stock
provision, Rolling Stock maintenance, non-Network Control related
communications, train crewing, terminal provision and services, freight
handling and marketing and the administration of those activities and Above
Raildhas a similaf meaning;

Access, means the nen-exclusive right to use a specified part of the Network
for the purpoese ofoperatingylrain Services;

Access Agreement means/an agreement between Queensland Rail and an
Access Holder for the/provision of Access;

Access Application'means.asfequéest for Access Rights by an Access Seeker
that includes:

(a) the information referred to under schedule B; and

(b) all additional or clarified infermation required by Queensland Rail
under clause 2.3.1;

Access Charge means the charge or other amountfpayable by an Access
Holder to Queensland Rail for the provision of Ag€ess under an Access
Agreement and includes, except where the context requires otherwise, Take or
Pay Charges;

Access Funder means a reference to an Access Seeker, an Access Seeker’s
Customer or an End User Access Seeker depending on which party (or parties)
elects to fund the Extension (or relevant Extension Stage);

Access Holder means a person who holds Access Rights under an Access
Agreement;

Access Rights means an entitlement to Access in accordance with a specified
Train Service Entitlement;

Access Seeker means a person who is seeking new or additional Access
Rights from Queensland Rail including, for clarity, a Renewal Access Seeker;

Accredited means accredited (including exempted from the requirement to be
accredited and any conditions applying to that accreditation or exemption) in
accordance with Part 3 Division 4 of the RSNL;
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Additional Capacity means the additional capability of the Network to
accommodate Train Services that would result from an Extension;

Aggrieved Access Holder has the meaning given to that term in clause
3.6(a);

Alternative Schedule Time means a Train Service proposed by Queensland
Rail, which is a Useable Schedule Time;

Authorisation means any consent, accreditation, authorisation, registration,
filing, lodgement, notification, agreement, licence, certification, commission,
permit, approval, exemption, ruling or other permission from, by or with an
Authority required by any Law or lawfully required by any Authority;

Authority means:
(a) the Crown or any minister of the Crown;

(b) any government, federal, state or local government department or
other gavernmental, semi-governmental or judicial body or authority
including local'government, a court or a tribunal;

(c) any corporation, authority, body or force constituted for a public
purpase (ineluding/any police service or force);

(d) any holder of an office for a,public purpose;

(e) any governmentalgsemi-governmental or judicial person; and

() any person (whether‘autonomousfor. not) who is charged with the

administration or enforecementfa Law,

including any officer or agent ofthedoregaing acting,in that capacity but
excluding the Rail Authority;

Available Capacity means Capacity excluding:

) all Committed Capacity other than, ingelation to an Access
Application:

0] Committed Capacity that will cease being Committed
Capacity prior to the time period for which Capacity is being
assessed for that Access Application; and

(ii) Capacity that is required to comply with any Passenger
Priority Obligation or Preserved Train Path Obligation that
can be allocated by Queensland Rail to that Access
Application in accordance with that Passenger Priority
Obligation or Preserved Train Path Obligation and is not
otherwise Committed Capacity;

(b) Queensland Rail's reasonable requirements for the exclusive use of
the Network for the purposes of:

0] performing activities associated with the maintenance or
repair of the Network, or undertaking Extensions, including
the operation of work Trains; and
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(i) attending to and performing activities associated with safety
matters or the management of safety risks; and

(c) Capacity that is not available as a result of:
(i) an Operational Constraint from time to time; or
(i) restrictions imposed or required from time to time in

accordance with any Law;

Below Rail Delay means a delay to a Train Service from its Scheduled Train
Path in the DTP, where that delay can be solely attributed directly to
Queensland Rail in its capacity as the Railway Manager, but excludes:

) cancellations;

(b) delays resulting from compliance with a Passenger Priority Obligation;
and

(c) delays resulting from a Force Majeure Event;

Below, Rail Servicesmeans the activities associated with the ownership,
provisiomiand managementof the Network, including:

(a) the coafistruction, maintenance and renewal of Network assets
including to ensurethat the Network is provided to the standard
required to meet Queensiand Rail's obligations to each Network
Participant;iand

(b) the network management services required for the safe operation of
Train Services on the Networkdncluding:
0] Network Controlgand
(ii) the implementation of procedures and,systems, including

supporting communications systems, fanthe safe operation
of Train Services and protection of work sites on the
Network,

and Below Rail has a similar meaning;
Building Queensland Act means the Building Queensland Act 2015 (QId);

Building Queensland means the body corporate of that name established
pursuant to the Building Queensland Act;

Business Day means a day which is not a Saturday, Sunday or public holiday
in Brisbane or, if and to the extent that this Framework expressly refers to
another place, in that other place;

Capacity means the capability of the Network to accommodate Train Services
including all Additional Capacity that is expected to result from Extensions that
Queensland Rail has committed to construct;

Capacity Analysis means an assessment of:

@ whether there is sufficient Available Capacity to accommodate an
Access Seeker’s requested Access Rights; and
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(b) if there is not sufficient Available Capacity to accommodate the
requested Access Rights, the Additional Capacity required to grant
the requested Access Rights including either:

(i) an indicative outline of the works which would be reasonably
required to complete the Extensions and an indicative
estimate of the cost, standard and scope of, and timing for,
the required Extension; or

(ii) the scope, standard and cost of the required Extension,

which provides a basis for the negotiation of an Access Agreement and
Funding Agreement (if applicable);

Capacity Information means the information referred to under schedule A;
Ceiling Revenue Limit has the meaning given to that term in clause 3.2.3;
Commiitted Capacity means that portion of the Capacity that is required:
(@) to meet Train Service Entitlements;

(b) tescomplywith any,Passenger Priority Obligation or Preserved Train
Path Qbligation;

(c) without limitation'to paragraph (b) of this definition, to comply with
any Law requiring Queensland Rail to provide a passenger Train
Service with accessfto the/Network; or

(d) without limitation to paragraphs (B),and (c) of this definition, to meet
Queensland Rail's requirements from time to time for the operation of
passenger Train Services;

Comparison Train Length means; in respect of a Train, the amount in metres
calculated as the sum of:

€)) the aggregate of the lengths (in metres) of each item of Rolling Stock
comprising or to comprise the Train{including its locomotives)
multiplied by 1.02; and

(b) 125mm multiplied by the number of items of Rolling Stock comprising
or to comprise the Train (including its locomotives);* or

(c) such other allowance as can be reasonably substantiated as a
prudent allowance;

Competing Access Applications means the Access Applications of two or
more Access Seekers that are seeking Access Rights relating to the same
traffic task®:

“ By way of explanation, the 2% and 125mm allowances are allowances for train handling accuracy and slack
movement in drawgear (including free slack in the drag box, compression of the draftgear, clearance/free slack due
to coupler wear and pin clearance at the yoke).

® This is a situation where if one of the Access Seekers is granted Access Rights, then the other Access Seekers
will no longer need a grant of Access Rights — for example:
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Competing Access Seekers means the Access Seekers whose Access
Applications are Competing Access Applications;

Concept Study means a study that:

(a) identifies possible Extension solutions for creating additional
Capacity;
(b) makes a preliminary assessment of potential costs, benefits and risks
involved in those possible Extension solutions;
(c) unless otherwise agreed by Queensland Rail and the relevant Access
Seeker, includes an indicative assessment of:
® the project objectives in relation to the creation of additional
Capacity; and
(i) for the possible Extension solutions:
(A) a broad cost estimate with a +/- 50% accuracy (or

such other accuracy where agreed with the funding
Access Seekers (acting reasonably));

(B) a preliminary financial analysis and risk
assessment; and

(©) indicativeitimeframes for developing and
completing the possible Extension solution; and

(d) includes a proposed scope, budgeéty duration and deliverables for a
Pre-feasibility Study in¢ludingthe reasons for selecting the possible
Extension solutions that willlbe‘eonsidered during that Pre-feasibility
Study;

Confidential Information means any information, data‘or, other matter (in this
definition, information) disclosed to a Recipient by, or on behalf of, a
Disclosing Party where:

(a) the disclosure of the information by the Recipient would reasonably
be expected to adversely affect the commercial interests of the
Disclosing Party; or

(b) the information is marked or otherwise indicated as confidential at the
time of disclosure to the Recipient,

excluding information that:

(©) was in the Recipient’s lawful possession prior to the disclosure; or

Where two Access Seekers are competing to provide Train Services under a rail haulage agreement
with the same Customer for the same Train Service. This might occur where a mine is conducting a
competitive tender for the provision of rail haulage services, there is more than one person seeking to
provide those rail haulage services and each of those persons submits an Access Application.

Where an Access Seeker is seeking Access Rights in order to provide Train Services under a rail
haulage agreement with a Customer and that Customer is also seeking Access Rights itself for the
same Train Service.
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(d) whether before or after the disclosure:

(i)

(ii)

is in the public domain through means other than a breach of
confidentiality by the Recipient (or anyone to whom the
Recipient has disclosed it); or

is received by the Recipient independently from a third party
who is free to disclose such information;

Confidentiality Exception means:

(a) any disclosure or use of Confidential Information consented to by the
Disclosing Party under clause 2.2.1(b)(i);

(b) any disclosure of Confidential Information to another person who is a
party to the negotiations involving the Disclosing Party and Recipient,
provided that the confidentiality obligations under this Framework
continug,to apply to that Confidential Information as if the disclosure
was made directly by the Disclosing Party to that other person; or

(c) any disclosure or use of Confidential Information:

()

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

to.the extent necessary to:
(A) the Recipient’s directors, officers or employees; or

(B) withoutdlimiting paragraph (c)(xii) of this definition,
the directors, officers or employees of a Related
Party of the Recipient;

to the extent requiredfor compelled by, or necessary to
observe, administer or'eomplywith, any Law;

to the extent consistent with a person’s right to disclosure
under any Law;

without limiting paragraphs (€)(ii) or (iii) of this definition, in
accordance with this Framework(including the Network
Management Principles) including:

(A) in publishing or providing MTPs and DTPs; and

(B) for the purpose of consultations or negotiations
relating to a modification of a MTP or the
scheduling of a DTP in variation from an MTP;

to the extent necessary for the conduct of any legal
proceedings (including any dispute resolution process under
this Framework);

to the extent required under any stock exchange listing
requirement or rule;

to the Rail Safety Regulator;
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(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

to the Recipient’s solicitors, barristers, or accountants under
a duty of confidentiality (which is not waived by the Recipient
without the prior written consent of the Disclosing Party);

to the Recipient’s engineering or other technical consultants
and advisers to the extent necessary for the provision of
advice to the Recipient (provided they are under a legal
obligation not to disclose the Confidential Information to any
third party);

to the Recipient’s banker, financier or other financial
institution, to the extent required for the purpose of raising
funds or maintaining compliance with credit arrangements, if
such banker or financial institution has executed a legally
enforceable confidentiality deed in favour of the Disclosing
Party under which they are obliged to keep the Confidential
Information confidential;

if Quéensland Rail is the Recipient, to any responsible
Minister(as defined in the Rail Authority Act);

ifQueensland Rail is the Recipient, to the extent necessary
to:

(A) the Rail Authority;
(B) the, Rail Authority’'s board members; and
(©) the Rail Authority’s:

(@8] chiehexecutive officer, chief finance officer
and other seniopexecutives (as those
terms are defined under the Rail Authority
Act); and

2) other offieérs and employees;

for the purpose of facilitating Network Control Directions
where the disclosure of information is by Queensland Rail in
the usual course of undertaking Network Control;

to the extent necessary by any person involved in clearing
an event or incident that is preventing or affecting the
operation of Train Services on the Network; or

to the extent necessary by Queensland Rail for the purpose
of responding to, managing or clearing an event or incident
that is preventing or affecting, or is likely to prevent or affect,
the operation of Train services on the Network;

Consequential Loss means:

(@) any special, indirect or consequential loss;

(b) any economic loss in respect of any claim in tort;
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(c) any loss of profits, loss of revenue, loss of production, loss of use, loss of
contract, loss of opportunity, loss of reputation, loss of goodwill, wasted
overheads or any damage to credit rating whatsoever; and

(d) any loss arising out of any claim by a third party,

whether arising in contract, in tort (including negligence), under any Law or
otherwise and whether present or future, fixed or unascertained, actual or
contingent.

Costing Manual means a cost allocation manual prepared by Queensland
Rail;

Corporations Act means the Corporations Act 2001 (Cth);

Customer means a person that the Access Holder or Access Seeker is
providing of intending to provide Train Services (as a Rolling Stock Operator)
for or onfbehalf of;

Customer Access Seeker means, where there are Competing Access
Seekers and one of those Access Seekers (Principal Access Seeker) is the
Customeriforthe other Competing Access Seekers, the Principal Access
Seeker;

Daily Train Plan or DTP“means a plan that details the scheduled times for all
Train Services and any Planned_P@ssessions, Urgent Possessions and
Emergency Possessions ferfa particular day on a specified part of the Network;

Dangerous Goods means anystbstancefonthing defined as dangerous
goods, explosives or radioactive materialundena Dangerous Goods Code or
any substance or thing identified as Such'in a relevant Access Agreement;

Dangerous Goods Code means:

@) the Australian Code for the Transport of Dangeraus Goods by Road
and Rail;

(b) the Australian Code for the Transport of Explosives by Road and Rail;
or

(c) the Code of Practice for the Safe Transport of Radioactive Material,

as published and in force from time to time and as amended or replaced;

Deed Poll means the irrevocable deed poll dated [insert date] given by
Queensland Rail in respect of this Framework;

Disclosing Party means, in respect of Queensland Rail and an Access
Seeker, either party to the extent that information is disclosed by or on behalf
of that party to the other party during the negotiation of Access (including, as
applicable, in an Access Application or by the provision of information prior to
an Access Application being made);

Dispute has the meaning given to that term in clause 6.1.3(a);

Dispute Notice has the meaning given to that term in clause 6.1.3(a)(ii);
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Dispute Notice Date has the meaning given to that term in clause 6.1.4(a);
DORC has the meaning given in clause 3.2.3(c);

DTMR means the Department of Transport and Main Roads for the State of
Queensland or other department from time to time responsible for the
administration of the TIA;

Duplicate Requests has the same meaning given to that term in clause
2.8.1(a)(iv);

Effective Date means 9 September 2020;

Efficient Costs means, for each Year during the Evaluation Period, the costs
that would be reasonably expected to be incurred by a Railway Manager
adopting efficient work practices to, amongst other things, provide, operate and
maintain the Network at the required service standard and meet its obligations
under Ac¢eess Agreements, having regard to the circumstances in which
Queensland Rail joperates its business and including business and corporate
ovérheads;

Emergengy PosseSsion means a Possession:
() that isfrequired to rectify a fault with the Network:

(i) that is considered.by Queensland Rail to be dangerous or
potentially dangerous to any person; or

(i) where'severe speed restrictions have been imposed that
affect the scheduled Train‘Services of Access Holders; and

(b) that Queensland Rail intendS'ta earry out within five Business Days
after the detection of thedault;

End User Access Seeker means an Access Seeker'whais, or will be, party to
an Access Agreement with a Nominated Rolling Stock Operator, granting rights
to that Nominated Rolling Stock Operator for the'non-exclusive utilisation of a
specified section of the Network for the purposes of operating Train Services;

Environmental Harm means environmental harm as defined in the
Environmental Protection Act 1994 (QId);

Evaluation Period means:

€) for an individual Train Service, the expected duration of the proposed
Access Rights in respect of that Train Service; and

(b) for a combination of Train Services, the lesser of:
0] the expected duration of the longest proposed Access Rights

in respect of any one of those Train Services; and
(i) ten years;
Expected Access Revenue means:

(@) for an individual Train Service, the revenue reasonably expected from
the Access Charge from that Train Service; and
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(b) for a combination of Train Services, the aggregate revenue
reasonably expected from the Access Charges for all Train Services
comprising that combination of Train Services, where the expected
Access Charges for different Train Service types will be developed on
a basis consistent with current applicable Access Cha