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1. Closing Protocol — Background

ABN AMRO Ausiraiia Pty Limited and Babcock & Brown Australia Pty Lid will underiake on
behalf of PPP Co, in conjunction with RailCorp, NSWTC and the Hedge Banks, the various
procedures described in this Closing Protocol.

The procedures detailed in this Closing Protocol will commence prior to Rate Setting in
accordance with Section 2

The procedures on the Rate Sefting Date will generate the relevant foreign exchange rates
(Section 3) and interest rates (Section 4) necessary to solve the Base Case Financial Model
(Section 6 and 7).

The Counterparty, PPP Co, RailCorp, NSWTC and the Hedge Banks agree that once any
rates have been agreed in accordance with the procedures set out in Section 3 and Section
4 these parties will proceed to agree all further rates and achieve Financial Close in
accordance with this Closing Protocol.

1.1 Definitions

Words defined in the Project Contract have the same meaning as in this Closing Protocol
uniess otherwise defined below.

“Advising Entities” means ABN AMRO Australia Pty Limited and Babcock & Brown
Australia Pty Lid.

“Base Case Financial Model” means the Financial Model adjusted in accordance with
Section 6 and Section 7 on the Rate Setting Date and named Reliance Rail 72DD Final
Base Case Financial Model xls (with an attached financial model audit letter in accordance
with Section 7 4.4}).

*Bond Underwriter” means ABN AMRO Australia Pty Limited.
“Common Terms Deed" means the document defined as such in the Project Contract.

“Counterparty” means PPP Co Finance Co for all transactions with the exception of the
CPI swaps transacted in section 4.4, where the counterparty will be PFP Co.

“GP! Bond Bank” means the bank and CP| bond underwriter executing the Rate Setting in
accordance with Section 4.3, which is ABN AMRO Bank NV (Australia Branch) in its
capacity as agent for ABN AMRO Australia Pty Limited.

“CPl Swap Banks” means the banks providing the CPI swap facilities and executing the
Rate Setiting in accordance with Section 4.4, which are ABN AMRO Bank NV (Australia
Branch) and Citibank N.A.

“CPl Swap Modei” means the model named CPl Swap Model - Contractual Close,
updated in accordance with Section 2.



*CPl Swap Model — Contractual Close” means the most recent model named CPl Swap
Model_Financial Close.xls submitted to RailCorp prior to the date of Contractual Close (with
an attached financial model audit letter).

“Deposit Banks” means the banks providing the PPP Co fixed rate deposit facility and
executing the Rate Setting in accordance with Section 4.2, which are Mizuho Corporate
Bank Lid (Sydney Branch), National Australia Bank Limited and Westpac Banking
Corporation

“ED! Rail” means EDI Rail Pty Limited

“Financial Model” means the Financial Model — Contractual Close updated in accordance
with Section 2.

“Financial Model — Contractual Close” means the most recent financial model named
Reliance Rail 72DD Base Case Financial Model_CC xls submitted to RailCorp prior to the
date of Contractual Close (with an attached financial model audit letter) and agreed by
RailCorp.

“Foreign Exchange Rates” means the spot foreign exchange rates and forward foreign
exchange rates as determined in accordance with Section 3.

“Forward FX Bank(s)” means the bank(s) fo be mandated for the forward foreign
exchange transactions, which wili be selected from the following banks: ABN AMRO
Australia Pty Limited, National Australia Bank Limited or Westpac Banking Corporation.

“FX Model” means the FX Model —~ Contractual Close updated in accordance with Section
2.

“EX Model —~ Contractual Close” means the most recent model named FX
Model_Financial Close xis submitted to RailCorp prior to the date of Contractual Close.

“Hedge Banks” means all the banks named in the definitions of CPI Bond Bank, CPl Swap
Banks, Deposit Bank, Interest Rate Swap Banks, Spot FX Bank and Forward FX Bank(s).

*Hitachi” means Hitachi Australia Pty Ltd

“Interest Rate Swap Banks” means the banks providing the interest rate swaps and
executing the Rate Setfing in accordance with section 4.1, which are ABN AMRO Bank N V.
(London Branch), Mizuho Corporate Bank, National Australia Bank Limited, Sumitomo
Mitsui Finance Australia Limited and Westpac Banking Corporation.

“Model Output Schedule” means the print out of the sheets "MOS1" to "MO84" (inclusive)
in the Base Case Financial Model which is signed for identification purposes by Blake
Dawson Waldron on behalf of the Counterparty, PPP Co and PPP Co Holding Co,
PricewaterhouseCoopers on behalf of RailCorp, Mallesons Stephen Jaques on behalf of
each Creditor (as defined in the Common Terms Deed) and Corrs Chambers Westgarth on
behalf of the Core Contractors, a template of which is attached as schedule 2.

“NSWTC" means New South Wales Treasury Corporation.

“ppPP Co” means Reliance Rail Pty Limited in its capacity as frustee of the Reliance Rail
Trust.



“pPP Co Finance Co” means Reliance Rail Finance Pty Limited.

“PPP Co Holding Co” means Reliance Rail Holdings Pty Ltd as trustee of the Reliance
Rail Holding Trust.

“pra.Rate Set CPs” means all Conditions Precedent other than:

(=) the Condition Precedent referred to in item 6 of schedule 1 of the Project Contract;
and

(b) the Condition Precedent referred to in item 1 of schedule 1 of the Project Contract {o
the extent that it requires the satisfaction or waiver of any condition precedent o the
other Project Agreements (excluding the Original Expert Determination Agreements,
the Maintenance Facility Lease, the Maintenance Facility Licence, the mortgage of
that lease and the Maintenance Site Safety Interface Agreement) which requires the
satisfaction or waiver of the condition precedent to the Project Contract.

“Project Contract” means the RailCorp Roliing Stock PPP Project Contract to which this
Closing Protocol is an exhibit.

“RailCorp” means Rail Corporation New South Wales

“Rate Setting Date” means the date on which Rate Setting occurs, being the next
Business Day after the date on which RailCorp or PPP Co delivers notice to the other under
clause 2.2(d) of the Project Contract confirming that all Pre-Rate Set CPs have been
satisfied (or the date on which all Pre-Rate Set CPs are deemed to have been satisfied
under clause 2 2(e) of the Project Contract).

"Rate Setting” means the process of agreeing the schedule of rates as set out in Section
1.2, in accordance with Sections 3 and 4.

“Section” means a section of this Closing Protocol.
“Spot FX Bank” means the bank mandated for the spot foreign exchange fransactions,
which will be one of ABN AMRO Australia Pty Limited, National Australia Bank Limited or

Westpac Banking Corporation.

"Transaction Parties" means the Counterparty, the Hedge Banks, EDI Rail, RailCorp and
NSWTC.

1.1 Schedule of Rates

Definition Section Description

Agreed Spot FX Rate 32 AUD/EUR and AUD/USD spot rates for the spot leg
of the forward foreign exchange transactions and
AUD/JPY spot rate used as a reference for a
fransaction outside this Closing Protocol

Agreed Forward FX Rates 33 Agreed Spot FX Rate with the Forward Points
added (as per Section 3.3.3) and the Forward
Credit Margin added (as per Section 3.3.5) for the

o
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Definition

Section

Description

AUD/USD and AUD/EUR forward foreign exchange
transactions

Swap Reference Rates

41

Market reference rates used to determine the
Agreed Swap Rate

Agreed Swap Rate

4.1

The benchmark swap rate derived from the Swap
Reference Rates and adjusted for any required
structural adjustments (as per Section 4.1,1)

Final Swap Rates

4.1

Agreed Swap Rate with the swap margins added
(as per Section 4.1 2) for the interest rate swap
transactions

Deposit Reference Rates

42

Market reference rates used io determine the
Agreed Deposit Rates

Agreed Deposit Rates

4.2

The benchmark deposit rates derived from the
Deposit Reference Rates and adjusted for any
structural adjustments required (as per Section
4.2.1)

Final Deposit Rates

42

Agreed Deposit Rates with the execution and
liquidity margin subtracted (as per section 4.2.2)
and the deposit margin added (as per section 4.2.3}
for the deposit swap transactions

Real Reference Rates

4.3

Market reference rates used to determine the
Agreed Real Rate .

Agreed Real Rate

4.3

The benchmark real rate derived from the Real
Reference Rates

Final Real Rate

43

Agreed Real Rate with the CPi bond hedge margin
added (as per Section 4.3.1) for the CPl indexed
annuity bond

BEI

4.4.1

Break-even inflation calculated from the Benchmark
Real Yield to Maturity CGTIB 2020 (as per the
procedures in Section 4.3) and the Benchmark
Nominal Government Yield to Maturity ACGB 2019,
adjusted for the 10 year bond futures level at the
time of dealing

CP| Swap Base Annuity

442

Base annuity (Bo) for each CP! swap, calculated as
per Section 4.4.2

1.2 Schedule of Margins

Margin

Section

Description Margin

Forward Credit Margin

3.3 Credit margin charged on the Refer to table in

AUD/USD & AUD/EUR forward Section 3.3.5
foreign exchange transactions

interest Rate Swap
Margin — Bank Debt

margins charged on the interest
rate swap transactions in respect
of the Bank Debit facilities

Interest Rate Swap
Margin — Subordinated
Bond

412 | Execution, liquidity and credit
margins charged on the interest
rate swap transaction in respect of
the Subordinated Bond

412 | Execution, liquidity and credit i




Margin Section Description Margin
Deposit Execution and 4.2.2 | Execution and liquidity margin
Liquidity Margin charged (subtracted) on the
deposit swaps for each deposit
facility
Deposit Margin 4.2 3 | Margin (added) provided by each
Depaosit Bank on the deposit
swaps for each deposit facility
CPI Bond Hedge Margin 4.3.1 | Hedge margin charged for the CPI
indexed annuity bond (Tranche 1)
CP| Swap Hedge Margin 4.4.2 | Hedge margin charged for CP1
(CPI Swap 1 and 2) Swap 1 and CP| Swap 2
CPI Swap Hedge Margin | 442 | Hedge margin charged for CP1 ‘R
(CPI Swap 3) Swap 3
Underwritten Margin 211 Underwritten credit margin for Refer to table in
5 each of the bond tranches set out | Section 5.1
in the table in Section 5.1
Final Clearing Margin 2.1.1 | Final clearing credit margin set for | To be determined
5 each of the bond franches set out | in accordance with
in the table in Section 5.1 Section 2.2.1 and
Section 5
1.3 Schedule of Rates — Financial Model
Category -0 Instruments Section Rate
Floating Rate | Nominal Bullet Bend (Tranche 2) 2.1.5 90 day BBSW
Nominal Nominal Bullet Bond (Tranche 3) 2.1.5 90 day BBSW
Bonds Nominal Bullet Bond (Tranche 4) 2.1.5 | 90 day BBSW
Nominal Bullet Bond (Tranche &) 2.1.5 90 day BBSW
Nominal Buliet Bond (Tranche 6) 2.1.5 90 day BBSW
Nominal Annuity Bond (Tranche 7) 2.1.3 Swap Reference Rate
Nominal Bullet Bond (Tranche 8) 2.1.5 90 day BBSW
Nominal Annuity Bond (Tranche 9) 2.1.3 Swap Reference Rate
Nominal Bullet Bond (Tranche 10) 2.1.5 90 day BBSW
Nominal Annuity Bond (Tranche 11) 2.1.3 Swap Reference Rate
Nominal Bullet Bond {Tranche 12) 2.1.5 90 day BBSW
Nominal Annuity Bond (Tranche 13) 2.1.3 Swap Reference Rate
Foreign AUDAISD, AUD/EUR, AUD/IPY 3.2 Agreed Spot FX Rates
Exchange spot rates
AUD/USD & AUD/EUR forward 33 Agreed Forward FX Rates
foreign exchange transactions
Bank Debt Bank Debt Construction Facility 41 | Final Swap Rate (Bank
Coristruction)
Bank Debt Term Facility 41 Final Swap Rate (Bank
Term)
Refinancing | Refinancing Debt (Tranche 1) 2.1.5 90 day BBSW
Debt Refinancing Debt {Tranche 2) 2.15 90 day BBSW
Refinancing Debt (Tranche 3) 2.1.5 90 day BBSW
Refinancing Debt (Tranche 4) 215 90 day BBSW
Refinancing Debt (Tranche 5) 2.1.5 90 day BBSW




Category Insfruments Section Rate

Subordinated | Subordinated Bond (Tranche 1) 4.1 Final Swap Rate

Bond {Subcrdinated Bond)
Subordinated Bond (Tranche 2) 2.1.5 90 day BBSW
Subordinated Bond (Tranche 3) 2.1.5 90 day BBSW
Subordinated Bond (Tranche 4) 215 90 day BBSW

Deposits Deposit Facility - NAB 4.2 Final Deposit Rate (NAB)
Deposit Facility - WBC 4.2 Final Deposit Rate (WBC)
Deposit Facility - MCBL 4.2 Final Deposit Rate (MCBL)

CPI Bond CPi indexed Annuity Bond 43 Final Real Rate
(Tranche 1)

CPl Swaps CP1 Swap 1 4.4.2 CPI Swap 1 - Base Annuity
CPl Swap 2 4472 CPl Swap 2 - Base Annuity
CPl Swap 3 4472 CPI Swap 3 - Base Annuity

(franche A & B)

A schedule of market rates used for the Financial Mode!l — Contractual Close is set out in

schedule 1.




2. Prior to the Rate Setting

1} RailCorp and PPP Co will agree the Financial Model, the CPi Swap Model and the
FX Model {(each “a Model") on the day prior to Rate Setting. Each change fo a
Model, set out in this Section, is to be agreed between RailCorp and PPP Co. No
changes (other than those contemplated in this Closing Protocol) may be made to a
Mode! without RailCorp’s prior consent.

2) The Financial Model - Contractual Close will be updated for the following changes:

a) The input of indicative market rates (i.e. those rates that would otherwise be
determined on the Rate Setting Date in accordance with Section 3 and
Section 4 and set out in Section 1.2),

b) The changes set out in Sections 2.1.1, 2.1 3 and 2.1.5;

¢) The solving of the model in accordance with Section 7; and

d) Any other changes as agreed between RailCorp and PPP Co.

An updated financial model audit letter will be provided to RailCorp with this
agreed Financial Model.

3) The CPI Swap Model - Contractual Close will be updated for the following changes:
a) The input of indicative market rates (i.e. those rates that would otherwise be
determined on the Rate Setting Date in accordance with Sections 4 and set

out in Section 1.2);

b) The input of revised nominal leg principal profiles, in accordance with Section
214

¢) The input of a revised "CPI-plug” (as that term is described in Section 7.1.9)
profile as an output from the solved Financial Model in Section 2 2); and,

d) Any other changes as agreed between RailCorp and PPP Co
4} The FX Mode! - Contractual Close will be updated for the following changes:
a) The changes set out in Section 2.1.2; and,

b) Any other changes as agreed befween RailCorp and PPP Co.

2.1 Financial Model — Contractual Close Inputs Prior to Rate
Setting

1) At or about 10.00am (ADST), two (2) days prior to the Rate Setting Date, the Bond
Underwriter will set the Final Clearing Margin for each of the bond tranches set out
below and solve the model in accordance with Section 5



2)

3)

4)

5)

Instrument Cell Reference
Nominal Bullet Bond (Tranche 2) Cell J37 (Debt-A page)
Nominal Builet Bond (Tranche 3) Cell K37 (Debt-A page)
Nominal Bullet Bond (Tranche 4) Cell L37 (Debt-A page)
Nominal Bullet Bond (Tranche 5) Cell M37 {Debi-A page)
Subordinated Bond (Tranche 1) Cell K348 (Gen-A page)

At or about 10:00am {ADST), the day prior to the Rate Seiting Date, PPP Co will
take a screen shot of the Reuters ASAP screen (illustrated in Section 3.2.3) to
determine estimated Agreed Spot FX Rates and a screen shot of the Reuters
AUDF and EURF screens (illustrated in Section 3.3.4) to determine estimated
Agreed Forward FX Rates. These rates will be applied to the USD and EUR
denominated foreign exchange profiles set out in the FX Model to determine the
estimated cost of hedging these profiles. EDI Rail has an agreement with PPP Co

he USD and EUR denom

exchange proﬁlest underlie the hedge cost share applicable to PPP Co will be

used as the profile provided to the Spot FX Bank and the Forward FX Bank(s) for
the pricing of outright forward foreign exchange rates on the Rate Setting Date in
accordance with Section 3. A copy of the screen shots and the FX Model will be
sent to RaliCorp/NSWTC for verification.

At or about 10:15am (ADST), the day prior to the Rate Setting Date, PPP Co will
take screen shots of the Reuters SWAPREF and BBSW screens (jllustrated in
Section 4.1.3) for the purposes of determining the estimated Swap Reference
Rates and the estimated Agreed Swap Rates, for each of the debt instruments
(which underlie the CPi swaps) set out in the table below, in accordance with the
methodology set out in Section 4.1 These Swap Reference Rates will be provided
to RaillCorp/NSWTC and input into the Financial Mode! — Contractual Close in the
following cell locations:

Instrument ' Cell Reference
Nomina! Annuity Bond (Tranche 7) Cell 034 (Debt-A page)
Nominal Annuity Bond (Tranche 9) Cell Q34 (Debi-A page)
Nominal Annuity Bond (Tranche 11) Cell 334 (Debt-A page)
Nominal Annuity Bond (Tranche 13) Cell U34 (Debt-A page)

The closing balances of the debt instruments (set out in the table above and
amortising at the estimated Agreed Swap Rates as determined in Section 2.1 3)
will be used to update the relevamt profiles of the nominal legs underlying the
relevant CPl swaps in the CPI Model But for the "CPl-plug” (as that term is
described in Section 7.1.8) profile, these nominal leg profiles will be agreed as
final between the CPI Swap Banks, RailCorp and PPP Co

Using the BBSW screen shot as per Section 2.1 3, the 90 day BBSW rate will be
input into the Financial Model ~ Contractual Close for the following debt
instruments (which are subject to the floating rate interest payment adjustment):




Instrument

Cell Reference

Nominai Bullet Bond (Tranche 2)

Cell J34 (Debt-A page)

Nominal Bullet Bond {Tranche 3)

Cell K34 (Debt-A page)

Nominal Bullet Bond (Tranche 4)

Cell L34 (Debt-A page)

Nominal Bullet Bond (Tranche 5)

Cell M34 (Debt-A page)

Nominal Bullet Bond (Tranche 6)

Cell N34 (Debt-A page)

Nominal Bullet Bond (Tranche 8)

Cell P34 (Debt-A page)

Nominal Bullet Bond (Tranche 10)

Cell R34 (Debt-A page)

Nominal Bullet Bond (Tranche 12)

Cell T34 (Debt-A page)

Subordinated Bond (Tranche 2)

Cell M330 (Gen-A page)

Subordinated Bond (Tranche 3)

Cell M331 (Gen-A page)

Subordinated Bond (Tranche 4)

Cell M332 (Gen-A page)

Refinancing Debt (Tranche 1)

Cell M628 (Gen-A page)

Refinancing Debt (Tranche 2)

Celt M630 (Gen-A page)

Refinancing Debt (Tranche 3)

Cell M631 (Gen-A page)

Refinancing Debt (Tranche 4)

Cell M632 (Gen-A page)

Refinancing Debt (Tranche 5)

Cell M633 (Gen-A page)




3. Foreign Exchange Rate Setting Procedure

3.1 Foreign Exchange Rates

B

2)

Section 3 outlines the procedures for determining the following foreign exchange
rates on the Rate Setting Date:

a) Agreed Spot FX Rate (AUD/USD): transacted spot foreign exchange rate
for the present value equivalent amount of the AUD/USD forward foreign
exchange transactions;

b) Agreed Spot FX Rate (AUD/EUR): transacted spot foreign exchange rate
for the present value equivalent amount of the AUD/EUR forward foreign
exchange transactions;

c) Agreed Spot FX Rate {AUD/JPY): reference spot foreign exchange rate to
determine the AUD denominated payment made to EDI Rail and Hitachi on
the Rate Setting Date;

d) Agreed Forward FX Rates (AUD/USD): transacted forward foreign
exchange rates equal to the Agreed Spot FX Rate (AUD/USD) + Forward
Points (AUD/USD) + Forward Credit Margin on the AUD/USD forward foreign
exchange transactions; and,

g) Agreed Forward FX Rates (AUD/EUR): transacted forward foreign
exchange rates equal to the Agreed Spot FX Rate (AUD/EUR) + Forward
Points (AUD/EUR) + Forward Credit Margin on the AUD/EUR forward foreign
exchange transactions.

EDI Rail will transact with the Spot FX Barnk at the Agreed Spot FX Rate
(AUD/USD) and the Agreed Spot FX Rate (AUD/EUR) on the spot leg of the
forward foreign exchange transactions for both the USD and EUR denominated
foreign exchange profiles determined in Section 2.1.2, respectively; in accordance
with Section 3.2

Both Agreed Spot FX Rates will be transacted under the following general
conditions:

a) No significant official policy announcements or economic data releases
occur at the time of execution (being 8:30am ADST),

b) The date of execution is kept confidential by all Transaction Parties and the
mandated Spot FX Bank.

While no underlying foreign exchange transaction will take place between EDI Rall
and the Spot FX Bank in respect of AUD/JPY, the Spot FX Bank will provide the
Agreed Spot FX Rate (AUD/JPY) in accordance with Section 3.2 for the purpose of
calculating the AUD denominated payment EDI Rail makes to Hitachi on the Rate
Setting Date
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4) Following the spot transactions, ED] Rail will transact at the Agreed Forward FX

Rate (AUD/USD) and the Agreed Forward FX Rate (AUD/EUR) on the forward leg
of the forward foreign exchange transactions for both the USD and EUR
denominated foreign exchange profiles determined in Section 2.1.2, respectively, in
accordance with Section 3 3.

5) All foreign exchange rates that ED! Rail transacts at and/or is quoted will be the

same foreign exchange rates used by the Advising Entities to input into the
Financial Model in accordance with Section 6.

3.2 Agreed Spot FX Rate

The following procedure will be used to determine the Agreed Spot FX Rates on the Rate
Setting Date.

1)

2)

At 7:30am EDI Rail will mandate and notify the Spot FX Bank of the intention to
transact.

At 8:00am, using the USD and EUR denominated foreign exchange profiles
provided to the Spot FX Bank on the day before the Rate Setting Date in
accordance with Section 2.1.2, the Spot FX Bank will confirm to EDI Rail the
equivalent present value base spot amount of USD and EUR that will be used as the
basis for pricing and transacting the spot leg of the USD and EUR Forward Points in
Section 3 3. The yield curves used by the Spot FX Bank for determining the present
value amounts will be:

a) For USD and EUR cashfiows: the present value of the Spot FX Bank’s USD
and EUR zero interest rate yield curves (including relevant futures and
swaps); and,

b) For AUD cashfiows: the present value of the AUD zero interest rate yield
curve (including relevant futures and swaps and adjusted for the Bills/

LIBOR margin).

Between 8:30am and 8:31am, the Spot FX Bank will take six (8) screen shots of the
Reuters "ASAP" screen at 10 second intervals (illustrated below). Each screen shot
will have a time and date stamp.

REUTERS "ASAP" SCREEN
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1

CCY  BANK SPOT BANK  PREV] HIGH LOW ASAP
EUR €ISO 1.2513/18 MHCS  13/18  1.2524 1.2503
JPY BTMI 116.40/42 BBHB 39/43 116,55 116.31
GBP BBHB 1.8197/02 BTHK 00/03  1.8206 1.8177
CHF SGAX  1.2474/7% JPEX  73/77  1.2497 1.2467
AUD ZKBX  0.7316/21 JPFX  18/18  0.7341 0.730%
---------------- 30YR <RTRTSYi> BB*23-26 ------=wevememmmomomn-

NID BNIW  0.6059/68
HKD UOBH  7,76E3/688
SGD  UOBX  1.5878/88
MYR HLEA  3.6870/20
CALH 38.455/475

1110 AU UBSY 584.80/585.50
1006 YAG 10.30/10.40
1124 CAD RABL  1.1215/20
1118 IDR PNTA  9408/9410
1041 ED3 UOBH 5,41/ 5.51

o

4) Based on the ASAP screen shots, the Spot FX Bank is to notify EDI Rail of the
Agreed Spot FX Rates. Using the six (6) Reuters *"ASAP" screen shots, the Spot FX
Bank will determine the spot foreign exchange rates on the following basis:

a)

b)

Agreed Spot FX Rate (AUD/USD): excluding the highest and lowest rates,
an average of the four (4) AUD/ USD bid rates (rounded to 4 decimal
places);

Agreed Spot FX Rate (AUD/EURY): the six (6) AUD/USD bid rates will be
divided by the six (8) EUR/USD offer rates (as sourced from each ASAP
screen) to determine the six () AUD/EUR cross rates. Excluding the
highest and lowest AUD/EUR cross rates, an average of the remaining four
{(4) AUD/EUR cross rates will be calculated (rounded to 4 decimal places);
and,

Agreed Spot FX Rate (AUD/JPY): the six (6) USD/JPY bid rates will be
multiplied by the six (6) AUD/USD bid rates (as sourced from each ASAP
screen) to determine the six (6) AUDAJPY cross rates. Excluding the highest
and lowest AUD/PY cross rates, an average of the remaining four (4)
AUD/JPY cross rates will be calculated {rounded to 4 decimal places).

5) The spot foreign exchange rates will only become "Agreed” when ED| Rail executes

with the Spot FX Bank the spot foreign exchange leg of the forward foreign

exchange transactions for both the USD and EUR denominated foreign exchange

profiles.

6) At 10:00am, in respect of the spot foreign exchange transactions, the Spot FX Bank
is to send to EDI Rail, RailCorp and NSWTC a copy of the six {8) screen shots with

the time and date stamp clearly evidenced

RailCorp/NSWTC will oversee the transaction by monitoring market conditions
betwaen 7.30am and 8:30am with the objective of fracking that rate movements are

orderly.

In the eveni they are not considered to be orderly by RailCorp/NSWIC

(acting reasonabiy), the Spot FX Bank will provide a detailed explanation of market
conditions and movements during the 7:30am to 8:30am period.
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3.3 Agreed Forward FX Rates

The following procedure will be used to determine the Agreed Forward FX Rates on the
Rate Setting Date:

1)

2)

4)

Following execution of the spot foreign exchange transactions by the Spot FX Bank
as per Section 3.2, the Forward FX Bank(s), each with & minimum S&P credit rating
of AA-, will be asked to provide quotes on the forward foreign exchange transactions
in the form of outright forward exchange rates against each USD and EUR amount
in the USD and EUR denominated foreign exchange profiles provided to them as
per Section 2. 1.2.

Shortly after execution of the spot foreign exchange transactions, EDI Rail will
inform the Forward FX Banks bidding for the forward foreign exchange transactions
the equivalent present value amount of USD and EUR (as provided to EDI Rail by
the Spot FX Bank as per Section 3.2.2) that will be used as the basis for pricing the
Forward Points. EDI Rail will also inform the Forward FX Banks of the Agreed Spot
FX Rates determined in accordance with Section 3.2.

The Forward FX Bank(s) will determine the Forward Points to be added fo the
Agreed Spot FX Rate as part of their quotes.

For the purposes of independent checks, the following screens will be used as
reference for comparison to the quoted Forward Points:

a) The Reuters "AUDF" page (illustrated below):

AUD=
ALIDOND=
AUDTHG=

AUD2MD=
AUDIMD=
AlDEMD=
AUDSMD=
LAUDLYD=

A R e I Lol
0319 Bl #-i1 ‘ : : T
- O RUD DEPE & RWDS - : -
Bid ask - Srce Time  RIC - Bid . Ask Srce Time
0. 724€ Q.7z48 JFFR 11108 :
g B8 5 80 CAIM B AUDON= -0-14 0.1 BAEX 10:56
5-64 5.74 AARBT 08:03  AUDSNH= -0.12 ~0.07 RBFI 10:51
570 s 7B INGI :1:02 AUDTH# -0.13 ~0.08 BAFX 10:56
5,72 580 IHGL 311:02 ALDSW= -0.59 -0 48 BAFX 10:56
5 63 5.88 cAIM 11:05  AUD2W= -1.24 -1.909 BOAF 10:56
5 B7 5 94 IHGE 11:02 AUDEW= -1 B9 -1.74 BOAF 10:56
5 98 6 06 IHGE 11:02  AUDINMR «2.891 -2.76 CSSY 11:06
6.07 6.15 INGI 11:02 AUDZM= -5 B¢ -5 20 CS5Y 11:06
5 98 §.23 CAIM 11:05 AlLDZM= -B.19 ~7.69 CSFR 11:00
AUDAM= ~16.55 -16.25  S0AF 10:56
ALIDSH= -12. 7% -12.3% €SSy i1:01
ALIDGM= -18.80  -15.00  CSSY 11:0)
AUDM= -18 70 ~17.95  RBR4 10:47
AUDENM= «21.30 -20.55 RBFW 10:51
ALDSH= -Z24 15 -23.15 CSEY 11:05
AUDIOM= -27.B7 -26.87 SGBS 0B:43
AUDIIM= -30 80 -29 40 RERJ 10C:47
AUD1Y= ~33.70 -32.70 €CSSY 11:06
AUDLSH= ~46 -43 BOAF 10:86
AUD1BM= ~-59 ~54 BOAF 10156
AlD21M= -73 5 -66 BOAF 10:56
AUD2Y= -B9 -81 LENY
AURZY= -3147 O -145 00 5GBS D#:43
AUD4Y= -185 -171 ENY
AUDSY= -239 ~208 LENY
AUDEY= -291 -238 LTEX
ARTY= ~220 -290 RER4
AliDBY= -380 -313 LTFX
ALDYY= -393 ~315 LTFX
ALDLOY= -423 -337 LTFX
AlIDL2Y= ~4290 -350 RBRY
ALDLEY = -440 -350 RBRY
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b) The Reuters "EURF" page (illustrated below):

REUTERS "AUDF" Page

EURF= EUR Deps & Rwds
RIC Bid Ask Srce Time  RIC
EUR= 12511 i 2614 CELH 11:08
EHRGHD= 2.B1 2.83 INGI 10:11 EURON=
EURTHD= 280 285 INGT 13:07 EURTH=
EURSND= 2.80C 2.85 THNGI 11:07 EURSH=
ELURSWD= 2-B4 2 89 IHGI 11:07 EURSH=
EUR2WO= 2.83 2-88 INGI 11:07 EURZH=
EUR1MD= 2 B3 2.88 INGI 11:07 EUR3W=
EURZ2MD=  2.87 2.92 INGT 11:07 EURLM=
EUR3MD= ' 2.86 3 o INGI 11:07 ELRIM=
EUR4MD= 3.02 3.09 IHGT 11:07 EUR3M=
EURSMD= 308 315 INGI 11:07 EURAM=
EUREMD= 3.14 . 3.21 INGI 11:07 EURSM=
EBRMD= 3 18 3 30 ot 1106 EUREM=
EURBMD™ 3.23 3.3% 11:06 EURTM=
EURGMD= 3.28 335 INGL 11:07 EURBM=
EURLOMD=  3.32 3. 44 11:06 EURSH=
EURILMD=  3.35 - 347 11:06 EURIGM=
EURLYD* 3.40 347 INGE 11:07 'EUA1ILM=
EUR2YD= ‘270 385 DRE3 EUR1Y=
EUR3YD= 3.B4 -3.94 0aEG 3 BURLEM™
EURAYD= ‘394 4.04 OREG EURZY=
EURSYD= 4.01 411 OBEG ¢ EUR3Y=
: R : B ’ . ELR&Y=
EURSY=
EURBY=
ESRTY=
. BURBY=
Etfgy=

. EUR1OY=

Asl Srce Time
¢ B2 BAFX 10:56
G B4 BAFX 10!58
0.B5 11: 05
.09 11;08

12.15 DBFW 11:08
18.05 BOAF 10156
27.36 ToBA 11:08

52.68 331:08
79,01 11:08
104 PBFY 11:08
128.30 10:57

27y 80 11:08
391.95 DBRY 11:08
495 LYEX 1i:08
700 LTFX 10:50
924 BAFX 0B:59
1100 BAFX OB.58
1310 REFW !
1518 LTFX

1703 LTFX 09:58

.

"RBFW ¢
2058 - LTFX 08:08

To the extent there are significant deviations in the Forward Points underlying the
outright forward foreign exchange rate guotes with those implied by the REUTERS

screens illustrated above, the Forward FX Bank(s) will also provide a detailed
explanation of market conditions and the yield curves they have used in their
calculations as evidence that the Bank has endeavoured to act reasonably in
executing the forward FX transactions.

5} The Forward FX Bank(s) will add a credit risk margin (the “Forward Credit Margin”)

to the Forward Points as part of their quotes, reflecting the credit risk associated with

the forward foreign exchange transactions. The following table outlines the Forward
Credit Margin which will be added to the Forward Points for each currency pair and

tenor.

Tenor (years)

AUD/ USD
AUD/ EUR
{FX bps)

0 — 1 (inclusive)

>1 ~ 2 {inclusive)

>2 — 3 (inclusive)

>3 - 4 {inclusive)

>4 - 5 {inclusive)

>5 — 6 (inclusive)

>B — 7 (inclusive)
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6) At 8:45am exactly, the Forward FX Banks are to provide EDI Rail with a copy of their
quote on the Agreed Forward FX Rates. The quotes on the Agreed Forward FX
Rates (AUD/USD) will be provided by ABN AMRO Australia Pty Limited and
Westpac Banking Corporation Limited on the following basis:

Agreed Forward FX Rates (AUD/USD) =  Agreed Spot FX Rate (AUD/SD) +
Forward Points + Forward Credit Margin

The quotes on the Agreed Forward FX Rates (AUD/EUR) will be provided by ABN
AMRO Australia Pty Limited, National Australia Bank Limited and Westpac Banking
Corporation Limited on the following basis:

Agreed Forward FX Rates (AUD/EUR) = Agreed Spot FX Rate (AUD/EUR) +
Forward Points + Forward Credit Margin

Agreed Forward FX Rates (rounded to 4 decimal places) will be provided to ED! Rail
for each relevant USD and EUR amount in the USD and EUR denominated foreign
exchange profiles (sent to the Forward FX Bank{s) in accordance with Section
2.1.2).

Each Forward FX Bank acknowledges that the spot rates used as the basis for their
Agreed Forward FX Rates quotes are those as per Section 3.2 and in the event the
Forward FX Bank is not the same as the Spot FX Bank, then both the Spot FX Bank
and the Forward FX Bank(s) agree to enter into the required FX swaps through EDI
Rail on the *value tomorrow” value date to close their open foreign exchange
positions {(e.g. in the case of the USD forward foreign exchange transaction, the
Spot FX Bank will sell USD to EDI Rail and buy AUD from EDI Rail. EDI Rail will in
turn sell USD to the Forward FX Bank and buy AUD from the Forward FX Bank(s).
Both transactions will be at the Agreed Spot FX Rate and the amounts transferred
between the parties will be the present value amounts, as determined in Section
3.2).

7) Shortly after receipt of the quotes, EDI Rail will evaluate the quotes and mandate the
forward foreign exchange transactions to the Forward FX Bank(s) on the basis of the
competitiveness of their pricing on each respective forward foreign exchange
transaction. Competitiveness will be determined by the lowest total net present value
AUD hedge cost for each currency pair discounted at a discount rate of

8) The forward foreign exchange rates will only become “"Agreed” when ED! Rail
executes the forward foreign exchange transactions with the mandated Forward FX
Bank(s).

9) At 3:00pm, the mandated Forward FX Bank(s) will send to EDI Rail, RailCorp and
NSWTC written confirmations of the executed forward foreign exchange
fransactions.

3.4 Other Terms and Conditions

1) Due to the probable impact of the hedges on the market, the Spot FX Bank and
Forward FX Bank(s) must consider the market to be liquid at the time of the
transactions. llliquidity may be caused by factors including, but not limited to, dealing
towards the end of day
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2) The Transaction Parties, their agents, principals, advisers and the Spot FX Bank

3)

4)

and Forward FX Banks, in their capacity as market participants and or proprietary
traders, and with the benefit of confidential or privileged information, undertake that
they will not enter into the foreign exchange markets (spot or forward) to operate
against the interests of ED! Rail or RailCorp prior to, or while the foreign exchange
transactions are executed (apart from the execution of normal client flows). The Spot
FX and Forward FX Bank(s) will advise when the hedge has been completed.

The Transaction Parties and the Hedge Banks agree that once any rates have been
agreed as part of the Closing Protocol, the Transaction Parties and the Hedge
Banks will proceed to agree all further rates and complete the Closing Protocol and
achieve Financial Close in accordance with this Closing Protocol.

Downer Group Finance Pty Limited on behalf of EDI Rail will be the counterparty of
the banks under the forward contracts and they will be documented under ISDA.
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4. Interest Rate Setting Procedure

4.1 Defermining the Agreed Swap Rates

1) Section 4.1 outlines the procedures for determining the following interest rates on
the Rate Setting Date:

a)

d)

o)

Swap Reference Rates: Market reference rates, agreed to by the
Counterparty and the Interest Rate Swap Banks, used to determine the
Agreed Swap Rate (Bank Construction), Agreed Swap Rate (Bank Term)
and the Agreed Swap Rate (Subordinated Bond);

Agreed Swap Rate (Bank Construction): the benchmark swap rate for
each tranche of the interest rate swap in respect of the Bank Debt
Construction Facllity, from the Rate Setting Date untit 6 75 years post the
Rate Setting Date, derived from the Swap Reference Rates and adjusted
for any structural adjustments as per section 4.1.1;

Agreed Swap Rate (Bank Term): the benchmark swap rate for each
tranche of the interest rate swap in respect of the Bank Debt Term Facility,
from 6.75 years post the Rate Setting Date until 8.75 years post the Rate
Setting Date, derived from the Swap Reference Rates and adjusted for any
structural adjustments as per section 4.1.1,

Agreed Swap Rate (Subordinated Bond): the benchmark swap rate for
the interest rate swap in respect of the Subordinated Bond, from the Rate
Setting Date until 8.75 years post the Rate Setting Date, derived from the
Swap Reference Rates and adjusted for any structural adjustments as per
section 4.1 1;

Final Swap Rate (Bank Construction): Agreed Swap Rate (Bank
Construction), with the Interest Rate Swap Margin — Bank Debt added as
outlined in Section 4.1.2 (point 2) (rounded to 3 decimal places),

Final Swap Rate (Bank Term): Agreed Swap Rate (Bank Term), with the
Interest Rate Swap Margin — Bank Debt added as outlined in Section 4.1.2
(point 2) (rounded to 3 decimal places);

Final Swap Rate {Subordinated Bond): Agreed Swap Rate (Subordinated
Bond), with the Interest Rate Swap Margin — Subordinated Bond added as
outiined in Section 4.1 .2 (point 3) (rounded to 3 decimal places).

interest Rate Swap Reference Agreed Swap Rate | Final Swap Rate
Rate
Bank Debt Construction Facility | AFMA, BBSW, | Agreed Swap Rate | Final Swap Rate -
(provided by NAB, WBC, MCBL - Monthly (Bank Monthly (Bank
and SBC) Construction) Construction)
Bank Debt Term Facility AFMA, BBSW | Agreed Swap Rate | Final Swap Rate -
(provided by NAB, WBC, MCBL - Quarterly (Bank Quarterly (Bank
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Interest Rate Swap Reference | Agreed Swap Rate | Final Swap Rate
Rate
and SBC) Term) Term)
Subordinated Bond AFMA, BBSW | Agreed Swap Rate | Final Swap Rate
{provided by ABN AMRO) (Subordinated (Subordinated
Bond) Bond)
2) At or about 10:00am ADST on the day of the Rate Seiting Date an interest rate

curve will be determined by the Interest Rate Swap Banks from the foliowing Swap
Reference Rates:

a) the Australian Financial Markets Association (AFMA) Mid Swap Reference
Rates as published on Reuters Monitor System pages SWAPREF (at or
about 10:00am ADST on the day of the Rate Setling Date);

by the AFMA Bank Bill Swap Settlement Rates - published as the mid rates
(*AVG") on Reuters Monitor System page BBSW (at or about 10.00am
AEST on the Rate Setting Date); and

The AFMA swap pages contain swap rates for 1, 2, 3, 4, 5, 7, 10 and 15 year tenors
and the Three and Ten year bond futures prices (expressed as 100 less yield) at the
time of swap reference rate setting. These are noted to correctly establish the swap-
futures spreads referred to in 4) below:

At Rate Setting, the Interest Rate Swap Banks will disclose to and agree with the
Counterparty the prices at which the Three and Ten year Bond Futures are bid.

The Swap Reference Rates determined in Point 2 above will be adjusted by the
Interest Rate Swap Banks acting reasonably, for the difference between the bond
futures price and yield curve gradient at the time the Swap Reference Rates are
determined and those at the Rate Setting.

For material movemenis in the market rates from time of reference page
determination in Point 2 above, swap spreads and bank bill rates will be determined
by the Interest Rate Swap Banks and agreed to by the Counterparty both acting
reasonably

Where applicable, those Swap Reference Rates expressed on a semi-annual basis
(those longer than three years) will be converted to quarterly rates. If further
applicable, those swap rates now expressed on a quarterly basis will be converied
to monthly rates. The structural adjustments (outlined in Section 4 1.1) are added to
these adjusted Swap Reference Rates, each where applicable

The yield curve determined above will then be used to calculate the Agreed Swap
Rate for the execution of interest rate swaps with the interest Rate Swap Banks. The
Agreed Swap Rate will be based on an interest rate swap profile provided by the
Counterparty to the Interest Rate Swap Banks prior to Rate Setting

The Interest Rate Swap Banks will quote the Agreed Swap Rate calculated for each
tranche to the Counterparty for agreement. if agreement is not reached, the parties
will recalculate the Agreed Swap Rates and work together to reach agreement on
the rates in accordance with the procedures contained in this Closing Protocol
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4.1.1 Swap Reference Rate Structural Adjustments

The Interest Rate Swap Banks will make adjustment, where applicable, to the reference
rates for differences between the basis on which the Swap Reference Rates are shown and
those of the intended swap(s). These are:

1) BBSY Bid v BBSW indicator ~ For conversion of the floating rate indicator to BBSY
Bid {from BBSW) in respect of the interest rate swap facilities hedging the Bank
Debt Construction Facility and Bank Debt Term Facility, the Bank Facility Interest
Rate Swap Banks will make an adjustment. This is currently 5 basis points, but is
subject to change by AFMA (for clarification purposes, note that this adjustment is
not made for the interest rate swap hedging the Subordinated Bond (Tranche 1)
which is based on BBSW mid});

2) Basis adjusiments (Quarterly vs Semi-Annual and Monthly vs Quarier Rate Sets).
Where the interest rate swap profiles provided by the Counterparty have different
floating rate reset frequency to that of the Swap Reference Rates, the Interest Rate
Swap Banks will make the following adjustments:

4.1.2 Swap Margins

1) The Swap Margins are calculated to cover the risks to which the Interest Rate Swap
Banks will be exposed. The Swap Margins are added to the Agreed Swap Rates in
the Financial Model.

2) Based on the interest rate swap profiles provided by the Counterparty, and that the
hedge profile is to be dealt with in its entirety on a single day, the Interest Rate Swap
Margin — Bank Debt will be i

comiiises of

3) The Interest.Rate Swap Margin — Subordinated Bond will b
¥ (covering thepertod of the Subordinated Bond (Tranche 1 (the

Marm comprises SN R

4.1.3 Relevant Financial Market Screens

The Swap Reference Rates outlined in 4.1 above are sourced from the following market
screens:

BBSW — Bank bill swap reference rates
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13:34 10.JAND3 RUSTRALIAN BRNK BILL SWAP R&F RATES  ALI7B32 BBsSW
AUSTRALIAN BANK BILL. SWAP REFERENCE RATES (BESW)

iTH AHTH IHH ANTH BrTH BITH OHTH IYERR

10/02 16/03 18/04 12/05 10/06 10/07 10710 12/01/04

4.B8/78 4.8B/7B 4.88/78 4.8B/7B 4.BO/78 4.BW/TT 4.B®/78 4.94/B4 |
4.BS/78 4.83/7B 4.98/78 4.8B/7B 4.BI/77 4.BWTT A.BS/29 4.94/84 !
4.BS/78 4.8B/7B 4.88/7B 4.8B/78 4.B1/¥7 4.BW7TT A.BR/79 4.93/83
1.B8/78 4.B/77 A.BR/TR ABUTI ABVTI A.BUTT 4L.BE/M 4.93/83
4B 4BUTI ABUTY ABUTT 4.BWT ABYTT 4.B8/78 4.93/83
LBUTT ABUTY ABUIT OABUTY ABVIT 4.8B/76 4.88/78 4.91/81
48971 A8WT1 ABUTI ABYT 48VWTI A.B8/7 4.88/78 4.91/B1
4.B8/76 ABWT? ABWT? ABB/TE A.BE/76 A.BE/7E 4.BR/76 A.B9/7S

UG 4.8250  4.B233  4.B250 4.8233  4.8200 A.B167 4.B350 4.BV50
ri0
RATE SET DRTE 10/01/2003

# Denotes insufficient contributions to caleulate fixing
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08:1% GEZARIO8 ~ AFMAdata I0AM INTEREST EATE SHAPS  AU33INZ
SHAP VALUATION RATES AT 10:00AH . 8YR 94.06D 10YR 94375
AVERAGE 1YR Q 2YR Q 3YR Q AYR S 5YR & 7YR S 10YR § 15YR S
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6.355/295 6.3860/300 6.390/310 6.445/365 6.445/365 §.405/303 § 375/275 6.3337183
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4.2 Determining the Agreed Deposit Rate

1) Section 4 2 outlines the procedures for determining the following interest rates on
the Rate Sefting Date:

a)

d)

Deposit Reference Rates: Market reference rates, agreed to by the
Counterparty and the Deposit Banks, used to determine the Agreed Deposit
Rates;

Agreed Deposit Rates: the benchmark deposit rate for each bank deposit
derived from the Deposit Reference Rates and adjusted for any structural
adjustments required as per section 4.2.1;

Final Deposit Rate {NAB): the Agreed Deposit Rate (NAB) with the
execution, liquidity subtracted and deposit margin added for the NAB
deposit as per section 42.2 and 4.2 3 respectively (rounded to 3 decimal
places);

Final Deposit Rate (WBC): the Agreed Deposit Rate (WBC) with the
execution, liquidity subtracted and deposit margin added for the WBC
deposit as per section 422 and 4.2.3 respectively (rounded to 3 decimal
places); and,

Final Deposit Rate (MCBL): the Agreed Deposit Rate (MCBL) with the
execution, liquidity subtracted and deposit margin added as per section
4 2 2 and 4 2.3 respectively (rounded to 3 decimal places)
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Deposit Swaps Reference Agreed Deposit Rates Final Deposit Rates
S : - -Rates .
Deposit Facility (NAB) | AFMA, BBSW | Agreed Deposit Rate Final Deposit Rate
(NAB) (NAB)
Deposit Facility (WBC) | AFMA, BBSW | Agreed Deposit Rate Final Deposit Rate
(WBC) (WBC)
Deposit Facility AFMA, BBSW | Agreed Deposit Rate Final Depaosit Rate
(MCBL) (MCBL} (MCBL)
2) At or about 10:00am AEST on the day of the Rate Setting Date an interest rate

3)

4)

7)

curve will be determined by the Deposit Banks from the following Deposit Reference
Rates:

a) the Australian Financial Markets Association (AFMA} Mid Swap Reference
Rates as published on Reuters Monitor System pages SWAPREF (at or
about 10:00am AEST on the day of the Rate Setting Date);

b) the AFMA Bank Bill Swap Settlement Rates - published as the mid rates
{"AVG") on Reuters Monitor System page BBSW (at or about 10:00am
AEST on the Rate Setting Date); and

c) The AFMA swap pages contain swap rates for 1, 2, 3, 4, 5, 7, 10 and 15
year tenors and the Three and Ten year bond futures prices (expressed as
100 less yield) at time of swap reference rate setting. These are noted to
correctly establish the swap-futures spreads referred fo in 4) below:

At Rate Setting, the Deposit Banks will, disclose to and agree with the Counterparty
the prices at which the Three and Ten year Bond Futures are offered.

The Deposit Reference Rates determined in Point 2 above will be adjusted by the
Deposit Banks acting reasonably, for the difference between the bond futures price
and yield curve gradient at the time the Deposit Reference Rates are determined
and those at the Rate Setting.

For material movements in the market rates from time of reference page
determination in Point 2 above, swap spreads and bank bill rates will be determined
by the Deposit Banks and agreed fo by the Counterparty both acting reasonably.

Where applicable, those Deposit Reference Rates expressed on a semi-annual
basis (those longer than three years) will be converted to quarterly rates. If further
applicable, those Deposit Reference Rates now expressed on a quarterly basis will
be converted to monthly rates The Deposit Rate Structural Adjustments (outlined in
section 4.2.1) are subtracted from the Deposit Reference Rate, where applicable.

The yield curve determined above will then be used to calculate the Agreed Deposit
Rates for the deposit The Agreed Deposit Rates will be based on cash deposit
profiles provided by the Counterparty to the Deposit Banks prior to Rate Setting.

The Execution/Liquidity Margins will then be subtracted from the Agreed Deposit

Rates, and the Deposit Margins added, to determine the Final Deposit Rates
between PPP Co and the Deposit Banks.
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4.2.1 Deposit Reference Rate Structural Adjustments

Basis adjustments (Quarterly vs Semi-Annual and Monthly vs Quarter Rate Sets).
Where the Iniended Deposit Profile has different floating rate reset frequency to that of
the Deposit Reference Rate, the Deposit Banks will make the following adjustments:

4.2.2 Deposit Execution and Liquidity Margin

This margin is to cover the risks to which the Deposit Banks will be exposed in hedging
the deposit profile. (This margin will be subtracted from the Agreed Deposit Rates
provided to the Counterparty). The execution and liquidity margins for the Deposit Banks

are as follows:

4.2.3 Deposit Margin

The deposit margin is the margin that the Deposit Banks will pay on floating amounts

prior fo swapping to fixed Those deposit margins are as follows

4.3 Determining the Agreed Real Rate

1) Section 4.3 outlines the procedures for determining the Agreed Real Rates and
Agreed CP| Swap Rates for the following instruments on the Rate Setting Date:

Instrument Reference Rates Agreed Rates Final Rates

CP! Indexed Annuity CGTIB 2020 Agreed Real | Final Real Rate

Bond (Tranche 1) Rates

CP| Swap 1 CGTIB 2020 BEIl CP| Swap 1 - Base
ACGB 2018 Annuity

CPl Swap 2 CGTiB 2020 BE! CPl Swap 2 - Base
ACGB 2018 Annuity

CP| Swap 3 CGTIB 2020 BEI CPI Swap 3 - Base
ACGB 2019 Annuity (Tranche A & B)

2) The process below outlines the steps required to calculate the Agreed Real Rate.
The Agreed Real Rate will be calculated from the Real Reference Rates. Margins
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(as outlined in section 4.3.1) will be added to the Agreed Real Rate to determine the
Final Real Rate (rounded to 3 decimal places})

3) The following procedure will be followed to determine the above Agreed Real Rates:

The Benchmark Rate for the CPI indexed Annuity Bond {Tranche 1) will be based
on the following Real Reference Rates:

a) the most recently published Reserve Bank of Australia (RBA) Indicative
Yield Mid Rate for the CGTIB 2020 as published on Reuiers Monitor
System page RBA29 (published at or about 5:30PM AEST on the Business
Day prior to the Rate Setting Date and representing the CGTIB 2020 at
4:30PM AEST on the Business Day prior to the Rate Setting Date); and,

b) The Ten year bond futures settlement price (expressed as 100 less yield)
as at 4:30PM AEST on the same day as the above.

4) At Rate Setiing, the price at which the Ten Year Bond Futures are bid in the market
will be agreed (Ten Year Bond Futures Current Rate). The price will be used fo
assist in calculating the Agreed Real Rate as detailed in Point 5 below.

5) The Indicative Yield Mid Rate determined in Point 3 above will be adjusted for the
difference between the Ten Year Bond Futures prices as determined in Point 4
above and Ten Year Bond Futures Settlement Price observed in Point 4 above (the
difference in yields being the ten Year Bond Futures Change). For normal
movements in market rates, the Agreed Real Rate will be calculated according to
the following rule:

Agreed Real Rate {rounded to the nearest half basis point) =

Indicative Yield Mid-Rate + (Ten Year Bond Futures Change x Real Rate
Ratio),

Where:

The Real Rate Ratio is 0.6, and represents the ratio of approximate
movements in CGTIB 2020 real yields relative to the Ten Year Bond
Futures Nominal Yields.

6) The CPI Bond Bank will quote the rates calculated for the CPI Indexed Annuity Bond
(Tranche 1) to the Counterparty for agreement. If agreement is not reached, the
Counterparty and the CPl Bond Bank will recalculate the rates and work together to
reach agreement on the rates in accordance with the procedures contained in this
Closing Protocol.

7) The Hedging Margin (as outlined in 4.3 1 below) will be added to the Agreed Real
Rate, the sum of which is referred o as the Final Real Rate. The Credit Margin to
will then be added fo the Final Real Rate to determine the Interest Rate for the CPi
indexed Annuity Bond (Tranche 1)

4.3.1 CPI Bond Hedge Margin



1) The CPI Bond Hedge Margin is calculated to cover the risks to which the CPI Bond
Bank will be exposed. The Margins are added to the Agreed Real Rate in the
Financial Model. This margin, in regards to the CP! Indexed Annuity Bond (Tranche
1) issued on the Rate Setting Date, shall be

4.3.2 Relevant Financial Market Screens

1) The reference rate in Section 44 above is sourced from the following market
screens:

RBA29 — the CGTIR 2020 benchmark for the Real Bonds:
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4.4 Determining the BE! and CPI Swap Base Annuity

4.4.1 Determining BEI

1) The following procedure will be used to establish the inputs for calculating the BEI
rate

a) The Benchmark Real Yield to Maturity for the CGTIB 2020 will be calculated
as per the Agreed Real Rate calculation outfined in 4.3;

b) The Benchmark Nominal Government Yield to Maturity will be based on
reference rates from the Indicative Mid Yield Rate for the ACGB 2019 as
published by the Reserve Bank of Australia on Reuters Monitor System page
RBA 28 (published at or about 5:30PM AEST on the Business Day prior to
the Rate Setting Date);



¢} The Benchmark Nominal Government Yield to Maturity will be adjusted for
the 10 year bond futures level bid rate at the time of dealing;

d) Both the Benchmark Nominal Government Yield to Maturity and the
Benchmark Real Yield to Maturity will be determined at the same time and
with the same 10 year bond future level,

The BE! will then be calculated by applying the Fisher equation:

e} Both the Benchmark Nominal Government Yield to Maturity for the ACGB
2019 and the Benchmark Rea! Yield fo Maturity for the CGTIB 2020 will be
converied {o an effective annual yield;

f)y The Annual BEI will be determined using the Fisher Equation: (1+ Nominal
Yield)/ (1 + Real Yield} -1,

g) The BEl will then be determined by converting the Annual BE! into a
quarterly rate.

4.4.2 Determining the CP]1 Swap Base Annuity

The following procedure will be used to establish the Agreed CP! Swap Rate and CPl Swap
Base Annuity:

a) The BEI will be calculated as per section 4 4 .1;

b) Hedging margins will then be subtracted from the BEI, as outlined below for
each tranche of the CPI swaps in the financial structure:

» CPI Swap Hedge Margin (CPI Swap 1 and CPI Swap 2)<iINGGG_

= CP! Swap Hedge Margin (CP! Swap 3) 4

c) Nominal Swap Discount Factors will be calculated using the Agreed Swap
Rates as determined in section 4.1, with swap rates for terms greater than 15
years equiai to the 15 year rale;

d) For each CP| Swap Tranche, the CPl Swap Base Annuity {(Bo) {rounded to
the nearest dollar) (growing at BE!} will be solved such that the NPV of the

CP!l leg is egual to the NPV of the nominal leg, when discounted at the
Nominal Swap Discount Factors;

4.4.3 Determining the CPl Swap Adjustment

The Bo for CP! Swap 3 (Tranche B) may be adjusted according to the steps set out in
Section 7 .4.3.

4.4.4 Final Ciearing Margin Adjustment



The nominal leg for CPI Swap 3 (Tranche B) will be adjusted according to the steps set out
in Section 7.4.2.

4.5 Completing the Cashflow Profile

Once the process outlined from Section 4.1 to Section 44 has been completed, the
Financial Model will be solved in accordance with Section 7.

The Advising Entities will then provide the CPl Swap Bank (ABN AMRO), Deposit Banks
and the Interest Rate Swap Banks with the updated “CPl-plug” (as that term is defined in
Section 7.1.9) for the CP] Swap Adjustment set out in Section 4.4 3, deposit swap profile
and interest rate swap profiles, respectively.

The CP| Swap Bank (ABN AMRO), Deposit Banks and Interest Rate Swap Banks will then
issue final confirmations of their respective transactions based on the updated profiles.

Note the above steps may require two or more iterations of the Financial Model to complete.

4.6 Other Terms and Conditions

1) Due to the probable impact of the hedges on the market, the Medge Banks must
consider the market to be liquid at the time of Rate Sefting. IMiguidity may be
caused by factors including, but not limited to, dealing towards the end of day, at or
after close of day and dealing at the time of release of market significant information.

2) The Transaction Parties and the Hedge Banks agree that once any rates have been
agreed as part of the Closing Protocol, the Transaction Parties and the Hedge
Banks will proceed to agree all further rates and complete the Closing Protocol and
achieve Financial Close in accordance with this Closing Protocol

3) An additional margin can be negotiated at the appropriate fime to cover the inclusion
of non-liquid periods such as SFE Sycom markets or weekends. This would only be
done at the reqguest of RaillCorp/NSWTC.

4) The Agreed Swap Rates should be determined as soon as is possible after the
publishing of the AFMA rates to limit the possibility of swap spreads moving from
those evident at the time of publication of the AFMA rates. The Hedge Banks
reserve the right to defer the fixing if in ifs view the swap spreads trading in the
market have moved from those displayed such that they are no longer
representative of where the market is at the time of determining the Agreed Swap
Rates, or the published rates were inaccurate and not representative of the market,
unless the Hedge Banks can agree appropriate spreads with RailCorp/NSWTC and
the Counterparty.

5) Should a liguid CPl Swaps market develop and, in the opinion of either NSWTC or
the CP! Swap Banks, the rates published differ materially (15 real yield basis points
or more) from the BE! calculated in 4 4.1, then NSWTC and the CPI Swap Banks
will work together to use the new rateset pages available.

6) The Counterparty, RaiilCorp/NSWTC, their agents, principals and advisers, in their
capacity as market participants and or proprietary traders, and with the benefit of
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7)

8)

9)

confidential or privileged information, undertake that they will not enter into the
Ausiralian Dollar interest rate markets to operate against the interests of the Hedge
Banks whilst Agreed Swap Rates, Agreed Real Raie and the Agreed CP! Swap
Rate are being agreed and/or the hedges or swaps are being established by the
Hedge Counterparty.

The Counterparty, the Hedge Banks, RailCorp/NSWTC their agents, advisers and
related parties are to refrain from transacting in the Australian Doilar interest rate
markets, aside from the execution of normal client flows, at the time Rate Setting is
being undertaken.

The Counterparty will use its best endeavours to assist the Hedge Banks with a
clear market to facilitate the establishment of the swaps and execution of the other
hedges.

The Hedge Banks are to be kept fully informed, on a timely basis, with respect fo
developments relating to the dealing intentions of the Counterparty.

10) Conditional upon each Transaction Party complying with each step in this Closing

Protoco!, no Transaction Party can withdraw once the Agreed Swap Rates, Agreed
Real Rate and Agreed CPI Swap Rate are agreed. Should the Agreed Swap Rates,
the Agreed Real Rate and/ or the Agreed CPl Swap Rate not be able te be agread
between the Hedge Banks, the Bond Underwriter, RailCorp/NSWTC and the Deposit
Banks, the Hedge Banks will be told the pricing is rejected and a new time will be set
by the Transaction Parties for a further Rate Setting process utilising the same
procedure as set out in this Closing Protocol.

11) The Counterparty, the Hedge Banks, RailCorp/NSWTC, their agents, principals and

advisers, in their capacity as market participants and or proprietary traders, and with
the benefit of confidential or privileged information, undertake that they will not enter
into the Australian Dollar interest rate markets to operate against the interests of the
Counterparty or RailCorp within a reasonable period (say 24 hours) prior o Rate
Setting and whilst the Agreed Swap Rates, Agreed Real Rate and Agreed CPl Swap
Rate are being agreed and/or the hedges or swaps are being established by the
Hedge Banks. The Transaction Parties acknowledge and agree that this provision
will not operate to restrict the Hedge Banks from executing normal client flows,
managing its own interest rate risk positions and principal trading on its own account
and that such activities could coincidentally, and with the Hedge Banks acting in
good faith, operate against the interests of RailCorp/NSWTC.
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5. Final Clearing Margin

The following procedure will be followed to determine the Final Clearing Margin for the Bond
Underwriter:

1) At or about 10:00am AEST, two (2) days prior to the Rate Sefting Date, the Bond
Underwriter will set the Final Clearing Margin for the following tranches of bonds:

2)

3)

4)

Instrument

Underwritten

Cell Reference

Nominal Bullet Bond (Tranche 2)

- Margin

Cell J37 (Debt-A page)

Nominal Bullet Bond (Tranche 3)

Cell K37 (Debt-A page)

Nominal Bullet Bond (Tranche 4)

Cell L37 (Debt-A page)

Nominal Bullet Bond (Tranche 5)

Cell M37 (Debt-A page)

Nominal Bullet Bond (Sub Debt)

Cell K349 (Gen-A page)

The Net Present Value of Adjusted Government Payments (“RailCorp NPC") will be

recorded from Celf K47 (Output page),

The Final Clearing Margins will replace the underwritten margins in the relevant cell

locations set out in the table above.

The model will be solved according to the procedures set out in Section 7, with the
additional constraint that the resulting NPC is no greater than the RailCorp NPC

(recorded in step 2) above).

Subject to point 4), on the Rate Setting Date, these tranches of bonds will be issued
at their respective Final Clearing Margin. The Final Clearing Margins will replace the
underwritten margins in the relevant cell references set out in the table above.




6. Inputs into the Financial Model

Section 6 sets out the inputs to be inserted into the Financial Model once the relevant
foreign exchange rates and interest rates have been determined in accordance with Section

3and4.

6.1 Financial Model Inputs — Prior to the Rate Setting

1) RailCorp and PPP Co wili confirm that in accordance with Section 2.2, the following
rates have been input in the Financial Model:

a) Estimated Agreed Swap Rates, in accordance with Section 2.1.3, for the
following debt instruments:

instrument

Cell Reference

Nominal Annuity Bond (Tranthe 7)

Cell 034 (Debt-A page)

Nominal Annuity Bond {Tranche 9)

Celi Q34 (Debt-A page)

Cell 834 (Debi-A page)
Cell U34 (Debt-A page)

Nominal Annuity Bond (Tranche 11)
Nominal Annuity Bond (Tranche 13)

b) 90 Day BBSW rates, in accordance with Section 2.1.5, for the following debt
instruments:

Instrument

Cetlt Reference

Nominal Bullet Bond (Tranche 2)

Cell J34 (Debt-A page)

Nominal Bullet Bond (Tranche 3)

Cell K34 {Debt-A page)

Nominal Bullet Bond (Tranche 4)

Cell L34 (Debt-A page)

Nominal Bullet Bond (Tranche 5)

Cell M34 (Debt-A page)

Nominal Bullet Bond (Tranche 6)

Cell N34 (Debt-A page)

Nominal Bullet Bond (Tranche 8)

Cell P34 (Debt-A page)

Nominal Bullet Bond (Tranche 10)

Cell R34 (Debt-A page)

Nominal Bullet Bond (Tranche 12)

Cell T34 (Debt-A page)

Subordinated Bond (Tranche 2)

Cell M330 (Gen-A page)

Subordinated Bond (Tranche 3)

Cell M331 (Gen-A page)

Subordinated Bond (Tranche 4)

Cell M332 (Gen-A page)

Refinancing Debt (Tranche 1)

Cell M629 (Gen-A page)

Refinancing Debt (Tranche 2)

Cell MB30 (Gen-A page)

Refinancing Debt (Tranche 3)

Cell M631 (Gen-A page)

Refinancing Debt (Tranche 4)

Cell M632 (Gen-A page)

Refinancing Debt (Tranche 5)

Cell V1633 (Gen-A page)

Instrument

Cell Reference

Nominal Annuity Bond (Tranche 2)

Cell J37 (Debt-A page)

c) Final Clearing Margins, in accordance with Section 2.1 1, for the following debt
instruments:
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Cell Reference
Cell K37 (Debt-A page)
Cell L37 {Debt-A page)
Ceil M37 (Debi-A page)
Cell K349 (Gen-A page)

Instrument
Nominal Annuity Bond (Tranche 3)
Nominal Annuity Bond (Tranche 4)
Nominal Annuity Bond {Tranche 5)
Subordinated Bond (Tranche 1)

6.2 Financial Model Inputs — Foreign Exchange

1) The following foreign exchange rates, determined in Section 3, will be inserted into
the Financial Model:

Sourcg Raté - _ Application Rate g:;';gi Cell Input
Agreed Spot FX Rate

(AUD/USD) Same 32 Cell K168 (Gen-A page)
Agreed Spot FX Rate ,

(AUD/EUR) Same 32 Cell K167 (Gen-A page)
Agreed Spot FX Rate

(AUD/JPY) Same 32 Celi K169 (Gen-A page)
Agreed Forward FX Converted to Forward 33 Cells F105:CN105
Rates (AUD/USD) Points ' {Proforma 21 page)
Agreed Forward FX Converted to Forward 33 Cells F104:CN104
Rates (AUD/EUR) Points ' (Proforma 21 page)

a) The spot foreign exchanges rates derived in Section 3.2 will be the same as
those input into the Financial Model.

b} The forward foreign exchange rates derived in Section 3.3 will be converted to
forward points (the difference between each outright forward rate and the
relevant spot rate). The FX Model, which will be used to evaluate the outright
forward foreign exchange quotes from the Forward FX Banks in Section 337,
will calculate this conversion with the output to be inserted into the relevant celis
in the Financial Model.

6.3 Financial Model Inputs — Interest Rates

1) The following interest rate swap rates, determined in Section 4 1, will be inserted
into the Financial Model:

Source

Section Cell Input

Source Rate Application Rate

Underlying Swap

Reference Rate + 41

Basis Adjustment ‘
Section 4.1.1.2

Final Swap Raie

(Bank Construction) Cell K558 (Gen-A page)

Underlying Swap
Reference Rate +

Final Swap Rate

(Bank Term) 41 Cel K582 (Gen-A page)
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Source Rate Application Rate

Source

Section Cell Input

Basis Adjustment
Section 4.1.1.2

Underlying Swap

Final Swap Rate Reference Rate + 41 Celi K343 {Gen-A page)

(Subordinated Bond) Basis Adjustment

Section 4.1.1.2

a)

In respect of the Final Swap Rate (Bank Construction), the Financial Model
separately includes the structural adjustment for the BBSW/BBSY conversion
{(Section 4.1.1.1) and the relevant swap margins (Section 4.1.2.2). These
adjustments will be deducted from the Final Swap Rate (Bank Construction) for
input into the Financial Model.

In respect of the Final Swap Rate (Bank Term), the Financial Mode! separately
includes the structural adjustment for the BBSW/BBSY conversion (Section
4.1.11) and the relevant swap margins (Section 4.1 2.2). These adjustments will
be deducted from the Final Swap Rate (Bank Term) for input into the Financial
Mode!.

In respect of the Final Swap Rate (Subordinated Bond), the Financial Model
separately includes the relevant swap margins {Section 4.1.2.2). These
adjustments will be deducted from the Final Swap Rate (Subordinated Bond) for
input into the Financial Model.

2) The following deposit rate swaps, determined in Section 4.2, will be inserted into the
Financial Model:

' ' e Source
Source Rate Application Rate Section Celi Input
Underlying Deposit
Final Deposit Rate Reference Raie + 49 Cell K129 (Gen-A page)
(NAB) Basis Adjustment )
(Section 4.2.1)
Underlying Deposit
Final Deposit Rate Reference Rate + 42 Cell K133 (Gen-A page)
{(WBC) Basis Adjustment
{Section 4.2.1)
Underlying Deposit
Final Deposit Rate Reference Rate +
(MCBL) Basis Adjustment 42 Cell K137 (Gen-A page)
(Section 4.2.1)

In respect of each of the three Final Deposit Rates that will be provided to PPP Co in
accordance with Section 4.2, the Financial Model separately includes the adjustments for
execution, liquidity and deposit margin (applicable to each deposit swap) set out in Section
422 and 4 2.3, respectively. Each Final Deposit Rate less the relevant deposit margin with
the relevant execution and liguidity margin added will be inserted into the Financial Mode!
for each of the three deposit swaps.
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3) The following real rates and CP| swap base annuities, determined in Section 4 3 and
Section 4 4, will be inserted into the Financial Model:

I Source
Source Rate Application Rate Section Cell Input
Final Real Rate
CP! Indexed Annuity Agreed Real Rate 4.3 Cell 0120 (Gen-A page)
Bond (Tranche 1)
CPl Swap 1 - Base
Annuity Same 4.4 Cell W75 (Debt-A page)
CP! Swap 2 - Base
Annuity Same 4.4 Cell X75 (Debt-A page)
CP| Swap 3 - Base Same 44 Cell Y75 and Cell Y76

Annuity (Tranche A & B)

{Debt-A page)

a) In respect of the Final Real Rate, the Financial Model separately includes the
hedge margin (Section 4.3 1). This adjustment will be deducted from the Final
Real Rate (CP! Indexed Annuity Bond (Tranche 1)) for input into the Financial

Model.

b) Each CPI Swap Base Annuity quoted in Section 4.4 2 will be the same as those
input into the Financial Model
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7. Solving the Financial Model

Section 7 seis out the key inputs, key outputs and procedures for solving the Financial
Model once the relevant inputs have been inserted in accordance with Section 6.

7.1 Key Model Inputs

The following inputs will be varied in the course of solving the Financial Model. Primary

inputs

reflect those varables that have a greater

process/economics of the transaction than the secondary inputs.

influence on

the solving

Variable

| Criteria

Cell Reference

Primary Inputs

Total Capital

n/a

Cell G10 (Output page)

Gearing (Equity & Sub-Debt)

Cell G12 (Output page)

Price per SAU

nfa

Cell G19 (Quiput page}

Target: Post Tax Investor IRR

Cell G17 (Output page)

Target: Senior DSCR (minimum)

Cell G15 (Output page)

Secondary Inputs

CP! Escalation Components Input

to be within 0.10% of the
equivalent outpuis
Cell F22:F24
(Output page)

Cell G22:G24
(Qutput page)

Bank Debt Construction Facility
Limit

set to the rounded up value
(to the nearest $500,000)
of the maximum of the
Bank Construction and
Bank Term Facility

Cell K76 (Output page)

Interest Rate Swap - Copy Profile

set equal to underlying
interest rate profiles to be
hedged

Macro: Cell K88
(Output page)

CPI “piug” —~ Copy Profile

set until the Target: Senior
DSCR (minimum) criteria is
satisfied

Macro: Cell K81
Reference:; Cell K63
{Qutput page)

CPl Swap — Base Annulity
(Tranche B)

As per Section 7 4.2

Cell Y78 (Debt-A page)

a) Total Capital - alters the total amount of debt and equity used fo fund the project As
the amounts of sub-debt and nominal bonds are fixed, changes in fotal capital (in
conjunction with changes in gearing) will alter the amounts of equity and bank debt.
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b)

)

h)

Gearing — alters the amount of debt used to fund the project in relation to Total
Capital.

Price per SAU — alters the price paid by RailCorp to PPP Co for each SAU, and
therefore the main source of revenue for the project.

Target: Post Tax investor IRR — hard-coded input.
Target: Senior DSCR (minimum) — hard-coded input.

CP! Escalation Components Input — sets the proportion of the Price per SAU to
escalate by CPIl equal to the CPI linked cash outflows of the project, in order to

" hedge inflation risk for PPP Co.

Bank Debt Construction Facility Limit — sets the facility limit for the Bank Debt
Construction Facility to be not more than $500,000 above the maximum amount of
debt outstanding over the construction phase (including the amount refinanced into
the term facility at the end of the construction phase) This is set manually since
commitment fees, which are a drawn amount under this facility, are a function of the
undrawn amounts of the facility — creating circularity in the model if they were
dynamically linked.

Interest Rate Swap — Copy Profile — copies and pastes the outstanding balances of
the bank debt facilities and the subordinated bond which underlie the interest rate
swaps. Is copied manually to avoid circularity in the model.

CPI "plug" - Copy Profile — the CPI "plug” is that siream of nominal dollar cashflows
required fo maintain the Target: Senior DSCR {minimum) (see Key Model Outputs).
At certain levels of inflation linked debt relative to the amounts of nominal bank debt,
an insufficient amount of amortisation under the bank debt facilities (the debt
facifities that sculpt the Senior DSCR) is able to be deferred creating shortfalls in
satisfying debt service requirements at the Target: Senior DSCR {minimum) level in
particular periods. A stream of nominal dollar cashflows equivalent to this periodic
shorifall is funded through increases in the nominal receive leg of CPl Swap 3
{which in turn is funded by a higher CP| Swap 3 Base Annuity (Tranche B) set at the
Rate Setting Datle).

7.2 Key Model Outputs

The following outputs will be varied in the course of solving the Financial Model Primary
Outputs reflect those variables that have a greater influence on the solving
process/economics of the transaction than the secondary outputs

Variable ] Target | Cell Reference
Frimary Outputs
Post Investor Tax IRR ‘ Cell K35 (Output page)
Cash at Practical Completion $1,000,000 Cell K17 {Qutput page)
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Variable Target Cell Reference

$0, but with Senior Debt

Closing Balance Senior Debt (Refinancing Debt Cell K57 (Output page)

(Refinancing Debt Tranches) Tranches) amortising until

the senior debt tail date

Senior DSCR: Minimum - Cell K21 (Qutput page)
Secondary Outpuls

To be within 0. 10% of the
CP! Escalation Components equivalent inputs Cell F22:F24
Output Cell G22:G24 (Qutput page)

(Output) page

To be less than $500,000

Bank Debt Construction Facility less than the Bank Debt Cell K61 (Output page)

Maximum Drawn Amount Construction Facilify Limit

Cell K76 {(Outpui page)

Interest Rate Swap — Copy Profile number of solving

To be reset following a Macro: Cell KBS

iterations only (Output page)

To be within approximately
$4m of total CPI "plug”

wedy g . drawdowns, but primarily Cell K64
CPIplug” - Requirement to maintain the Target. {Output page)
Senior DSCR {minimum)
Cell K63 (Output page)
. No “Error” messages or § Cell K52:K58
General Audit Check amounts present {Output page)

i

2)

4)

5)

Post Investor Tax IRR -~ measured at the parent company level of the
equity/corporate structure of PPP Co. Set with reference to a company investor at
the parent company level (as opposed to a super fund investor) and equal to the
Target: Post Tax Investor IRR in Section 7.1

Cash at Practical Completion — set at a nominal amount $1,000,000 such that the
iotal sources and uses of funds over the construction phase are approximately
egual

Closing Balance Senior Debt (Refinancing Debt Tranches) ~ set to $0 but with the
maximum amortisation possible such that the closing balance of this debt franche is
equal to zero only on the senior debt tail date (Cell K657 ~ Gen-A page)

CPI Escalation Components Qutput — as per Section 7 1.

Bank Debt Construction Facility Maximum Drawn Amount ~ as per Section 7 1




6)

7)
8)

Interest Rate Swap - Copy Profile — to be periodically reset throughout the model
solving process.

CPI “plug” — Copy Profile — as per Section 7.1.

General Audit Check — no “ERROR" messages or $ amounts present.

7.3 Background to the Solving Process

There are two primary aspects to the Financial Model that will influence the nature of the
solving process:

a) The size and therefore long calculation time of the model, creating the need for a
manual solving process that does not involve the use of a solving macro.

b) The iterative nature of the project cashflows. Because revenue is earned during
construction (in the form of SAU's), the changes in the Price per SAU and
amount of Total Capital raised will have varying impactis on the Cash at Practical
Completion and the Equity IRR. The dynamic between these four variables is
further influenced by the level of gearing that is input into the model. While a
number of model inputs have varying effects on each other, there is only one set
of variables that will solve the model completely (i.e. the variables are not
unstable).

7.4 Model Solving Procedures

7.4.1 Solving Process

The following procedures will take place to solve the Financial Model, having regard to the
parameters set out for Key Model Inputs (Section 7.1) and Key Model Outputs (Section 7 2).
The first three procedures have the primary impact on the ability to solve the Financial
Model, the latter three are of less importance. All procedures are however necessary to fully
solve the Financial Model.

1

Change the level of Total Capital such that Cash at Practical Completion equals its
target. The Total Capital is to be:

a) increased if Cash at Practical Completion is below its target as set out in the
Model Outputs table in Section 7.2; or

b) decreased if Cash at Practical Completion is above the target as set out in the
Model Qutputs table in Section 7.2

Change the level of Gearing (to the nearest 0.01%) such that Closing Balance
Senior Debt (Refinancing Debt Tranches) reaches its target range as set out in the
Model Outputs Table in Section 7.2. Note that this tranche is a "sculpted” debt
tranche that by default allows the Target: Senior DSCR (minimum) to be satisfied
The Gearing is to be changed to ensure that Senior Debt (Refinancing Debt
Tranches) is paid down on its maturity date of 30 September 2041, This is observed
in Row 848 (Calc-M page).
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3)

4)

5)

6)

Change the level of Gearing:

a) up if the Senior Debt (Refinancing Debt Tranches) is paid down prior to its
maturity date; or

b) down if the Senior Debt (Refinancing Debt Tranches) has not paid down at its
maturity date.

Change the Price per SAU (to the nearest $) such that the Post Investor Tax IRR
equals the Target; Post Tax Investor IRR.

Set the CP| Escalation Components criteria by copying and pasting the CPI
Escalation Components Output values into the CPI Escalation Components Input
cells.

Change the Bank Debt Construction Facility Limit to ensure the Bank Debt
Construction Facility Maximum Drawn Amount meets its target as outlined in the
Key Model Outputs table in Section 7.2.

Press the Interest Rate Swap — Copy Profile macro periodically through the model
solving process and before the final calculation of the model

7.4.2 Clearing Margin Adjustment to CPI Swap 3 (Tranche B)

1)

2)

Following from setting the Final Clearing Margin as per Section 5, an additional and
separate stream of cashflows equivalent to the difference between the Underwritten
Margin and the Final Clearing Margin will be subtracted from the nominal {receive)
leg of CPl Swap 3. This stream of cashflows is set out in row 836 Calc-M page and
will also be separately identified in the CPI Swap 3 confirmation. No additional steps
are required in the Financial Model to complete this process as the calculation of the
cashflow stream has been fully incorporated into the Financial Model.

A copy of the Final Clearing Margin cashflow profile will be sent to the CPl Swap
Bank (ABN AMRO).

7.4.3 CPI Swap Adjustment to CPl Swap 3 (Tranche B)

1)

Following the iterations through the procedures set out in Sectlion 7.4.1, the CP!
“plug” profile will need to be updated to the extent that the Target: Senior DSCR
(minimum) criteria is not met (or if the CP1 “plug" requirement is not within its target)
In this case, resetiing this profile will be necessary to facilitate the final solve of the
model.

2} The CPI "plug” — Copy Profile macro will reset the amounts drawn under the nominal

leg of the third CPI swap This macro will only be pressed to the extent that the CPI
"plug” profile (as set out in row 829 Calc-M page) needs to be updated as above,
and if the CPl Swap 3 Base Annuity (Tranche B) is able to be re-priced as per
Section 4.4 2
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3) If the CPI Swap Base Annuity (Tranche B) is able to be re-priced, a copy of the
adjusted CP1 “plug” profile will be sent to the CP! Swap Bank (ABN AMRO) and a
revised CP| Swap 3 Base Annuity (Tranche B) will be provided to PPP Co.

4) The CPl Swap Base Annuity 3 (Tranche B) will be input into the Financial Model and
the procedure sef out in 7.4.1 undertaken for a final model solve.

7.4.4 Conclusion of Financial Model solving process

On conciusion of the Financial Mode! solving process included in Section 7.4.1 and 7.4.2
(as agreed by Reliance Rail and RailCorp) the solved Financial Mode! will become the Base
Case Financial Model. The following will be provided to RailCorp at the conciusion of the
Financial Model solving process:

a) A printed (hard) copy of the Base Case Financial Model,

b) An electronic (soft) copy of the Base Case Financial Model;

¢} A signed financial model audit letter will be provided to Railcorp, a template of which is
set out in Schedule 3.
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Schedule 2 — Model Qutputs Schedule Proforma
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Schedule 3 — Financial Model Audit L efter Template

[date]

To:

The Directors

Reliance Rail Pty Limited

cfo ABN AMRO Australia Limited

Level 29 ABN AMRO Tower A
88 Phillip Street

Sydney, NSW, 2000

And To

Permanent Custodians Limited ACN 001 426 384
Level 4

35 Clarence Street

Sydney, NSW, 2000

Attention: Transaction Management Group

And to:

Permanent Registry Limited ACN 000 334 636
Level 4

35 Clarence Street

Sydney, NSW, 2000

Attention: Transaction Management Group

And to;

Each Creditor as defined under the Common Terms Deed

c/o Permanent Registry Limited
Level 4

255 Elizabeth Street

Sydney, NSW, 2000

And To

Each Ultimate Equity Investor as defined under clause 42 .1 of the Project Contract

c/o ABN AMRO Australia Limited
Level 29 ABN AMRO Tower

88 Phillip Street

Sydney, NSW, 2000
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NSW Rolling Stock PPP
Financial Close Model

Dear Sirs,

We refer to our Agreed Upon Procedures Report dafed 2 December 20086 (our “Report)" in
relation fo the financial mode} identified as "Reliance Rail 72DD Base Case Financial
Model_CC.xls" dated 2 December 2006 at 7.24pm with a size of 36,397 kilobytes (the
“Model”) prepared by Babcock & Brown Australia Pty Limited and ABN AMRO Australia
Limited in connection with the NSW Rolling Stock PPP (the "Project”). We also refer to the
document entitied "NSW Rolling Stock PPP Common Terms Deed" dated 2 December
2006 between Reliance Rail Finance Pty Limited, Relfance Rail Pty Limited in its capacity
as trustee of the Reliance Rail Trust and in its personal capacity, Reliance Rail Holdings Pty
Limited in its capacity as trustee of the Reliance Rail Holding Trust and in its personal
capacity and others and we refer to the document entitied "RailCorp Rolling Stock PPP
Project Contract” between Reliance Rail Pty Lid in ils capacity as trustee for the Reliance
Rail Trust and Rail Corporation New South Wales {the "Project Contract”).

The Model has been updated in accordance with procedures set out in the Reliance Rail
Closing Protocol being exhibit 13 to the Project Contract (the "Closing Protocol”) to reflect a
number of changes required to achieve financial close of the Project. These changes have
been made in an updated version of the Model, described as “Reliance Rail 72DD Final
Base Case Financial Model xis" dated [FC model date] at [FC model time] with a size of
[FC model size] kilobytes (the “Updated Model"). The Updated Model does not contain any
changes other than those made in accordance with the procedures set out in the Closing
Protocol.

Agreed Upon Procedures

We have performed the following procedures in relation to the Updated Model:

1. Verified that the model used for financial close is the Mode! updated for changes in
inputs {or assumptions) as described in the Closing Protocol, without compromising
the findings of our Report;

2. Observed the procedures undertaken to produce the Updated Model to ensure that
the Updated Model was solved in accordance with the procedures set in the Closing
Protocol.

Findings
Based on the procedures set out above, we are satisfied that;
1. The findings and conclusions set out in our Report in relation to the Model are
appropriate in relation to the Updated Model;
2. The Updated Model was solved in accordance with the procedures set in the
Closing Protocol.

Terms and Conditions

This letter should be read in conjunction with our Report and with our Engagement Letters
dated 15 August 2005 and 14 July 2006. The terms and conditions set out in our
engagement letters apply to this letter.
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Reliance

This letter has been provided to assist Reliance Rail Pty Limited and its consortium pariners
to achieve financial close in connection with the Project.

Yours faithfully,

Grant Saxon
Partner
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