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RiverCity Motoway Deferred Equity 
Commitment Deed 

Interpretation - definitions are at the end of the General terms 

Parties Bilfinger, Leighton, Holding Trust RE, Investment Trust 
RE, Asset Trustee 2, Asset Trustee, RCM Holdings, RCM 
Operations, RCM Finance, Custodian, Security Trustee 
and Agent 

Bilfinger Name Bilfinger Berger BOT GmbH 

Address Gustav-Nachtigal-Strasse 3, 65 189 Wiesbaden 

Fax 1-49 61 1 708 793 

Attention Dirk Soehngen 

Leighton Name Leighton Motorway Investments Pty Ltd 

ABN 80079054505 

Address Level 4,472 Pacific Highway, St. Leonards, 
NSW 2065 

Attention Peter Hicks 
- -- 

Holding Trust RE Name Rivercity Motorway Management Limited 
as responsible entity of the RiverCity 
Motorway Holding Trust 

ACN 117 343 361 

Address Level 30,25 Bligh Street, Sydney NSW 2000 

Fax (02) 9230 6499 

Attention Company Secretary 
- -- 

Investment Name Rivercity Motonvay Management Limited 
Trust RE as responsible entity of the Rivercity 

Motorway Investment Trust 

ACN 117 343 361 

Address Level 30, 25 Bligh Street, Sydney NSW 2000 

Fax (02) 9230 6499 
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Attention Company Secretary 

Asset Trustee 2 Name Rivercity Motorway Asset Nominee 2 Pty 
Ltd as trustee of the RiverCity Motorway 
Asset Trust 2 

ACN 117 406 158 

Address Level 1,23 Cribb Street, Milton QLD 4064 

Fax 07 3514 7398 

Attention General Manager 

Asset Trustee Name Rivercity Motorway Asset Nominee Pty 
Limited as trustee of the RiverCity 
Motorway Asset Trust 

ACN 117 139 714 

Address Level 1, 23 Cribb Street, Milton QLD 4064 

Fax 07 3514 7398 

Attention General Manager 

RCM Holdings Name Rivercity Motorway Holdings Pty Limited 

ACN 117 279 188 

Address Level 1, 23 Cribb Street, Milton QLD 4064 

Fax 07 3514 7398 

Attention General Manager 

RCM Operations Name Rivercity Motorway Pty Limited 

ACN 1 16 665 305 

Address Level 1, 23 Cribb Street, Milton QLD 4064 

Fax 0735147398 

Attention General Manager 

RGM Finance Name Rivercity Motorway Finance Pty Limited 

ACN 117 139 303 

Address Level 1, 23 Cribb Street, Milton QLD 4064 

Fax 07 3514 7398 

Attention General Manager 
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RCM Services Name Rivercity Motorway Services Pty Limited 

ACN 117 139 992 

Address Level 1, 23 Cribb Street, Milton QLD 4064 

Fax 07 3514 7398 

Attention General Manager 

Custodian Name J. P. Morgan Trust Australia Limited as 
custodian of the Holding Trust and the 
Investment Trust 

ABN 49050294052 

Address Level 32, Grosvenor Place, 225 George Street 
SYDNEY NSW 2000 

Fax +61 2 92474913 

Attention Manager - Worldwide Securities Services 

Security Trustee Name National Australia Bank Limited 

ABN 12 004 044 937 

Address Level 25,255 George Street, Sydney NSW 
2000 

Fax (612) 9237 1634 

Attention Richard Wheeler 

Agent 

- - 

Name National Australia Bank Limited 

ABN 12 004 044 937 

Address Level 25,255 George Street, Sydney NSW 
2000 

Fax (612) 9237 1634 

Attention &chard Wheeler 

Recitals A The Concessionaires submitted the Proposal to 
Council for the finance, design, construction, 
commission and operation of the North South Bypass 
Tunnel. 

B The Council has accepted the Proposal and will 
execute and deliver the signed Project Deed to the 
Concessionaires. 
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G When its conditions precedent are satisfied, the 
Project Deed will take effect. 

B This deed sets out the terms on which the Deferred 
Subscription Amounts will be payable on the Equity 
Contribution Date and amounts subscribed for in the 
Issuers fiom time to time are invested in the 
Concessionaires. 

E The Security Trustee is a party to this deed in its 
capacity as security trustee under the Security Trust 
Deed and the Agent is a party to this deed in its 
capacity as agent for the Financiers. 

F The Custodian is the custodian of the Holding Trust, 
the Investment Trust. 

Deferred Payable by Deferred Subscription 
Subscription Amount 
Amount 

Bilfinger $75,000,000 

Leighton $80,000,000 

Asset Trustee 2 The Subscription Amount 
payable by Holding Trust RE. 

RCM Holdings The Subscription Amount 
payable by Investment Trust 
RE. 
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RiverCity Motoway Deferred Equity 
Commitment Deed 
General terms 

1 Condition precedent 
The several obligations of each Deferred Subscriber under clause 2 
("Deferred Equity Contribution") and clause 4 ("Equity Support for Deferred 
Equity Contribution") are conditional upon: 

(a) Financial Close occurring on or before 30 September 2006 (unless 
each Deferred Subscriber agrees in writing); and 

(b) any changes to the Transaction Documents and the Disclosure 
Document from the version of the Transaction Documents and 
Disclosure Document as at the Bid Date, being acceptable to the 
Deferred Subscribers on or prior to Contractual Close as evidenced by 
its initialling each such Transaction Document or Disclosure 
Document. 

2 Deferred Equity Contribution 

2.1 Payment of Deferred Subscription Amount 

Subject to clause 1 ("Condition precedent"): 

(a) Bilfinger undertakes and agrees to pay to the Issuers the Deferred 
Subscription Amount payable by it; and 

(b) Leighton undertakes and agrees to pay to the Issuers the Deferred 
Subscription Amount payable by it, 

on the Equity Contribution Date. 

2.2 Equity Support Fee 

In consideration of the Deferred Subscribers agreeing to enter into this deed, 
the Issuer agrees to pay to each of the Deferred Subscribers the Equity 
Support Fee on Financial Close. 

3 Subscriptions 

3.1 Issue of Stapled Units to Deferred Subscribers 

On receipt of any Deferred Subscription Amount from a Deferred Subscriber, 
Investment Trust RE and Holding Trust RE each agree to on the Equity 
Contribution Date immediately: 

(a) apply that amount towards payment of the subscription price for the 
Stapled Units to be issued by it; and 

-- 
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(b) allot and issue those Stapled Units to that Deferred Subscriber and 
register that Deferred Subscriber as the holder of those Stapled Units; 
and 

(c) pay to Asset Trustee 2 the Relevant Subscription Amount payable by 
Holding RE and pay to RCM Holdings the Relevant Subscription 
Amount payable by Investment Trust RE. 

The number of Stapled Units ("N") to be issued by an Issuer to a Deferred 
Subscriber under this clause 3.1 is worked out using the formula below: 

DSA N.=- 
D UIP 

where: 

DSA = The Deferred Subscription Amount payable by that Deferred 
Subscriber. 

DUIP = The Deferred Unit Issue Price. 

Each Issuer agrees that the class rights of the Stapled Units (including as to 
entitlement to distributions from their issue date) will be the same as the class 
rights for other Stapled Units previously issued by them except that the 
Stapled Units will be issued Eully paid up. 

3.2 lssue by Asset Trustee 2 

On receipt of any Subscription Amount from Holding Trust RE, Asset 
Trustee 2 agrees to immediately: 

(a) apply that amount towards payment of the subscription price for 
Units to be issued by it; and 

(b) allot and issue those Units to the Custodian as custodian of the 
Holding Trust and register it as the holder of those Units; and 

(c) pay to Asset Trustee the Subscription Amount payable by Asset 
Trustee 2. 

3.3 lssue by Asset Trustee 

On receipt of any Subscription Amount from Asset Trustee 2, Asset Trustee 
agrees to immediately: 

(a) apply that amount towards payment of the subscription price for 
Units to be issued by it; and 

(b) allot and issue those Units to the Asset Trustee 2 as trustee of the 
Asset Trust 2 and register it as the holder of those Units. 

3.4 lssue by RCM Holdings 

On receipt of any Subscription Amount from Investment Trust RE, RCM 
Holdings agrees to immediately: 
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(a) apply that amount towards payment of the subscription price for 
Shares to be issued by it; and 

(b) allot and issue those Shares to the Custodian as custodian of the 
Investment Trust and register it as the holder of those Shares; and 

(c) pay to RCM Operations the Subscription Amount payable by RCM 
Holdings. 

3.5 Issue by RCM Operations 

On receipt of any Subscription Amount from RCM Holdings, RCM 
Operations agrees to immediately: 

(a) apply that amount towards payment of the subscription price for 
Shares to be issued by it; and 

(b) allot and issue those Shares to RCM Holdings and register it as the 
holder of those Shares. 

4 Equity Support for Deferred Equity Contributbon 

4.1 Provision of Equity Support 

Each Deferred Subscriber acknowledges that provision of its Equity Support 
is a condition precedent to Financial Close. 

4.2 Replacement Equity Support 

(a) Not less than one month before the expiry of its Equity Support, each 
Deferred Subscriber agrees to procure the issue to the Security 
Trustee of replacement Equity Support in exchange for its expiring 
Equity Support. 

(b) If the issuer of an Equity Support provided by a Deferred Subscriber 
ceases to have at least the Required Rating, that Deferred Subscriber 
will, within 45 days of the earlier of it becoming aware of the 
downgrade and being requested by the Agent to do so at any time 
following the downgrade, procure the issue to the Security Trustee of 
replacement Equity Support, except that the term of the replacement 
Equity Support must not be less than the expiry date of its Equity 
Support being replaced. 

(c) In considering the acceptability of a replacement bank issuer of any 
Equity Support, the Equity Bridge Financiers must act reasonably if 
the replacement issuer has the Required Rating (but each may have 
regard to the availability of internal credit limits). 

4.3 When Security Trustee may draw on Equity Support 

From Financial Close, unless otherwise agreed with Bilfinger or Leighton as 
the case may be, the Security Trustee may only draw on the Equity Support of 
a Deferred Subscriber on the Equity Contribution Date. 
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If by 10.00am on the Equity Contribution Date, the Security Trustee is 
satisfied (in its absolute discretion) that there is no real risk that any of the 
payments or transactions contemplated by clauses 2 and 3 will be voidable 
under s588FE of the Corporations Act or otherwise liable to be set aside or 
required to be repaid, then the Security Trustee will give the relevant parties 
an opportunity to comply with those clauses instead of drawing the Equity 
Support. However, if those clauses have not been fully complied with, or the 
Deferred Subscription Amounts have not been paid into the Disbursement 
Account, by 2.00pm on the Equity Contribution Date, the Security Trustee 
may draw on the Equity Support. 

4.4 When Concessionaires may draw 

Each Concessionaire undertakes to the Security Trustee that it will not draw 
on the Equity Support unless all Amounts Owing to the Equity Bridge 
Financiers under the Equity Bridge Facility and Close Out Amounts payable 
to the Equity Bridge Hedge Providers under any IRMAs relating to that 
facility and the commitment of all the Financiers to provide financial 
accommodation to RCM Finance has been cancelled. This paragraph is for 
the benefit of the Security Trustee only. 

The Concessionaires may otherwise draw the Equity Support only if the 
conditions in clause 4.3 apply. 

4.5 Return of Equity Supporb: 

(a) Promptly after the Deferred Subscription Amount has been paid in 
full into the Disbursement Account in accordance with clause 4.3 
("When Security Trustee may draw on Equity Support") and applied 
by the Agent in payment of Amounts Owing to the Equity Bridge 
Financiers under the Equity Bridge Facility and Close Out Amounts 
payable to the Equity Bridge Hedge Providers under any lRMAs 
relating to that facility in accordance with clause 17.1 (g) of the Loan 
Note Subscription Agreement, the Security Trustee must return to the 
relevant Deferred Subscriber the relevant Equity Support held by it. 

(b) RCM Finance irrevocably authorises the Agent to apply the proceeds 
of each portion of the Deferred Subscription Amount, upon receipt 
into the Disbursement Account, in the manner provided for in the 
clause 17.1 (g) of the Loan Note Subscription Agreement. The Agent 
agrees to do this. 

(c) If the Senior Debt has been fully repaid and the commitments of all 
Financiers to provide financial accommodation to RCM Finance 
under the Finance Documents have been cancelled, the Security 
Trustee must return to the Issuers all Equity Support held by it (unless 
the Deferred Subscribers have fully satisfied their full obligations 
under clause 2.1 ("Payment of Deferred Subscription Amount") in 
which case the Equity Support must be returned to the relevant 
Deferred Subscriber). 
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4.6 Effect of drawing 

If any amount is drawn by the Security Trustee under the Equity Support 
provided by a Deferred Subscriber: 

(a) that Deferred Subscriber's obligations under clause 2.1 ("'Payment of 
Deferred Subscription Amount") are satisfied and discharged 
automatically by an amount equal to the amount drawn; and 

(b) the Security Trustee agrees to apply any amount drawn under the 
Equity Support rateably towards payment of Amounts Owing to the 
Equity Bridge Financiers under the Equity Bridge Facility and Close 
Out Amounts payable to the Equity Bridge Hedge Providers under 
any IRfClAs relating to that facility and deposit the balance of the 
amount drawn promptly into the Disbursement Account (if 
Completion has not occurred) or the Proceeds Account (otherwise); 
and 

(c) Investment Trust RE and Holding Trust R E  each agree to 
immediately apply the amount drawn towards payment of the 
subscription price for Units to be issued by it and immediately allot 
and issue Units to the Deferred Subscriber as contemplated by clause 
3 ("Subscription") and register that Deferred Subscriber as the holder 
of those Units; and 

(d) Asset Trustee 2, RCM Holdings, Asset Trustee and RCM Operations 
each agree to immediately allot and issue Units or Shares, as the case 
may be, to the relevant subscriber as contemplated by clause 3 
("Subscription") and register that subscriber as the holder of those 
Units or Shares, as the case may be. 

5 Undertakings by Deferred Subscribers 

5.1 No disposal of Stapled Units 

Each Deferred Subscriber undertakes to the Security Trustee that it will not 
Transfer the Stapled Units issued to it under this deed unless: 

(a) the transferee is a member of the Deferred Subscriber Group and the 
transferee enters into an accession deed acceptable to the Issuers and 
the Security Trustee agreeing to be bound by this deed as a Deferred 
Subscriber; or 

(b) the Deferred Subscriber Group, in aggregate, retains direct or indirect 
control of, or an effective legal, beneficial and economic interest in, at 
least the Equity Hold Level until Completion.Any Transfer under this 
paragraph (b) made before the Equity Contribution Date does not 
relieve the Deferred Subscriber which has transferred its Stapled 
Units from its obligations under this deed if the transferee fails to pay 
the Deferred Subscription Amount to the Issuers on the Equity 
Contribution Date and does not affect the rights of the Security 
Trustee under clause 4 to draw on the Equity Support provided by 
that Deferred Subscriber; or 
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(c) unless it has obtained the prior consent of the Security Trustee (acting 
on the instructions of all Financiers). RCM Finance agrees to seek the 
consent of the Financiers on request from a Deferred Subscriber and 
provide the Deferred Subscriber with details of the Financiers' 
response. 

This clause 5.1 is for the benefit of the Security Trustee only and may not be 
enforced by an other person. 

5.2 Undertakings 

Each Deferred Subscriber undertakes to ensure that at all times f?om the 
Equity Contribution Date until the date of Completion, a CHESS sponsorship 
agreement is in force that provides, among other matters, that the Stapled 
Units must not be Transferred unless: 

(a) the prior written consent of each Issuer and the Security Trustee has 
been obtained; or 

(b) the Transfer is permitted under clause 5.1 ("No disposal of Stapled 
Units"). 

5.3 No set-off by Deferred Subscribers 

Each Defened Subscriber undertakes to the Security Trustee that it will not 
for any reason claim, make or otherwise give effect to any set-off, 
counterclaim or other deduction against its obligation to pay the Deferred 
Subscription Amount (or any part of it). 

5.4 Rights to appoint directors 

Each RCM Shareholder agrees that each Deferred Subscriber (or a transferee 
of a Deferred Subscriber permitted in accordance with clause 5.1 (a)) may 
appoint a director to the board of the Relevant RCM Company: 

(a) at any time prior to the date of Completion; and 

(b) after the date of Completion, for so long as that Deferred Subscriber 
retains direct or indirect control of or an effective legal beneficial and 
economic interest in at least, in the case of Leighton 40,000,000 
Stapled Units, and in the case of Bilfinger, 37,500,000 Stapled Units. 

5.5 No set-off by Issuers 

Each Issuer undertakes to the Deferred Subscribers that it will not set-off 
against any distribution entitlement of the Defened Subscribers with respect 
to Units held by them, any money owed by the Deferred Subscribers to any 
subsidiary of the Issuer (including Asset Trustee and RCM Operations). 

6 Payments 

6.1 Manner of payments 

Each party agrees to make payments under this deed: 
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(a) on the due date (or, if that is not a Business Day, on the next Business 
Day); and 

(b) in immediately available funds; and 

(c) in Dollars; and 

(d) in full without set-off or counterclaim and without any deduction 
unless prohibited by law. 

6.2 Payment Directions 

(a) Holding Trust RE irrevocably directs the Deferred Subscribers, to pay 
to Asset Trustee 2 in accordance with its direction any amount 
payable to it by a Subscriber for Units to be issued by Holding Trust 
RE. 

(b) Investment Trust RE irrevocably directs the Defened Subscribers, to 
pay to RCM Holdings or in accordance with its direction any amount 
payable to it by a Subscriber. 

(c) Asset Trustee 2 irrevocably directs Holding Trust RE to pay to Asset 
Trustee any amount payable by Holding Trust RE under clause 3.1(c). 

(d) RCM Holdings irrevocably directs Investment Trust RE to pay to 
RCM Operations any amount payable to it by Investment Trust RE 
under clause 3.1 (c). 

(e) Asset Trustee and RCM Operations irrevocably direct all parties to 
this deed to pay all amounts payable to them under this deed to the 
Disbursement Account (if Completion has not occurred) or the 
Proceeds Account (otherwise). 

7 Interest on overdue amounts 

7.1 Obligation to pay 

If either of Leighton or Bilfinger ("Defaulting Party") do not pay any 
amount under this deed on the due date for payment, the Defaulting Party 
agrees to pay interest on that amount at the Default Rate. The interest accrues 
daily from (and including) the due date up to (but excluding) the date of 
actual payment and is calculated on actual days elapsed and a year of 365 
days. 

The Defaulting Party agrees to pay interest under this clause on demand by 
the Security Trustee. 

7.2 Compounding 

Interest payable under clause 7.1 ("Obligation to pay") which is not paid 
when due for payment will be added to the overdue amount every 30 days. 
Interest is payable on the increased overdue amount at the Default Rate in the 
manner set out in clause 7.1 ("Obligation to pay7'). 
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7.3 interest following judgment 

If a liability of Leighton or Bilfinger under this deed becomes merged in a 
judgment, they agree to pay interest on the amount of that liability as an 
independent obligation. This interest: 

(a) accrues daily from (and including) the date the liability becomes due 
for payment both before and after the judgment up to (but excluding) 
the date the liability is paid; and 

(b) is calculated at the judgment rate or the Default Rate (whichever is 
higher). 

Each of Leighton or Bilfinger (as the case may be) agrees to pay interest 
under this clause on demand from the Security Trustee. 

8 Term and release 

8.1 Automatic termination 

Subject to clause 9 ("Reinstatement of rights"), the obligations of the 
Deferred Subscribers under clause 2 ("Deferred Equity Contribution") and 
clause 4 ("Equity Support7') terminate (and they are released fiom any further 
obligations under those clauses other than obligations which have accrued 
and which remain unsatisfied or which are expressed to continue) upon 
paying, or satisfying its obligation to pay, the Deferred Subscription Amount 
in kl l .  However, this does not affect the obligations of a Deferred Subscriber 
under clause 7 ("Interest on overdue amounts"). 

8.2 Termination if Financial Close delayed 

This deed may be terminated by any party if Financial Close does not occur 
before 30 September 2006, unless all parties agree otherwise. 

8.3 Termination by consent 

Except as stated in clause 8.1 ("Automatic termination") or clause 8.2 
("Termination if Financial Close delayed"), this deed may not be terminated 
without the consent of the Security Trustee. 

9 Reinstatement of rights 
If a claim is made and upheld, conceded or compromised, under law relating 
to insolvency, bankruptcy, liquidation or administration, that a payment in 
connection with this deed is void or voidable as against a Deferred Subscriber 
then: 

(a) each other party is immediately entitled as against that Deferred 
Subscriber to the rights in respect of this deed to which it was entitled 
immediately before the transaction; and 

(b) on request from the Security Trustee, that Deferred Subscri.ber agrees 
to do anything (including signing any document) reasonably required 
by the Security Trustee to restore to them those rights. 
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This clause survives termination of this deed. 

10 Nature of Deferred Subscribers' obligations 
Subject to this deed, the obligations of the Deferred Subscribers under this 
deed are independent and irrevocable. 

They are not contingent or conditional upon: 

(a) any attempt by the Security Trustee to collect or enforce payment 
fiom any other person or to exercise or enforce its rights under this 
deed or any other Finance Document; or 

(b) anything else except as expressly provided in this deed. 

11 No merger 
This deed does not merge with or adversely affect, and is not adversely 
affected by, any of the following: 

(a) any other guarantee, indemnity, or encumbrance, or other right or 
remedy to which an Indemnified Party is entitled; or 

(b) a judgment which an Indemnified Party obtains against any other 
person in collnection with this deed. 

The Security Trustee may still exercise its rights under this deed as well as 
under the judgment, encumbrance or right or remedy. 

12 Indemnity 
Each Deferred Subscriber and each RCM Party severally indemnifies each 
Finance Party against any Loss that may be incurred or sustained by a 
Finance Party (or any officer or employee of a Finance Party) as a 
consequence of 

(a) in respect of a Deferred Subscriber, any breach by that Deferred 
Subscriber of that Deferred Subscriber's obligations under this deed; 
or 

(b) in respect of an RCM Party any breach that RCM Party's obligations 
under this deed, 

except to the extent that such breach, occurrence or other such matters are 
caused by the Finance Party's fiaud, gross negligence or wilhl  default. 

13 Representations and Warranties 

1 3 1  Deferred Subscriber representations and warranties 

Each Deferred Subscriber and RCM Party makes the following 
representations and warranties for the benefit of the Security Trustee: 
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(a) (Status) It is a corporation validly existing under the Laws of its 
place of incorporation. 

(b) (Corporate power) It has the corporate power to enter into and 
perform its obligations under this deed and to carry out the 
transactions contemplated by this deed. 

(c) (Corporate authorisations) It has taken all necessary corporate 
action to authorise the entry into and performance by it of this deed 
and to cany out the transactions contemplated by this deed. 

(d) (Documents binding) This deed is its valid and binding obligations 
enforceable in accordance with their terms, subject to any necessary 
stamping and registration and subject to equitable principles and 
Laws relating to liquidation, administration, bankruptcy or the 
protection of creditors. 

(e) (Transactions permitted) The execution and performance by it of 
this deed and each transaction contemplated under this deed did not 
and will not violate in any respect any provision of: 

(i) any Law or treaty or any judgment, ruling, order or decree 
binding on it; 

(ii) its constitution or other constituent document; or 

(iii) any other documents or agreement which is binding on it or 
its assets. 

(f) (Solvency) It is solvent. 

13.2 Trustee representations and warranties 

Each Trustee makes the following representations and warranties to the other 
parties as at the date of this deed: 

(a) (Trust power) It is empowered by the Trust Deed: 

(i) to enter into and perform this deed and to cany on the 
transactions contemplated by this deed; and 

(ii) to carry on its business as now conducted or contemplated 
and to own its assets, 

in its capacity as trustee of the Trust. There is no restriction on or 
condition of its doing so. 

(b) (Trust authorisation) All necessary resolutions have been duly 
passed and all consents, approvals and other procedural matters have 
been obtained or attended to as required by the Trust Deed for it to 
enter into and perform this deed to which it is expressed to be a party 

(c) (Sole trustee) It is the sole trustee of the Trust. 
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(d) (No resettlement) No property of the Trust has been re-settled or set 
aside or transferred to any other trust. 

(e) (No termination) The Trust has not been terminated, nor has any 
event for the vesting of the assets of the Trust occurred. 

( f )  (Right of indemnity) Its right of indemnity out of, and lien over, the 
assets of the Trust have not been limited in any way. Without 
limitation, it has no liability which may be set off against that right of 
indemnity. 

(g) (Compliance with law) The Trust Deed complies with all applicable 
laws. 

(h) (Compliance with Trust Deed) It has complied with its obligations 
and duties under the Trust Deed and at law. No one has alleged to it 
that it has not complied. 

13.3 Reliance 

Each Deferred Subscriber and each RCM Party acknowledges that the 
Finance Parties have entered into the Finance Documents in reliance on the 
representations and warranties in this clause. 

14 Notices 

14.1 Form 

All notices, certificates, consents, approvals, waivers and other 
communications in connection with this deed must be in writing, signed by an 
Authorised Officer of the sender and marked for attention as set out or 
referred to in the Details or, if the recipient has notified otherwise, then 
marked for attention in the way last notified. 

14.2 Delivery 

They must be: 

(a) left at the address set out or referred to in the Details; or 

(b) sent by prepaid post (airmail, if appropriate) to the address set out or 
referred to in the Details; or 

(c) sent by fax to the fax number set out or referred to in the Details. 

However, if the intended recipient has notified a changed postal address or 
changed fax number, then the communication must be to that address or 
number. 

14.3 When effective 

They take effect from the time they are received unless a later time is 
specified in them. 
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14.4 Receipt - postal 

If sent by post, they are taken to be received three days after posting (or seven 
days after posting if sent to or from a place outside Australia). 

14.5 Receipt - fax 

If sent by fax, they are taken to be received at the time shown in the 
transmission report as the time that the whole fax was sent. 

15 General 

5 . 1  Discretion in exercising rights 

Subject to this deed, the Security Trustee may exercise a right or remedy or 
give or refuse its consent under this deed in any way it considers appropriate 
(including by imposing conditions). 

15.2 Partial exercising of rights 

If the Security Trustee does not exercise a right or remedy under this deed 
fully or at a given time, it may still exercise it later. 

15.3 No liability for loss 

The Security Trustee is not liable for loss caused by the exercise or attempted 
exercise of, failure to exercise, or delay in exercising, a right or remedy under 
this deed. 

15.4 Remedies cumulative 

The rights and remedies of the Security Trustee under this deed are in 
addition to other rights and remedies given by law independently of this deed. 

"1.5 Supervening legislation 

Any present or future legislation which operates to vary the obligations of any 
person in connection with this deed with the result that the Security Trustee's 
rights, powers or remedies are adversely affected (including by way of delay 
or postponement) is excluded except to the extent that its exclusion is 
prohibited or rendered ineffective by law. 

"1.6 Time of the essence 

Time is of the essence in this deed in respect of an obligation to pay money. 

"1.7 Variation and waiver 

A provision of this deed, or right created under it, may not be waived or 
varied except in writing signed by the party or parties to be bound. 
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15.8 Further steps 

Each party agree to do anything the Security Trustee reasonably asks (such as 
obtaining consents, signing and producing documents and getting documents 
completed and signed) to bind it under this deed. 

15.9 Counterparts 

This agreement may consist of a number of copies each signed by one or 
more parties to the agreement. If so, the signed copies are treated as making 
up the one document. 

15.10 Governing Law 

This deed is governed by the law in force in Queensland. The parties submit 
to the non-exclusive jurisdiction of the courts of Queensland. 

15.1 1 Serving documents 

Without preventing any other method of service, any document in a court 
action may be served on a party by being delivered to or left at that party's 
address for service of notices under clause 14 ("Notices"). 

15.1 2 When binding 

This deed binds each party who signs it even if another party does not or has 
not yet signed it. Until a party signs this deed, the rights and benefits 
intended to be conferred on that party are conferred on that party as if this 
deed is a deed poll given in that party's favour. 

15.13 Survival of obligations 

Each representation and warranty in this deed survives execution and delivery 
of this deed and the provision of any financial accommodation under the 
Finance Documents. Each indemnity in this deed is a continuing, separate 
and independent obligation, is payable on demand and survives termination 
and discharge of this deed. 

16 GST 

(a) Subject to clause 16(b), where one party ("'the supplying party") 
makes a Taxable Supply to another party (""the receiving party") and 
the consideration for that supply is not expressed to be inclusive of 
GST, the receiving party must pay an additional amount when it pays 
or provides that GST exclusive consideration, equal to the value of 
that GST exclusive consideration (without deduction or set-off), 
multiplied by the prevailing GST rate. 

(b) The receiving party is not required to pay any amount of GST to the 
supplying party unless the supplying party has provided a valid Tax 
Invoice to the receiving party. 

(c) If the amount of GST recovered by the supplying party from the 
receiving party differs from the amount of GST payable at law by the 
supplying party (or an entity grouped with the supplying party for 
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GST purposes) in respect of the supply, the amount of the difference 
must be paid by, or refunded to the receiving party, as the case may 
be. 

If one party ("payer") is required to indemnify or reimburse another party 
("payee") for any cost, loss or expense incurred by the payee, the required 
payment does not include any part of such cost, loss or expense that the payee 
(or an entity grouped with the payee for GST purposes) is entitled to claim as 
an Input Tax Credit, but will be increased under paragraph (a) if the payment 
is consideration for a Taxable Supply. 

17 Trustee limitations on liability 

37.1 Capacity 

(a) RiverCity Motonvay Management Limited enters into this deed in its 
capacity as trustee of the Holding Trust and Investment Trust and in 
no other capacity. 

(b) RiverCity Motonvay Asset Nominee 2 Pty Ltd Limited enters into 
this deed in its capacity as trustee of Asset Trust 2 and in no other 
capacity 

(c) RiverCity Motonvay Asset Nominee Pty Ltd enters into this deed and 
the Finance Documents in its capacity as trustee of the Asset 
Trust and in no other capacity. 

(d) Subject to clauses 17.4 and 17.6, each of the parties to this deed 
acknowledges that the obligations (including the undertakings), and 
any representations and warranties, of the Trustee to the parties under 
this deed and the Finance Documents are incurred or given by the 
Trustee in its capacity as Trustee of the relevant Trust. 

"1.2 Limitation of Trustee's liability 

(a) Subject to clauses 17.4, 17.5 and 17.6, the Trustee is not liable to pay 
or satisfy any of its obligations under this deed or the Finance 
Documents except to the extent that: 

(i) the obligations can actually be satisfied out of the assets of 
the relevant Trust out of which it has a right of indemnity as 
Trustee; or 

(ii) the obligations can be and are set-off by a Finance Party 
against obligations which that Finance Party owes to the 
Trustee in its capacity as Trustee of the relevant Trust. 

Subject to clauses 17.4, 17.5 and 17.6, any other party to this deed 
may enforce its rights against the Trustee arising fiom non- 
performance of any obligation of the Trustee under this deed or the 
Finance Documents only to the extent that: 
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(iii) the Trustee right of indemnity under the constitution of the 
relevant Tmst (or otherwise at law or in equity) can actually 
be paid or satisfied out of the assets of the relevant Trust; or 

(iv) the Trustee obligations can be and are set off by a Finance 
Party against obligations which that Finance Party owes to 
the Trustee in its capacity as trustee of the relevant Trust. 

(b) Subject to clauses 17.4, 17.5 and 17.6, if another party to this deed 
does not recover all money owing to it arising from the non- 
performance of any obligation of the Trustee under this deed or the 
Finance Documents by enforcing its rights under clause 17.2(a), it 
may not seek to recover the shortfall by: 

(i) bringing proceedings against the Trustee in its personal 
capacity; 

(ii) applying to have the Trustee wound up or proving in the 
winding up of the Trustee; or 

(iii) seeking to set off against the Trustee (in its personal capacity) 
the relevant amount. 

17.3 Waiver of rights 

Subject to clauses 17.4, 17.5 and 17.6, each party to this deed (other than the 
Trustee) waives its rights and releases the Trustee from any personal liability 
whatsoever, in respect of any loss or damage: 

(a) which it may suffer as a result of any breach or non-performance by 
the Trustee of any of its obligations under this deed or the Finance 
Documents; and 

(b) which cannot actually be paid or satisfied out of the assets of the 
relevant Trust out of which the Trustee has a right of indemnity as 
trustee. 

17.4 Qualifications to limit 

The provisions of clauses 17.1, 17.2 and 17.3 do not apply to: 

(a) any obligation or liability of the Trustee in its capacity as trustee of 
the relevant Trust to the extent that it is not satisfied because under 
the constitution of the relevant Trust (or otherwise at law or in equity) 
there is a reduction in the extent of the Trustee's indemnification out 
of the assets of the relevant Trust as a result of the Trustee's fraud, 
negligence, breach of trust or breach of duty, and then only to the 
extent of such reduction; or 

(b) any obligation or liability arising as a result of a representation or 
warranty made by it under this deed being untrue, incorrect or 
misleading when made (notwithstanding that those representations 
and warranties are expressed to be given on behalf of the Trustee in 
its capacity as Trustee of the relevant Trust only). 
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For avoidance of doubt, in the event that any of the circumstances in clauses 
17.4 (a) or (b) arises the Trustee will be liable both in its personal capacity 
and in its capacity as trustee of the relevant Trust. 

17.5 Right of Indemnity out of assets of Trust 

This clauses 16 is not intended to limit any rights which the Trustee has to be 
indemnified out of the assets of the relevant Trust. 

"1.6 Saving for Securities Documents 

Nothing in this clause 17 limits the recourse of the Finance Party to any assets 
of a Trust under a Security. 

"1 The Custodian 

1 1  Acknowledgement 

The Custodian enters into this deed as custodian and agent of Rivercity 
Motonvay Management Limited, which is the responsible entity of the 
Holding Trust and the Investment Trust, and in no other capacity and in that 
regard: 

(a) the Custodian enters into this deed as agent of 

(i) the Holding Trust RE and as custodian of the Assets of the 
Holding Trust; and 

(ii) the Investment Trust RE and as custodian of the Assets of the 
Investment Trust; 

(b) the Custodian can only act in accordance with the terms of the 
agreement under which it is appointed as the agent of the Holding 
Trust RE, the Investment Trust RE, and Asset Trustee 2 (as 
applicable) and is not liable under any circumstances to any party 
under this deed. This limitation of all Custodian's liability applies 
despite any other provisions of this deed and extends to all 
Obligations of the Custodian in any way connected with any 
representation, warranty, conduct, omission, agreement or transaction 
related to this deed. The Custodian will cease to have any obligation 
under this deed if the Custodian ceases for any reason to be Custodian 
of the assets of the relevant Trust; 

(c) the Custodian will not be liable to pay or satisfy any Obligations 
except to the extent to which it is indemnified by the relevant 
responsible entity or trustee or except out of the Assets against which 
it is entitled to be indemnified in respect of any liability incurred by 
it; 

(d) the parties other than the Custodian may enforce their rights against 
the Custodian arising from non-performance of the Obligations only 
to the extent of the Custodian's indemnity as provided above in clause 
18.1(b); 
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(e) if any party other than the Custodian does not recover all money 
owing to it arising from non-performance of the Obligations it may 
not seek to recover the shortfall by: 

(i) bringing proceedings against the Custodian in its personal 
capacity; or 

(ii) applying to have the Custodian wound up or proving in the 
winding up of the Custodian; 

(f) except in the case of and to the extent of fraud, gross negligence or 
material breach of duty on the part of the Custodian under its custody 
agreement with the Holding Trust RE and the Investment Trust RE , 
the parties other than the Custodian waive their rights and release the 
Custodian from any personal liability whatsoever, in respect of any 
loss or damage: 

(i) which they may suffer as a result of any: 

(A) breach by the Custodian of any of its Obligations; or 

(B) non-performance of the Obligations, 

in accordance with the directions of the Holding Trust RE or 
the Investment Trust RE(as applicable); or 

(ii) which cannot be paid or satisfied from the indemnity set out 
in paragraph (b) above in respect of any liability by it; 

(g) the parties other than the Custodian acknowledge that the whole of 
this deed is subject to this clause and the Custodian shall in no 
circumstances be required to satisfy any liability arising under, or for 
non-performance or breach of any Obligations under or in respect of, 
this deed or under or in respect of any other document to which it is 
expressed to be a party out of any h d s ,  property or assets other than 
to the extent that this deed requires satisfaction out of the Assets of 
the relevant Trust under the Custodian's control and in its possession 
as and when they are available to the Custodian to be applied in 
exoneration for such liability; 

(h) the parties acknowledge that the responsible entity of the relevant 
Trust is responsible under the Trust Deed for performing a variety of 
obligations relating to that Trust, including under this deed. The 
parties agree that no act or omission of the Custodian (including any 
related failure to satisfy any Obligations) will constitute fraud, 
negligence or breach of duty of the Custodian for the purposes of 
clause IS.  1 ( f )  to the extent to which the act or omission was caused or 
contributed to by any failure of the relevant responsible entity or any 
other person to klfil its obligations relating to the relevant Trust or 
by any other act or omission of the responsible entity or any other 
person; and 

(i) No attorney, agent or other person appointed in accordance with this 
deed has actual authority to act on behalf of the Custodian in a way 
which exposes the Custodian to any personal liability. 
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18.2 Definitions 

In this clause: 

"Obligations" means all obligations and liabilities of whatever kind 
undertaken or incurred by, or devolving upon, the Custodian under or in 
respect of this deed. 

"Assets" includes all assets, property and rights real and personal of any value 
whatsoever. 

"1 Security Trustee's limitation of liability 
Despite anything else in this deed: 

(a) each party acknowledges that the Security Trustee enters into this 
deed only in its capacity as trustee of the Security Trust and not 
otherwise and that all of the obligations of the Security Trustee under 
this deed are undertaken by it only in its capacity as trustee of the 
Security Trust; and 

(b) each party acknowledges that the Security Trustee's liability under 
this deed is limited to the assets of the Security Trust and any amount 
paid to it by the beneficiaries of the Security Trust from time to time 
and the Security Trustee will not be liable to pay or satisfy any of the 
obligations imposed on it by this deed, express or implied, out of any 
assets held by the Security Trustee personally, as trustee of any other 
trust or on behalf of any other person except the Security Trustee will 
be personally liable to the extent that the liability arises out of the 
Security Trustee's own wilhl misconduct, fraud or gross negligence, 
which disentitles it from an indemnity under the Security Trust Deed 
in relation to the relevant liability. 

20 Assignment 
Each of the Security Trustee and the Agent may assign, transfer or otherwise 
dispose of all or any part of its rights, benefits or obligations under this deed 
without the prior consent of the other parties if: 

(a) it relates to all its right, title and interest in this deed (in its capacity as 
Security Trustee or Agent); 

(b) it occurs consequent upon the implementation of provisions in a 
Finance Document providing for the replacement of the Security 
Trustee or Agent (as applicable); 

(c) it relates to a replacement Security Trustee or Agent (as applicable) 
which is a solvent and reputable financial institution or trustee 
corporation; and 

(d) the replacement Security Trustee (as applicable) has executed an 
accession deed (in form and substance reasonably satisfactory to each 

@ Malles0ns Stephen Jaques Rivercity Motorway Deferred Equity Commitment Deed 
decd ( j 7  may "2) 8420932-4 i 17 May 2006 



other party) in which it agrees to be bound by the provisions of this 
deed. 

An Enforcing Party may assign the rights and interests of each 
Concessionaire under this deed without the consent of any other party to this 
deed. 

21 Definitions and interpretation 

21.1 Definitions 

In this deed, the following words have these meanings, unless the contrary 
intention appears: 

Asset Trust means the RiverCity Motonvay Asset Trust described in the 
Details. 

Asset Trust 2 means the hverCity Motorway Asset Trust 2 described in the 
Details. 

Authorised Officer means: 

(a) in relation to the Security Trustee: 

(i) a duly authorised attorney; 

(ii) a director or secretary; or 

(iii) any individual whose title of office includes the word "Director", 
"Manager7' or "President" (including any person acting in any such 
office); and 

(b) in relation to any other party, a director, secretary, general manager, 
alternate director, treasurer, attorney or a person appointed or 
authorised by any such person to act in that capacity. 

Bid Date means the date that the Proposal is submitted by Asset Trustee and 
RCM Operations to the Council. 

Completion means Tolling System Completion as that term is defined in the 
Project Deed. 

Concessionaires means Asset Trustee and RCM Operations, individually but 
not jointly. 

Contractual Close means the date on which the Project Deed is executed by 
all parties. 

Corporations Act means the Corporations Act 2001 (Cth). 

Council means the statutory corporation formed under Cig of Brisbane Act 
1924 (Qld). 
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Custody Agreement means a custody agreement between Holding Trust RE, 
Investment Trust R E  and the Custodian in relation to the custody of the assets 
of Holding Trust, Investment Trust, and Asset Trust 2. 

Default Rate means 2% above the Base Rate for successive one month 
interest periods commencing on the date of default plus the Margin then 
applying under the Facility Agreement. 

Deferred Subscriber means Leighton or Bilfinger. 

Deferred Subscriber Group means, in relation to each Deferred Subscriber, 
the other Deferred Subscriber and: 

(a) a wholly owned subsidiary; 

(b) the holding company; and 

(c) another wholly owned subsidiary of the holding company, 

of either Deferred Subscriber. 

Deferred Subscription Amount for a person is the amount specified as 
payable by it in the Details. 

Deferred Unit Issue Price means $ 1  .OO as adjusted for any repricing of the 
issue price of units in the initial public offer of Stapled Units in Investment 
Trust and Holding Trust so that the Deferred Unit Issue Price equals 1 times 
that issue price. 

Details means the section of this deed headed "Details" 

Disclosure Document means the product disclosure statement in relation to 
the initial public offering of Stapled Units by the Issuer provided to the 
Deferred Subscriber on the date of this deed. 

Enforcing Party means the Security Trustee or any receiver, receiver and 
manager, agent or attorney or other controller (as defined in the Corporations 
Act) appointed under any Security or any other person claiming through or 
under the Security Trustee (including any person acquiring any rights upon 
realisation of the security under any Security). 

Equity Bridge Facility means the Equity Bridge Facility referred to in the 
LNSA. 

Equity Contribution Date is the earliest to occur of: 

(a) a declaration being made by the Agent under clause 19.2 
("Consequences of default") of the LNSA at any time after the 
occurrence of an Event of Default (unless that Event of Default has 
been unconditionally waived in writing by the Agent or the Agent has 
acknowledged in writing that the Event of Default has been remedied 
to its satisfaction); 

(b) the date of Completion; 
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(c) the Relevant Date; and 

(d) in respect of a Deferred Subscriber, the date that the Deferred 
Subscriber fails to provide replacement Equity Support in accordance 
with clause 4.2. 

Equity Hold Level means 155,000,000 Stapled Units. 

Equity Support means unconditional "direct pay" letters of credit payable in 
Australia in $A issued in favour of RCM Finance and the Security Trustee 
from any OECD (excluding Japanese) bank with a minimum long term debt 
credit rating of A+ by Standard & Poor's (Australia) Pty Ltd in the form of 
Schedule 1 or in a form acceptable to each of the Equity Bridge Financiers in 
their absolute discretion in an aggregate amount not less than the Deferred 
Subscription Amount available for drawing (irrespective of the change in the 
Deferred Subscribers' interest in the Investment Trust and Holding Trust) 
until the Return Date. 

Equity Support Fee means 4% of the Deferred Subscription Amount. 

Finance Documents has the meaning given to that term in the LNSA. 

Finance Party has the meaning given to that term in the LNSA. 

Financiers has the meaning given to that term in the LNSA. 

Financial Close means the date on which the conditions precedent in 
schedule 2 of the LNSA are satisfied or waived in accordance with the 
LNSA. 

Group means the Investment Trust and Holding Trust and each other trust, 
company or entity in which the majority of units, shares or interests are held 
legally or beneficially, directly or indirectly by the Issuer. 

GST has the same meaning as in the GST Act. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 
(Cth). 

Holding Trust means the RiverCity Motonvay Holding Trust described in 
the Details. 

Input Tax Credit has the same meaning as in the GST Act. 

Investment Trust means the RwerCity Motonvay Investment Trust 
described in the Details. 

Issuer means Holding Trust RE or Investment Trust RE, individually and not 
jointly. 

Loan Note Subscription Agreement or LNSA means the agreement entitled 
"NSBT - A$ Loan Note Subscription Agreement" dated on or about the date 
of this deed made between RCM Finance, the Agent, the Security Trustee and 
others. 
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LNSA Supplement has the meaning given to it in the LNSA. 

Project Deed means the North South Bypass Tunnel Project Deed to be 
entered into between the Council and the Concessionaires. 

Proposal means the proposal submitted by Asset Trustee and RCM 
Operations to the Council in relation to the financing design, construction, 
commission and operation of the North South Bypass Tunnel. 

RCM Party means each of Holding Trust RE, Investment Trust RE, Asset 
Trustee 2, Asset Trustee, RCM Holdings, RCM Operations and RCM 
Finance. 

RCM Party Constitution means the trust deed, constitution or other 
constituent documents of any RCM Party. 

RCM Shareholder means: 

(a) Investment Trust RE; 

(b) RCM Holdings; 

(c) RCM Operations; and 

(d) Asset Trustee. 

Reduced Equity Hold Level means 50% of the Equity Hold Level. 

Relevant Date means the date which is 50 months after Financial Close or 
such other date (being not later than the date which is 52 months after 
Financial Close) provided for in the LNSA Supplement. 

Relevant RCM Company means: 

(a) in the case of Investment Trust RE, RCM Holdings; 

(b) in the case of RCM Holdings: 

(i) RCM Operations; 

(ii) Asset Trustee; 

(iii) RCM Services; and 

(iv) RiverCity Motonvay Asset Nominee 2 Pty Ltd; 

(c) in the case of Asset Trustee, RCM Finance; 

(d) in the case of RCM Operations, RCM Constructions. 

Relevant Subscription Amount means: 

(a) any Deferred Subscription Amount paid by the Deferred Subscribers 
under this deed; 
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(b) any Subscription Amount paid by investors or underwriters in the 
initial public offering at or around Financial Close up to an amount 
equal to the Stage 1 Equity; 

(c) any Subscription Amount paid by the investors or undem.riters with 
respect to the second instalment on the securities issued in the initial 
public offering up to an amount equal to the Stage 2 Equity; and 

(d) such greater amount as Holding Trust R E  and Investment Trust R E  
may collectively agree. 

Required Rating means a minimum long term debt credit rating of A- by 
Standard & Poor's (Australia) Pty Ltd. 

Return Date means the date which is 30 days after the Relevant Date. 

Security has the meaning given in the LNSA. 

Security Trust has the meaning given in the Security Trust Deed. 

Senior Debt means the loan note subscription facilities described in the 
LNSA. 

Shares means shares in RCM Operations and RCM Holdings. 

Stage 1 Equity has the meaning given to that term in the LNSA. 

Stage 2 Equity has the meaning given to that term in the LNSA. 

Stapled Units means the stapled Units issued by Investment Trust RE and 
Holding Trust RE. 

Subscriber means any person who at any time subscribes for Units issued by 
Investment Trust RE or Holding Trust RE. 

Subscription Amount means any amount paid or payable for Units or Shares 
at any time. 

Taxable Supply has the same meaning as in the GST Act. 

Tax Invoice has the same meaning as in the GST Act. 

Third Party Interest means with respect to any property: 

(a) any bill of sale (as defined in any statute) mortgage, charge, lien, 
pledge, encumbrance, hypothecation, assignment or trust of, over or 
in respect of the property or any other right by way of security 
(including, without limitation, under any hire purchase, title retention, 
sale and repurchase or flawed asset arrangement) of a creditor to have 
its claims satisfied prior to other creditors with or fiom the proceeds 
of the property; 

(b) a voting trust, power of attorney, proxy or similar arrangement 
intended to vest control of the voting or other rights attaching to the 
property; or 
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(c) any other right or interest of any nature whatsoever in, over or in 
respect of the property in favour of any person, 

and includes any agreement, arrangement or document conferring such a right 
or interest. 

Transaction Documents means the Equity Documents, Finance Documents 
and Project Documents, as each of those terms are defined in the LNSA. 

Transfer means, with respect to any property, any sale, transfer, assignment, 
disposition, declaration of trust, alienation, lease, licence or grant of any 
similar rights or any attempted sale, transfer, assignment, disposition, 
declaration of trust, alienation, lease, licence or grant of any similar rights in 
respect of any legal, beneficial or economic interest in the property or the 
creation of any Third Party Interest in, over or in respect of the property. 

Trust means: 

(a) in connection with Investment Trust RE, the Investment Trust; 

(b) in connection with Holding Trust RE, the Holding Trust; 

(c) in connection with Asset Trustee 2, the Asset Trust 2; and 

(d) in connection with Asset Trustee, the Asset Trust. 

Trustee means: 

(a) Investment Trust RE in its capacity as responsible entity of the 
Investment Trust; 

(b) Holding Trust RE in its capacity as responsible entity of the Holding 
Trust; 

(c) Asset Trustee 2 as trustee of the Asset Trust 2; and 

(d) Asset Trustee as trustee of the Asset Trust. 

Trust Deed means, in connection with a Trust, the trust deed establishing that 
Trust. 

Units means units in Investment Trust, Asset Trust 2, Asset Trust and 
Holding Trust. 

21.2 Interpretation 

Unless expressed to the contrary: 

(a) words importing: 

(i) the singular include the plural and vice versa; and 

(ii) any gender includes the other genders; 

(b) if a word or phrase is defined cognate words and phrases have 
corresponding definitions; 
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(c) a reference to: 

(i) a person includes a firm, unincorporated association, 
corporation and a government or statutory body or authority; 

(ii) a person includes a reference to its legal personal 
representatives, administrators, successors, substitutes 
(including, without limitation persons taking by novation) and 
assigns; 

(iii) a statute, ordinance, code or other law includes regulations 
and other statutory instruments under it and consolidations, 
amendments, re-enactments or replacements of any of them; 

(iv) a right includes a benefit, remedy, discretion, authority or 
power; 

(d) an obligation includes a wananty or representation and a reference to 
a failure to observe or perform an obligation includes a breach of 
wananty or representation; 

(e) provisions or terms of this deed or another document, agreement, 
understanding or arrangement include a reference to both express and 
implied provisions and terms; 

(0 time is to local time in Brisbane, Queensland; 

(g) "$" or "dollars" is a reference to the lawful currency of Australia; 

(h) this deed or any other agreement or document includes this deed, the 
agreement or document as varied, replaced or novated from time to 
time and notwithstanding any change in the identity of the parties; 

(i) writing includes any mode of representing or reproducing words in 
tangible and permanently visible form, and includes facsimile 
transmission; and 

('j) any thing (including, without limitation, any amount) is a reference to 
the whole or any part of it and a reference to a group of things or 
persons is a reference to any one or more of them. 

21.3 Definitions from LNSA 

Unless the context otherwise requires or a term is defined in this deed, terms 
defined in the LNSA have the same meaning in this deed. 

21.4 Inconsistency 

In the event of any inconsistency between this deed and any RCM Party 
Constitution, this deed prevails. 
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21.5 Consents 

The Agent and the Security Trustee may give or withhold, or give 
conditionally, approvals and consents, may be satisfied or unsatisfied and 
may form opinions, in its absolute discretion. 

EXECUTED as a deed 
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Signing page 

DATED: 23 May 2006 

DEFERRED SUBSCRIBERS 

SIGNED, SEALED AND 
DELIVERED by r p-l/9IQ 1 

rr : ) 
as attorney for BILFLNGER 1 

i 
BERGER BOT GmbH under power ) 
of attorney dated 12 Hey 34@6 ) 

.......................... 
.................................................. .>-.= 1 

,//' Signature of w&- ) states that the attorney has received 

/'/ 
) no notice of revocation of the power 

.......................................................... 1 7  J r r  of attorney 
b t f w i t n e s s  (block letters) 

SIGNED, SEALED AND 
DELIVERED by Pm Q !I I ULS ) 
Adb P H I L -  HA& 1 
as attorney for LEIGHTON 1 
MOTORWAY INVESTMENTS ) 
PTY LTD (ABN 80 079 054 505) ) 
under power of attorney dated 

I< 2 0 ~ I  
in the presence of: 1 

1 
/ 

) ............................................................. 
..................... ) By executing this deed the attorney 

) states that the attorney has received 
) no notice of revocation of the power 

&&?N~A+J / 4 w l c / b T  ) of attorney ........................................................... 
Name of witness (block letters) 

I 
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RCM GROUP 
SIGNED, SEALED AND 
DELIVERED by S 2~ 0 d 

MOTORWAY MANAGEMENT ) 
LIMITED (ACN 117 343 361) as ) 
responsible entity of the 1 
RIVERCITY MOTORWAY 
HOLDING TRUST under power of ) 
attorney dated 22 MAY 200 6 
in the presence of 

) states that the attorney has received 
) no notice of revocation of the power 

............... 
Signature df witneis 4 

Name k&y&idss (block letters) 
-. 

SIGNED, SEALED AND 
DELIVERED by 1 

) 

MOTORWAY AGEMENT ) 
343 361) as ) 

onsible entity of the 
ERCITY MOTORWAY 

INVESTMENT TPUST under 1 
.......... ....................... 

) By executing this deed the attorney 
) states that the attorney has received 
) no notice of revocation of the power 

.........-. d ............../... .............................. ) ofattorney 
Signature of witness 

/ P u . 3  FTJAIQ 
....................................... ................. /... 

N a m e y t n e s s  (block letters) 
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EXECUTED by RIVERCITY 
MOTORWAY ASSET NOMINEE 
2 PTY LTD (ACN 117 406 158) as 
trustee of the RIVERCITY 
MOTORWAY ASSET TRUST 2 in 
accordance with section 127(1) of the 
Corporations Act 200 1 (Cwlth) by 
authority of its directors: 

Signature of director 

v u  ............................................................ 
Name of director (block letters) 

EXECUTED by 
MOTORWAY ASSET NOMINEE 
PTY LTD (ACN 117 139 714) as 
trustee of the WERCITY 
MOTORWAY ASSET TRUST in 
accordance with section 127(1) of the 
Corporations Act 2001 (Cwlth) by 

Signature of director 

Name of director (block letters) 

S 
*delete whichever is not applicable 

Peter Jeremy Hicks 
............................................................. 
Name of directorlcompany secretary* 
(block letters) 
*delete whichever is not applicable 

*delete whichever is not applicable 

Peter Jeremy ~icks  ............................................................. 
Name of directorlcompany secretary* 
(block letters) 
*delete whichever is not applicable 
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EXECUTED by 
MOTORWAY HOLDINGS PTY 
LIMITED (ACN 117 279 188) in 
accordance with section 127(1) of the 
Corporations Act 2001 (Cwlth) by 

of its directors: 

...................... 
Signature of director 

k%- ............................................................ F 
Name of director (block letters) 

~@=!ta-v 
*delete whichever is not applicable 

Peter Jeremy Hicks 
............................................................. 
Name of directorlcompany secretary* 
(block letters) 
*delete whichever is not applicable 

EXECUTED by 
MOTORWAY PTY LIMITED 
(ACN 116 665 305) in accordance ) 
with section 127(1) of the 
Corporations Act 2001 (Cwlth) by ) 
authority of its directors: ................................ 

j Signature of director/ax~pi+~y 
> -* 
) "delete whichever is not applicable .............. 

Signature of director j Peter Jeremy Hicks 
1 ) ............................................................. 

beai- \/ Name of directorlc-* ............................................................ 
Name of director (block letters) (block letters) 

*delete whichever is not applicable 

EXECUTED by 
MOTORWAY FINANCE PTY 
LIMITED (ACN 117 139 303) in ) 
accordance with section 127(1) of the ) 
Corporations Act 2001 (Cwlth) by ) 

of its directors: .......... 

1 -* 
................... ) *delete whichever is not applicable 

Signature of director > 
1 ............................. ............... I Peter JeremyHicke 

Name of directorlcompany secretary* ............................................................ 
Name of director (block letters) (block letters) 

*delete whichever is not applicable 
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EXECUTED by RIVERCITY 
MOTORWAY SERVICES PTY 
LIMITED (ACN 117 139 992) in 
accordance with section 127(1) of the 
Corporations Act 2001 (Cwlth) by 
wthority of its directors: 

Signature of director 

............................................................ 
Name of director (block letters) 

Signature of direcdompany 
secretary* 
*delete whichever is not applicable 

Peter Jeremy nicks 

............................................................. 
Name of director1 * 
(block letters) 
+delete whichever is not applicable 
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CUSTODIAN 

SIGNED, SEALED AND ) 
DELIVERED by JO 5n.d 1 
~ G L ~ M N ~ L  1 
as attorney for J.P. MORGAN 
TRUST AUSTULIA LIMITEDas ) 
custodian of the 1 
MOTORWAY NOLDIR'G TRUST ) 
and tbe RNERCITY 1 
MOTORWAY INVESTMENT 
TRUST under power of attorney 
dated 22 May 200& ............................ 

in the presence of: 
) no notice of revocation of the power 
) of attorney 
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SECURITY TRUSTEE 

SIGNED by f7uddf h$$b,/ 
1 

as attorney for NATIONAL 
AUSTRALLA BANK LIMITED 1 
under power of attorney dated 1 
28. fibrua3 199) 1 

in the presence of: 
/7 

1 
\ 

Name of witness (block ledrs)  

AGENT 

SIGNED by $qdd~'- ' 

attorney states that the attorney has 
received no notice of revocation of 
the power of attorney 

as attorney for NATIONAL 1 
AUSTRALIA BANK LIMITED 1 
under power of attorney dated 

2.8 &brueyj 1941 1 
in the presence o f  1 

attorney states that the attorney has 
received no notice of revocation of 
the power of attorney 

Name of witness (block ledrs)  
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Annexure A - Form of Equity Support (clause 4) 

[ ] 2006 

To: [Security Trustee Address details] 

Dear Sirs 

p a m e  of Bank] (ABN ## ### ### ###) (the Issuer) has pleasure in detailing the 
particulars of our Letter of Credit issued in your favour: 

p a m e  of Bank] 

VOCABLE LETTER OF CREDIT 

No. [############I 

Dated [ 1 2006 

On account of: 

Beneficiary: 

Amount: 

Expiry date: 

[Name of Sponsor] ABN ## ### ### ### (the 
Principal) 

National Australia Bank Limited (ABN 12 004 044 
937) (the Beneficiary) 

Maximum limit of liability AUD[amount of LC] 
[Amount in words] 

This Letter of Credit continues in force until: 

1. the Beneficiary notifies the Issuer in writing 
that this Letter of Credit is no longer 
required; 

2. return of this Letter of Credit to the Issuer; 

3. payment to the Beneficiary by the Issuer of 
AUD[amount of LC] in the aggregate, such a 
payment is taken to be a drawing under the 
Letter of Credit; or 

4. the date which is 30 days after the date [##I 
months from Financial Close (within the 
meaning of the Deferred Equity Commitment 
Deed defined below), 

O Mallesons Stephen Jaques I Rivercity Motorway Deferred Equity Commitment Deed 38 

decd (1 7 may v2) 8420932-4 17 May 2006 



whichever occurs first. 

Available at: [Issuer name] 

[Issuer address] 

[Issuer fax] 

or if the Issuer is not carrying on business at the 
above address, at any address where the Issuer is 
carrying on business 

By drafts on: [Name of issuer] 

Payable at: Sight 

Enfaced: "Drawn under [Name of Issuer] Irrevocable Letter of 
Credit No. [Number] dated [Date] 2006." 

Returnable to: [Issuer name] 

[Issuer address] 

Issued in connection with: Clause 4 of the RiverCity Motorway Deferred Equity 
Commitment Deed between the Principal, the 
Beneficiary and others dated [date] (the Deferred 
Equity Commitment Deed). 

A claim made under this Letter of Credit must be 
made by delivery a Draft drawn and enfaced as 
specified in this Letter of Credit to [Issuer] and must 
be: 

(a) payable to the credit of an account in the 
name of the Beneficiary by real time gross 
settlement same day h d s  on the same 
Business Day as the demand is made by the 
Beneficiary, unless that demand is made after 
2.00pm (Sydney time) in which case the 
payment must be made by transfer of real 
time gross settlement same day funds on the 
next Business Day; 

(b) must be delivered to the address at which this 
Letter of Credit is expressed to be available, 
at or before 2.00pm (Sydney time) on the 
expiry date specified above; and 

(c) accompanied by a statutory declaration 
stating that: 
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( I )  the declarants are two officers of the 
Beneficiary making the declaration 
on behalf of the Beneficiary; 

(2) the declarants have authority to make 
the declaration on behalf of the 
Beneficiary; 

(3) the declaration is made under Letter 
of Credit No. [insert number]; 

(4) the amount claimed is not more than 
the maximum amount available under 
that Letter of Credit; and 

( 5 )  the Beneficiary considers that it is 
entitled to claim under that Letter of 
Credit. 

Multiple drawings may be made under this Letter of 
Credit and the amount of this Letter of Credit will 
automatically reduce by the amount of all those 
drawings. 

In paragraph (a) above, Business Day means a day on 
which banks are open for business in the city in which 
the demand is made. 

There is no responsibility on the part of the Issuer to 
investigate the authenticity of the declarations or the 
declarant's capacity or entitlement to make the 
declaration. 

This is a direct pay Letter of Credit. The Beneficiary 
may make a demand on it whether or not the time for 
payment by the Principal has arisen or the Principal 
has defaulted. The Issuer will make payment out of 
its funds and not those of the Principal. 

The Beneficiary, or a Beneficiary's Assignee (as 
defined below) may assign or otherwise deal with its 
rights or obligations under this Letter of Credit at any 
time and in favour of any person who is or becomes 
the Security Trustee for the purposes of the Deferred 
Equity Commitment Deed (a "Beneficiary's 
Assignee"), without obtaining the consent of any 
person. The Issuer acknowledges that this Letter of 
Credit is also given for the benefit of each 
Beneficiary's Assignee. 
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This Letter of Credit is subject to the Uniform 
Customs and Practice for Documentary Credits (1993 
Revision) International Chamber of Commerce 
Publication No.500. The terms of this Letter of 
Credit will prevail if there is any inconsistency 
between the terms of this Letter of Credit and UCP 
500. 

The Issuer engages with the Beneficiary that drafts of 
this letter credit will be paid on presentation to the 
Issuer. 

On behalf of the Issuer: 

Authorised signatory Authorised signatory 
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