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THIS AGREEMENT is made the Z 2 day of e /é 4, 2004

BETWEEN

MINISTER FOR STATE DEVELOPMENT, the body corporate referred to in section 5 of the
Industry and Technology Development Act 1998, of 197 St Georges Terrace, Perth, Western Australia
(“Minister”)

and

DBNGP HOLDINGS PTY LIMITED (ACN 110 721 081), an Australian proprietary company
limited by shares, having its registered office at Level 29, 530 Collins Street, Melbourne, Victoria, as
trustee of the DBNGP Trust (“DBNGP Holdings”)

and

EPIC ENERGY (WA) NOMINEES PTY LTD (IN RECEIVERSHIP) (ACN 081 609 289), an
Australian proprietary company limited by shares, having its registered office at Level 7 GHD House,
239 Adelaide Terrace, Perth, Western Australia as trustee of the Epic Energy WA Pipeline Trust
(“DBNGP Owner”)

and
EPIC ENERGY (WA) TRANSMISSION PTY LTD (IN RECEIVERSHIP) (ACN 081 609 190),

an Australian proprietary company limited by shares, having its registered office at Level 7 GHD
House, 239 Adelaide Terrace, Perth, Western Australia (“DBNGP Operator”™)

Recitals

A. The DBNGP Owner owns the DBNGP.

B. The DBNGP Owner is wholly owned by DBNGP Holdings.

C. The DBNGP Owner has been granted Petroleum Pipelines Licence No. 40 to operate the
DBNGP.

D. The DBNGP Operator has been granted Petroleum Pipelines Licence Nos. 41 and 47.

E. The DBNGP Operator operates the DBNGP.

F. In order to assist the DBNGP Owner and the DBNGP Operator to perform the Expansion

Commitments, the Minister has agreed to provide the Loan to DBNGP Holdings on the
terms and conditions set out in this Agreement.

The parties agree as follows:



1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, unless the context otherwise requires:

Advance means the principal amount of the Loan provided, or to be provided, under this
Agreement.

Agreement means this agreement.

Business Day means any day except a Saturday, Sunday or a public holiday in Western
Australia.

Condition Precedent means the condition precedent contained in clause 3.1.

Consortium means the consortium formed to bid for the acquisition of the DBNGP,

comprising Alinta Limited, Alcoa of Australia Limited, APCMI Macquarie Infrastructure
Management No. 1 Limited and AMPCI Macquarie Infrastructure Management No. 2
Limited.

DBNGP means the Dampier to Bunbury Natural Gas Pipeline and associated equipment as
described in Petroleum Pipeline Licence Nos. 40, 41 and 47.

Event of Default means the occurrence of any one of the following events:

(@)

(®)

(©

@

(e)
(

DBNGP Holdings, the DBNGP Owner or the DBNGP Operator fails to. perform
the Expansion Commitments in a material respect and that failure is not remedied
within the period (being a period which the Minister considers reasonable having
regard to the nature of the failure and the prevailing circumstances at the relevant
time and in any event being not less than 40 Business Days) specified in a notice
given by the Minister to DBNGP Holdings, the DBNGP Owner or the DBNGP
Operator (as applicable) requiring the failure to be remedied;

DBNGP Holdings, the DBNGP Owner or the DBNGP Operator breaches any other
obligation under this Agreement and that breach is not remedied within 40
Business Days after the Minister gives a notice to DBNGP Holdings, the DBNGP
Owner or the DBNGP Operator (as applicable) requiring the breach to be
remedied;

a representation or warranty made by DBNGP Holdings, the DBNGP Owner or the
DBNGP Operator under this Agreement becomes untrue in a material respect or 1s
breached in a material respect and has a material adverse effect on the ability of
the DBNGP Owner or the DBNGP Operator to perform the Expansion
Commitments;

an Insolvency Event occurs in respect of DBNGP Holdings, the DBNGP Owner or
the DBNGP Operator;

the DBNGP Operator ceases, or threatens to cease, to carry on business;

if DBNGP Holdings, the DBNGP Owner or the DBNGP Operator is a body
corporate, DBNGP Holdings, the DBNGP Owner or the DBNGP Operator is



(2)

convicted of a criminal or statutory offence that is punishable by a fine or penalty
of, or exceeding, $10,000 and which has a material adverse effect on the ability of
DBNGP Holdings, the DBNGP Owner or the DBNGP Operator to perform the
Expansion Commitments; or

the appointment of the Receivers is not withdrawn, or does not otherwise
terminate, within 48 hours of the Minister executing this Agreement.

Expansion Commitments means the expansion commitments described in Schedule 1.

GST has the same meaning as in the GST Act.

GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth) and (where the
context permits) includes the Commissioner of Taxation’s goods and services tax rulings
and determinations and any other written law dealing with GST applying for the time being
in the State of Western Australia.

Insolvency Event means the happening of any of these events:

(@)

(b)

(c)

(dy

(e
()

(2

()

an application is made to a court for an order and that application is not withdrawn
or dismissed within 14 days, or an order is made, that a body corporate be wound
up; or

an application is made to a court for an order appointing a liquidator or provisional
liquidator in respect of a body corporate and that application is not withdrawn or
dismissed within 14 days, or one of them is appointed, whether or not under an
order; or

except to reconstruct or amalgamate while solvent, a body corporate enters into, or
resolves to enter into, a scheme of arrangement, deed of company arrangement or
composition with, or assignment for the benefit of, all or any class of its creditors,
or it proposes a reorganisation, moratorium or other administration involving any
of them; or

a body corporate resolves to wind itself up, or otherwise dissolve itself, or gives
notice of intention to do so, except to reconstruct or amalgamate while solvent or

is otherwise wound up or dissolved; or

a body corporate is or states that it is unable to pay its debts when they fall due; or

as a result of the operation of section 459F(1) of the Corporations Act 2001 (Cth),
a body corporate is taken to have failed to comply with a statutory demand; or

a body corporate, is or makes a statement from which it may be reasonably
deduced that the body corporate is, the subject of an event described in section
459C(2)(b) or section 585 of the Corporations Act 2001 (Cth); or

a body corporate takes any step to obtain protection or is granted protection from
its creditors, under any applicable legislation or an administrator is appointed to a
body corporate; or



(1) a person becomes an insolvent under administration as defined in section 9 of the
Corporations Act 2001 (Cth) or action is taken which could result in that event; or

) anything analogous or having a substantially similar effect to any of the events
specified above happens under the law of any applicable jurisdiction.

Loan means $88,067,138.80, that is provided, or to be provided, under this Agreement.

Payment Request means a written request by DBNGP Holdings for the Advance containing
the information specified in clause 3.4.

Personnel means all employees, agents and subcontractors engaged by DBNGP Holdings,
the DBNGP Owner and the DBNGP Operator in relation to the Expansion Commitments.

Purpose means to assist the DBNGP Owner and the DBNGP Operator to implement the
Expansion Commitments.

Receivers means Martin Madden and Brian McMaster, in their capacity as the receivers and
managers of property of the DBNGP Owner and the DBNGP Operator.

Records means records and information of any kind, including originals and copies,
however held, stored or recorded of all accounts, financial statements, books, files, reports,
records, correspondence, documents and other materials created for, or relating to, or used in
connection with, the Expansion Commitments and created by DBNGP Holdings, the
DBNGP Owner or the DBNGP Operator.

Repayment Date means the 99" anniversary of the date of the Advance.

Schedule means a schedule to this Agreement.

Secured Creditor has the same meaning as in the Security Trust Deed.

Securities has the same meaning as in the Security Trust Deed.

Security Trust Deed means the Security Trust Deed between DBNGP Holdings, the
DBNGP Owner, the DBNGP Operator, DBNGP Finance Co Pty Limited, DBNGP

Compressor Co Pty Limited and Citisecurities Limited dated on or about the same date at
this Agreement.

Security Trustee has the same meaning as in the Security Trust Deed.
Senior Secured Creditors has the same meaning as in the Security Trust Deed.
Taxable Supply has the same meaning as in the GST Act.

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

Term means the period which commences on the date of this Agreement and ends on the
Repayment Date or such earlier date when all amounts owing under, or in connection with,
this Agreement have been repaid or are no longer repayable.



1.2

Interpretation

In this Agreement, unless the context otherwise requires:

(2)
(b)

()
(d

(e)

®

(8

(h)

0]

6

(9]

M

(m)

(n)

(0)

(p)

(@

the singular includes the plural and vice versa;

a reference to any thing 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;

a reference to a gender includes other genders;

a reference to a person includes a public body, company, or association or body of
persons, corporate or unincorporate;

a reference to a person includes a reference to the person’s executors,
administrators, successors, substitutes (including, but not limited to, persons taking
by novation) and permitted assigns;

an agreement, representation or warranty on the part of or in favour of 2 or more
persons binds, or is for the benefit of, them jointly and severally;

a reference to this Agreement or another instrument includes any variation or
replacement of either of them despite any change of, or any change in the identity
of, the Minister, DBNGP Holdings, the DBNGP Owner or the DBNGP Operator;

a reference to a clause, schedule, attachment or appendix is a reference to a clause,
schedule, attachment or appendix to this Agreement;

all the provisions in any schedule, attachment or appendix to this Agreement are
incorporated in, and form part of, this Agreement and bind the Minister, DBNGP
Holdings, the DBNGP Owner and the DBNGP Operator;

headings are included for convenience and do not affect the interpretation of this
Agreement;

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

no rule of interpretation is to be applied to disadvantage the Minister, DBNGP
Holdings, the DBNGP Owner or the DBNGP Operator on the basis that it was
responsible for preparing this Agreement;

if a word or phrase is defined, other grammatical forms of that word or phrase have
a corresponding meaning;

if the word “including” or “includes” is used, the words “without limitation” are
taken to immediately follow;

a reference to writing includes any means of representing or reproducing words in
visible form including by electronic means such as facsimile transmission;

a reference to a liability includes any obligation to pay money and any other loss,
cost or expense of any kind;

a reference to a month is to a calendar month and a reference to a year isto a
calendar year;
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(r)

(s)

(t)
TERM

if a period of time is specified and dates from a given day or the day of an act or
event, it is to be calculated inclusive of that day;

if a date stipulated for payment or for doing an act is not a Business Day, the
payment must be made or the act must be done on the next Business Day; and

a reference to a monetary amount means that amount in Australian currency.

This Agreement is for the Term.

LOAN

Condition Precedent

The Minister’s obligation to provide the Loan in accordance with clause 3.2 is subject to,
and conditional upon:

(a)

(b)

DBNGP Holdings providing written evidence, to the satisfaction of the Minister,
that it wholly owns the DBNGP Owner and the DBNGP Operator; and

the Minister receiving the following in form and substance satisfactory to the
Minister:

) if required by the Minister, a copy of an extract of the minutes of meeting
of the board of directors of each of DBNGP Holdings, the DBNGP
Owner and the DBNGP Operator which evidences the resolutions
authorising the signing and delivery of, and observance of obligations
under, this Agreement and which acknowledges that this Agreement will
benefit DBNGP Holdings, the DBNGP Owner and the DBNGP Operator;

(11) a copy of each authorisation necessary to enter into, observe obligations
under and enforce this Agreement;

(111) this Agreement after it has been duly executed by the Minister, DBNGP
Holdings, the DBNGP Owner and the DBNGP Operator; and

(iv) the instruments of security and other documents required under clause 4
duly executed.

Obligation to make Loan available

Subject to the satisfaction of the Condition Precedent, the Minister agrees, on the terms and
subject to the provisions of this Agreement, to provide the Loan to DBNGP Holdings.

Request for Advance

(2)

(b)

DBNGP Holdings may request the Advance at any time by delivering a Payment
Request to the Minister.

Subject to clause 3.5, the Minister must provide the Advance immediately upon
receipt of a Payment Request.
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3.6

3.7

3.8

3.9

Contents of Payment Request
The Payment Request must:

(a) be given in writing signed by an authorised signatory of DBNGP Holdings and be
unconditional and irrevocable;

(b) contain a confirmation that the representations and warranties made under clause 7
are true and correct;

(c) contain a confirmation that no Event of Default has occurred and continues to
subsist;
(d) contain a confirmation that all conditions precedent relevant to the Advance have

been satisfied; and
(e) if the supply of the Loan is a Taxable Supply, constitute a Tax Invoice.
Conditions Precedent to Advance of Loan

The Minister is not obliged to make the Advance to DBNGP Holdings unless and until:

(a) the Minister has received from DBNGP Holdings a Payment Request completed in
accordance with clause 3.4; and

(b) at the time when the Minister is obliged to make the Advance:
(1) the representations and warranties made under clause 7 are correct and

not misleading; and

(11) the Minister is satisfied (acting reasonably) that no Event of Default has
occurred and continues to subsist.

Method of Payment of Advance

The Minister will provide the Advance requested in a Payment Request to DBNGP
Holdings:

(a) by cheque payable to DBNGP Holdings or as DBNGP Holdings directs in writing;

(b) by electronic funds transfer to the bank account nominated by DBNGP Holdings;
or

(©) to or at the written direction of DBNGP Holdings.

Purpose of Loan

DBNGP Holdings must use the Loan directly or indirectly for the Purpose.
No interest

The Loan does not accrue interest.

Unused Funds

If DBNGP Holdings does not use the whole or part of the Advance for the Purpose by 1
January 2016, then DBNGP Holdings must return the unused portion of the Advance to the
Minister.
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Duties, Taxes and Charges

(a)

(b)

(c)

All duties, taxes and charges imposed or levied in Australia or overseas in
connection with the Loan are payable by DBNGP Holdings.

If the supply of the Loan constitutes a Taxable Supply under the GST Act, the
Loan is exclusive of all applicable GST.

Subject to clause 3.4(e), the Minister must pay to DBNGP Holdings the amount of
any GST that DBNGP Holdings pays or is liable to pay on a Taxable Supply made
under this Agreement in addition to, and at the same time and in the same manner

" as the Minister pays the price for that Taxable Supply.

SECURITY

(a)

(b)

DBNGP Holdings must grant, or procure to be granted, to the Minister:

1) the benefit of the Securities, which is to be effected by the State
becoming a Secured Creditor (as defined in the Security Trust Deed)
under the Security Trust Deed; and

(i1) a performance undertaking from each of Alinta Limited and Alcoa of
Australia Limited, in form and substance satisfactory to the Minister.

The Minister agrees that it will, pursuant to the Security Trust Deed, cease to be a
Secured Creditor and cease to have the benefit of the security described in clause
4(a)(i) when:

() the Minister is reasonably satisfied that the DBNGP Owner and the
DBNGP Operator have performed the Expansion Commitments
described in items 9 and 10 of Schedule 1; or

(i1) the Loan is converted into a grant under clause 5.4,

whichever occurs first.

REPAYMENT

Obligation to repay

Subject to clause 5.4, DBNGP Holdings must repay and finally discharge the Loan:

(a)
(b)
(c)

(d)

on the Repayment Date;
if DBNGP Holdings gives a notice to the Minister under clause 5.2(a);

if the Minister gives a notice to DBNGP Holdings under clause 11.1(c)(1) and the
Senior Secured Creditors subsequently instruct the Security Trustee to enforce the
Securities under the Security Trust Deed; or

if the Minister gives a notice to DBNGP Holdings under clause 11.1(c)(11),

but not otherwise..
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5.4

6.2

Early repayment
() DBNGP Holdings may repay the Loan at any time before the Repayment Date if:
1) the DBNGP Owner and the DBNGP Operator have implemented the

Expansion Commitments; and

(i1) DBNGP Holdings notifies the Minister in writing that it wishes to repay
the Loan before the Repayment Date.

(b) If DBNGP Holdings gives a notice under clause 5.2(a), then DBNGP Holdings
must make the repayment within 20 Business Days of the date of the notice.

Manner in which repayments to be made

DBNGP Holdings must make repayments to the Minister under this Agreement in
immediately available funds in Australian dollars and without set-off or counterclaim and
free and clear of any withholding or deduction for any duties, taxes or charges unless
prohibited by law.

Variation of term of Loan

(a) DBNGP Holdings may, at its absolute discretion, apply to the Minister for the
Loan to be converted into a grant and hence no longer repayable provided that
DBNGP Holdings has provided written evidence, to the satisfaction of the
Minister, that the DBNGP Owner and the DBNGP Operator have implemented the
Expansion Commitments. The Minister will be under no obligation to convert the
Loan to a grant even if the Expansion Commitments have been implemented.

®) If DBNGP Holdings has lodged an application under clause 5.4(a) and the
Minister notifies DBNGP Holdings in writing that it is satisfied that the Expansion
Commitments have been implemented, then the Loan will:

(1) convert to a grant; and
(i1) be no longer repayable,
from the date of the Minister’s notice.
EXPANSION OF DBNGP
Expansion Commitments

The DBNGP Owner and the DBNGP Operator agree to perform the Expansion
Commitments within the timeframes specified in the Expansion Commitments.

Reports
(a) Within 5 Business Days of:
(1) each 31 March, 30 June, 30 September and 31 December within the
period commencing on the Commencement Date and ending on the 5
anniversary of the Commencement Date; and
(i1) 30 June and 31 December in each year commencing on the day after the
expiry of the period specified in clause 6.2(a)(i) and ending on 30 June
2016,



(b)

(c)

the DBNGP Owner and the DBNGP Operator must provide to the Minister:
(111) schedules and records in a form reasonably directed by the Minister; and

(iv) any information, documents or any other thing reasonably requested by
the Minister,

which set out information in relation to the performance of the Expansion
Commitments.

The DBNGP Owner and the DBNGP Operator must provide to the Minister any
other information, document, supporting evidence or thing in connection with the
Expansion Commitments that the Minister requests.

If:

(1) the Minister receives information from the DBNGP Owner or the
DBNGP Operator under clause 6.2(a) or clause 6.2(b) and the DBNGP
Owner or the DBNGP Operator (as the case may be) advised the Minister
that the information is commercially sensitive or confidential; and

(i) the Minister receives an application for access to such information under
the Freedom of Information Act 1992,

then the Minister will consult with the DBNGP Owner or the DBNGP Operator (as
the case may be) prior to making any such disclosure, if reasonably practical, and
will use its best endeavours to limit the extent of any disclosure as far as possible.

GENERAL UNDERTAKINGS

General Warranties

Each of DBNGP Holdings, the DBNGP Owner and the DBNGP Operator warrant in favour
of the Minister that, to the best of its knowledge and belief:

(a)

(b)

()

(d)

(e)

(2

it has no conflict of interest arising out of this Agreement, other than as disclosed
to, and approved by, the Minister; ,

it is properly authorised and has the power to enter into this Agreement and
perform its obligations under this Agreement;

its obligations under this Agreement are valid and binding and are enforceable
against it;
on and from the date of this Agreement, all information provided by it to the

Minister in connection with this Agreement is true and correct;

on and from the date of this Agreement, there is no litigation or arbitration, and
there are no administrative proceedings, taking place, pending or threatened
against it which could have a materially adverse effect on its ability to undertake
its obligations under this Agreement;

on and from the date of this Agreement, it has not been convicted of a criminal
offence that is punishable by a fine or penalty of, or exceeding, $10,000; and

on and from the date of this Agreement, there is nothing which prevents it
complying with any obligation under this Agreement.

10
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7.4

7.5

General Warranties Made Continuously

The warranties made by DBNGP Holdings, the DBNGP Owner and the DBNGP Operator
under clause 7.1 are taken to be made continuously until 1 January 2016.

Contractor’s Undertakings

Each of DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must:

(a) employ reasonably prudent measures to provide for the care, safety, security and
protection of all Records;

(b) promptly notify the Minister if any warranty under clause 7.1 is breached or
becomes untrue;

(©) always act ethically in connection with this Agreement and in accordance with
good corporate governance practices;

(d) comply with all relevant State and Commonwealth laws; and

(e) cooperate fully with the Minister in respect of the administration of this
Agreement provided that this undertaking will not require any of DBNGP
Holdings, the DBNGP Owner or the DBNGP Operator to incur any liability or
assume any obligation inconsistent with this Agreement.

Conflict of Interest

If a conflict of interest arises in respect of DBNGP Holdings, the DBNGP Owner or the
DBNGP Operator in connection with its obligations under this Agreement and its
obligations to any other person, that party must:

() promptly notify the Minister that the conflict has arisen; and

(b) take reasonable steps in consultation with the Minister to remove the conflict or
ensure that the conflict of interest does not interfere with the performance by that
party of its obligations under this Agreement.

Personnel

(a) DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must use
reasonable endeavours to ensure that all Personnel:

@) are properly qualified and suitable for the tasks that they are to do; and
(i1) hold all necessary permits, licences and authorities required by law.

(b) DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must use
reasonable endeavours to ensure that all Personnel act, in relation to the Expansion
Commitments, in a fit and proper manner.

ACCESS AND CONFIDENTIALITY
Access and Records

(a) Each of DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must
allow the Minister:

11



8.2

8.3

(b)

()

(d)

(e)

®

(1) to have reasonable access to its premises used or occupied in order to
undertake its obligations under this Agreement; and

(i1) to have reasonable access to all Records.

DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must comply
with the reasonable and lawful directions of the Minister in relation to the keeping
of Records whether those directions relate to the period before or after the expiry
of the Term.

DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must keep all
Records for at least 7 years after the expiry of the Term. DBNGP Holdings, the
DBNGP Owner and the DBNGP Operator must allow the Minister to examine,
audit or copy Records. This clause survives termination or expiry of this
Agreement.

If this Agreement is completely or partially terminated before the end of the Term,
the Records must be kept for at least 7 years after the date of termination. This
clause survives termination.

DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must take all
reasonable steps to obtain any third party consents which are required to enable the
Minister to have access to Records under this clause 8.1.

This clause 8.1 does not require DBNGP Holdings, the DBNGP Owner or the
DBNGP Operator to create or keep any Records that they do not create or keep in
the ordinary course of business or that would not be created or kept by a
reasonable person undertaking their respective businesses.

Agreement Disclosure

(a) The Minister may publicly disclose this Agreement.
b) DBNGP Holdings, the DBNGP Owner and the DBNGP Operator acknowledge
that:
(1) this Agreement; and
@i1) information compiled under, or held in relation to, this Agreement,
are subject to the Freedom of Information Act 1992.
Publicity
(a) Subject to clause 8.3(c), unless the Minister consents in writing, and subject to

clause 8.3(b), DBNGP Holdings, the DBNGP Owner and the DBNGP Operator
may not:

1) use this Agreement or the Minister’s name or logo for publicity purposes;
or
(i) refer to its association with the Government of Western Australia which

results from this Agreement; or

(111) make any public statement concerning this Agreement.

12



10.

11.
11.1

(b)

(c)

(d)

DBNGP Holdings, the DBNGP Owner and the DBNGP Operator may only use
this Agreement, names and logos and make any public statement referred to in
clause 8.3(a) in the form, manner and place as approved in writing by the Mimister.

Nothing in this clause 8.3 prevents any of DBNGP Holdings, the DBNGP Owner,
the DBNGP Operator or any member of the Consortium from disclosing such
information in connection with this Agreement as that party may be required to
disclose by operation of any relevant law or as may be reasonably necessary to
enable any such person to raise any finance (including by way of debt or equity) in
connection with the acquisition of the DBNGP or the funding of the Expansion
Commitments or otherwise.

The Minister may use:
(1) this Agreement; and

(1) the respective names and logos of DBNGP Holdings, the DBNGP Owner
and the DBNGP Operator,

for reasonable promotional or publicity purposes at the Minister’s discretion, but if
the Minister uses this Agreement or a name or logo for such purposes, then the
Minister must acknowledge the role of DBNGP Holdings, the DBNGP Owner or
the DBNGP Operator (as applicable) to the extent that is reasonable in the
circumstances.

AUDITOR GENERAL

(a)

(b)

The powers and duties of the Auditor General for the State of Western Australia
are not limited or otherwise affected by the terms of this Agreement.

DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must allow the
Auditor General for the State of Western Australia, or an authorised representative
of the Auditor General, to have access to and examine any Records.

APPLICATION OF CIVIL LIABILITY ACT 2002

The Minister, DBNGP Holdings, the DBNGP Owner and the DBNGP Operator agree that, if
and when it is proclaimed, Part 1F of the Civil Liability Act 2002 does not apply to this
Agreement.

DEFAULT

Consequences of Default

(a)

(b)

The Minister agrees that the rights and remedies specified in this clause 11 are the
only rights and remedies available to the Minister upon the occurrence of an Event
of Default.

The occurrence of an Event of Default does not affect any rights which the
Minister has against DBNGP Holdings, the DBNGP Owner or the DBNGP
Operator or all of them as a result of anything occurring before the Event of
Default.

13



(c)

If:
®

(i)

(iii)

(iv)

an Event of Default (other than an Event of Default as described in
paragraph (g) of the definition of “Event of Default” in clause 1.1)
occurs before the DBNGP Owner and the DBNGP Operator have
performed the Expansion Commitments described in items 9 and 10 of
Schedule 1 to the Minister’s reasonable satisfaction and before the
Senior Secured Creditors have instructed the Security Trustee to enforce
the Securities under the Security Trust Deed, then the Minister:

A. may notify DBNGP Holdings that all amounts owing by
DBNGP Holdings under this Agreement are immediately due,
but not payable; and

B. has no right to instruct the Security Trustee (as defined in the
Security Trust Deed) to enforce the Securities.

an Event of Default (other than an Event of Default as described in
paragraph (g) of the definition of “Event of Default” in clause 1.1)
occurs before the DBNGP Owner and the DBNGP Operator have
performed the Expansion Commitments described in items 9 and 10 of
Schedule 1 to the Minister’s reasonable satisfaction but after the Senior
Secured Creditors have instructed the Security Trustee to enforce the
Securities under the Security Trust Deed, then the Minister may:

A. notify DBNGP Holdings that all amounts owing by DBNGP
Holdings under this Agreement are immediately due and
payable; and

B. instruct the Security Trustee (as defined in the Security Trust
Deed) to enforce the Securities, to the extent that the Minister
is able to do so under the terms of the Security Trust Deed,;

an Event of Default occurs as described in paragraph (g) of the definition
of “Event of Default” in clause 1.1, then:

A. the Minister may notify DBNGP Holdings that ail amounts
owing by DBNGP Holdings under this Agreement are
immediately due and payable; and

B. if the Minister notifies DBNGP Holdings under clause
11.1(c)(iii)(A), DBNGP Holdings must immediately repay and
finally discharge the Loan;

an Event of Default occurs, the Minister has the right at any time to seek
an order for specific performance and a mandatory injunction in respect
of the Event of Default against DBNGP Holdings, the DBNGP Owner
and the DBNGP Operator (as applicable) and DBNGP Holdings, the
DBNGP Owner and the DBNGP Operator acknowledge that monetary
damages alone would not be adequate compensation to the Minister for
an Event of Default and that specific performance and a mandatory
injunction are appropriate remedies in respect of the Event of Default;
and

14



11.2

12.

13.

(d)

(e)

W) an Event of Default occurs, DBNGP Holdings, the DBNGP Owner and
the DBNGP Operator will cooperate with the Minister as reasonably
required by the Minister in order to minimise any loss, damage or
inconvenience to the Minister resulting from the Event of Default.

Without limiting the Minister’s rights under clause 11.1(c), if an Event of Default
occurs as described in paragraph (a) of the definition of “Event of Default” in
clause 1.1, then the Minister may enforce one or both of the undertakings
described in clause 4(a)(i1).

If the Minister seeks an order for specific performance and a mandatory injunction
in respect of an Event of Default under clause 11.1(c)(iv), each of DBNGP
Holdings, the DBNGP Owner and the DBNGP Operator indemnifies the Minister
against all costs and expenses, including professional fees and expenses and all
other expenditure whatsoever, incurred or suffered by the Minister in seeking such
an order and an injunction.

Limited Liability

If the Minister breaches this Agreement, the remedies of DBNGP Holdings, the DBNGP
Owner and the DBNGP Operator are limited to damages.

MINISTER’S REPRESENTATIVE

(a)

)

(c)

The chief executive officer of the department responsible for the administration of
the Industry and Technology Development Act 1998 may act as the representative
of the Minister in relation to this Agreement.

DBNGP Holdings, the DBNGP Owner and the DBNGP Operator agree and
acknowledge that the Minister’s representative may administer this Agreement and
any such administration by the Minister’s representative will be deemed to be
administration by the Minister for the purposes of this Agreement.

The Minister may by notice to DBNGP Holdings at any time:
6] vary or terminate the appointment of the Minister’s representative; and

(1) appoint any other person to act as the Minister’s representative in
relation to this Agreement.

RELEASE OF RECEIVERS

The Minister acknowledges that:

(2)

)

(©)

the obligations imposed on the DBNGP Owner and the DBNGP Operator under
this Agreement do not come into effect unless and until the appointment of the
Receivers is withdrawn or otherwise terminates;

the Receivers are not responsible for any obligation imposed on the DBNGP
Owner or the DBNGP Operator under this Agreement;

the Minister releases the Receivers from all actions, proceedings, claims, suits,
applications and demands whatsoever which the Minister has or may have
against the Receivers in relation to this Agreement;

15



14.
14.1

14.2

(d if the DBNGP Owner or the DBNGP Operator breach any obligation under this
Agreement, then the Minister has no cause of action against the Receivers in
respect of that breach; and

(e) the acknowledgments in this clause 13 enures for the benefit of the Receivers
pursuant to section 11 of the Property Law Act 1969 (WA).

NOTICE

Notice requirements and receipt

Any notice or other communication given under this Agreement:

(a)
(b)

(©)

(d)

(e)

must be in writing;

may be given by an authorised officer or solicitor of the Minister, DBNGP
Holdings, the DBNGP Owner or the DBNGP Operator (as applicable);

must be:

6] hand delivered or sent by prepaid post to the address of the recipient
specified in clause 14.2; or

(i) sent by facsimile to the facsimile number of the recipient specified in
clause 14.2;

subject to clause 14.1(¢), is taken to be received:

) in the case of hand delivery, on the date of delivery;
(11) in the case of post, on the third Business Day after posting; and
(111) in the case of facsimile, on the date on which the sender’s facsimile

machine records that the facsimile was successfully transmitted; and

if received after 5.00 pm or on a day other than a Business Day, is taken to be
received on the next Business Day.

Addresses for notices

The address and facsimile number of each party are specified below, or as otherwise notified
in writing by a party from time to time:

Minister Minister for State Development
7" Floor

168 St Georges Terrace

Perth WA 6000

Attention: Director General of the
Department of Industry and
Resources

Facsimile: (08) 9222 3862

16




15.
15.1

15.2

DBNGP Holdings DBNGP Holdings Pty Limited
¢/o Allens Arthur Robinson

Level 8

40 The Esplanade

Perth WA 6000

Attention: Andrew Pascoe

Facsimile: (08) 9488 3701
DBNGP Owner Epic Energy (WA) Nominees Pty Ltd

c/o Allens Arthur Robinson

Level 8

40 The Esplanade

Perth WA 6000

Attention: Andrew Pascoe

Facsimile: (08) 9488 3701
DBNGP Operator Epic Energy (WA) Transmission Pty Ltd

c/o Allens Arthur Robinson

Level 8

40 The Esplanade

Perth WA 6000

Attention: Andrew Pascoe

Facsimile: (08) 9488 3701

MISCELLANEOUS
Further Assurance

The Minister, DBNGP Holdings, the DBNGP Owner and the DBNGP Operator must do
everything reasonably necessary, including signing further documents, to give full effect to
this Agreement.

Relationships — No Partnership

(a) Nothing in this Agreement may be construed to make DBNGP Holdings, the
DBNGP Owner or the DBNGP Operator a partner, agent, employee or joint
venturer of the Minister.

(b) " None of DBNGP Holdings, the DBNGP Owner or the DBNGP Operator must
represent that it or any of its Personnel are the employees, agents, partners or joint
venturers of the Minister.

17



15.3

154

15.5

15.6

15.7

15.8

Rights and Remedies

Subject to the express provisions of this Agreement, the rights, powers and remedies in this
Agreement are in addition to, and not exclusive of, the rights, powers and remedies existing
at law or in equity.

Entire Agreement

This Agreement supersedes all prior negotiations, understandings and agreements between
the Minister, DBNGP Holdings, the DBNGP Owner and the DBNGP Operator relating to
the matters covered by this Agreement and constitutes the full and complete agreement
between the Minister, DBNGP Holdings, the DBNGP Owner and the DBNGP Operator
relating to the matters covered by this Agreement.

Variations

This Agreement can only be varied if the variation is in writing and executed by the
Minister, DBNGP Holdings, the DBNGP Owner and the DBNGP Operator.

Waiver

(a) Any waiver by the Minister, DBNGP Holdings, the DBNGP Owner or the DBNGP
Operator must be in writing and signed by the party waiving the right.

(b) Any waiver by the Minister, DBNGP Holdings, the DBNGP Owner or the DBNGP
Operator does not affect its rights in respect of any subsequent breach of this
Agreement by another party.

©) Subject to clause 15.6(a), any failure by the Minister, DBNGP Holdings, the
DBNGP Owner or the DBNGP Operator to enforce any right under this Agreement
will not be construed as a waiver of their respective rights under this Agreement.

Costs
(a) Unless otherwise stated:

(1) DBNGP Holdings must comply with all obligations of DBNGP Holdings
at DBNGP Holding’s cost;

(1) the DBNGP Owner must comply with all obligations of the DBNGP
Owner at the DBNGP Owner’s cost; and

(1ii) the DBNGP Operator must comply with all obligations of the DBNGP
Operator at the DBNGP Operator’s cost.

(b) The Minister, DBNGP Holdings, the DBNGP Owner and the DBNGP Operator
must pay their own legal and other costs in connection with the preparation and
signing of this Agreement.

(©) DBNGP Holdings must pay all stamp duty on this Agreement.

Governing Law

This Agreement is governed by the laws of the State of Western Australia. The Minister,
DBNGP Holdings, the DBNGP Owner and the DBNGP Operator irrevocably submit to the
non-exclusive jurisdiction of the courts of Western Australia.

18



SCHEDULE 1

Definitions

1.

In this Schedule:

“Alcoa Exempt Contract” has the same meaning as in clause 1 of the Standard Shipper
Contract.

“Alternate Gas Transmission Capacity” means Gas Transmission Capacity that is not T1
Capacity and ranks:

(a) directly behind T1 Capacity and firm capacity under the Alcoa Exempt Contract;
and

®) above all other Capacity Services (as defined in clause 1 of the Standard Shipper
Contract).

“Contract Commencement Date” has the same meaning as in clause 1 of the Standard
Shipper Contract.

“Expansion” has the same meaning as in clause 1 of the Standard Shipper Contract and
“Expand” has a corresponding meaning.

“Gas Pipelines Access Law” has the same meaning as in clause 1 of the Standard Shipper
Contract.

«Gas Transmission Capacity” has the same meaning as in clause 1 of the Standard Shipper
Contract.

“Major Shippers” means Alcoa of Australia Ltd, Alinta Ltd and Western Power
Corporation.

“Prospective Shipper” means a person who seeks, or is reasonably likely to seek, to enter
into a contract with the DBNGP Operator for access to Gas Transmission Capacity.

“Requested T1 Capacity” has the same meaning as in clause 16.3(a)(v) of the Standard
Shipper Contract.

“Shipper” means a person who, from time to time, has a contract with the DBNGP Operator
for access to Gas Transmission Capacity.

“Standard Shipper Contract” means a contract having the same terms, conditions and
price as the form of contract set out in Schedule 2.

“T1 Capacity” has the same meaning as in clause 1 of the Standard Shipper Contract.

«“WPC Execution Date” means the date that Western Power Corporation executes its
Standard Shipper Contract.
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Standard Shipper Contract

2.

The DBNGP Operator will offer all Shippers and Prospective Shippers access to Gas
Transmission Capacity on a non-discriminatory basis on the terms and conditions of, and at
the price, specified in the Standard Shipper Contract.

Subject to item 6, the terms, conditions and price of each Standard Shipper Contract will be
no less favourable to Shippers or Prospective Shippers than the terms, conditions and price
specified in the Standard Shipper Contracts offered by the DBNGP Operator to the Major
Shippers (other than the Alcoa Exempt Contract) in accordance with clause 45 of the
Standard Shipper Contract.

The Standard Shipper Contract will specify the terms and conditions under which the
DBNGP Operator will fund the Expansion in order to provide the Requested T1 Capacity.

The DBNGP Operator must use reasonable endeavours to enter into a Standard Shipper
Contract (with or without variations) with a Shipper or Prospective Shipper that has
submitted a request for access to Gas Transmission Capacity within a reasonable time after
receiving the request from the Shipper or Prospective Shipper (as the case may be).

Each Shipper and Prospective Shipper may agree to enter into a contract with the DBNGP
Operator which varies from the terms and conditions of, and price specified in, the Standard
Shipper Contract. ‘

The DBNGP Operator must publish the Standard Shipper Contract on a publicly accessible
website.

Nothing in this Schedule 1 or a Standard Shipper Contract prevents a Shipper or a
Prospective Shipper from seeking access to Gas Transmission Capacity under the Gas
Pipelines Access Law or any other applicable regulatory regime.

Initial Expansion Commitments

9.

Subject to the relevant Shipper or Prospective Shipper entering into a Standard Shipper
Contract (with or without variations):

(a) the DBNGP Operator will provide Western Power Corporation with an additional
23 TJ/day of T1 Capacity as soon as reasonably possible, and in any event by no
later than 24 months from the WPC Execution Date;

(b) to the extent that the provision of the 23 TJ/day of T1 Capacity as described in
item 9(a) is unavailable from the WPC Execution Date, the DBNGP Operator will
provide Western Power Corporation with an additional 23 TJ/day of Alternate Gas
Transmission Capacity from the WPC Execution Date until the T1 Capacity 1s
provided under item 9(a);

(©) the DBNGP Operator will provide Western Power Corporation with a further
additional 42 TJ/d of T1 Capacity as soon as reasonably possible but no later than
30 months from the WPC Execution Date; and

(d) the DBNGP Operator will provide T1 Capacity to any other Shipper or Prospective
Shipper which has requested that T1 Capacity prior to 13 January 2004 within the
timeframe agreed between the DBNGP Operator and the Shipper or Prospective
Shipper (as applicable), which timeframe is to be consistent with clause 16 of the
Standard Shipper Contract.
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Initial Expansion Capital

10.

The DBNGP Owner and the DBNGP Operator will, within 5 years of acquisition of the
DBNGP:

(a) expand the Gas Transmission Capacity of the DBNGP by not less than 100 TJ/day
in aggregate; and

(b) invest up to $400 million in connection with the Expansion,

provided that Shippers that require the expanded Gas Transmission Capacity have entered
into Standard Shipper Contracts (with or without variations).

Future Expansion Commitments

11.

Where the DBNGP Operator:

(a) receives a valid request for T1 Capacity under clause 16 of the Standard Shipper
Contract; and

) is not able to provide the Requested T1 Capacity from Capacity available to it
(whether by virtue of relinquishments or otherwise),

then the DBNGP Operator must undertake an Expansion so as to be able to provide the
Requested T1 Capacity to the Shipper or Prospective Shipper at the times, and to the extent,
required by the Shipper or Prospective Shipper (as the case may be) in accordance with
clause 16 of the Standard Shipper Contract.

Future Expansion Capital

12.

13.

Each of the DBNGP Owner and the DBNGP Operator must use reasonable endeavours to
fund the design, engineering, procurement, construction and commissioning of all Requested
T1 Capacity on the DBNGP.

Where funding is available to DBNGP Holdings, the DBNGP Owner or the DBNGP
Operator on reasonable commercial terms and conditions (without limiting any enquiry as to
what else may be reasonable, which will be taken to be reasonable if the terms and
conditions are similar to the funding made available to the DBNGP Operator or any or all of
the Operator Entities (as defined in clause 1 of the Standard Shipper Contract) for the
funding of the first expansion of Gas Transmission Capacity of the DBNGP following the
Contract Commencement Date, allowing for changes in financial market conditions since
the Contract Commencement Date), the DBNGP Owner or the DBNGP Operator (as the
case may be) will fund the design, engineering, procurement, construction and
commissioning of all Requested T1 Capacity on the DBNGP.

Duration of Expansion Commitments

14.

Unless otherwise indicated, the Expansion Commitments in this Schedule expire on 1
January 2016.
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SCHEDULE 2

[Standard Shipper Contract commences on next page]
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