POCAHONTAS PARKWAY
ACQUISITION AND BANK FINANCING

CLOSING INDEX
CLOSING DATE: JUNE 29, 2006

PARTIES:

Account Bank Bank of America, N.A.

Administrative Agent DEPFA, in its capacity as administrative agent to the Financing Parties

BES Banco Espirito Santo, S.A.

Bidding Agent Bond Logistix LLC

Bond Trustee SunTrust Bank (as successor to Crestar Bank)

Borrower Transurban (895) US Holdings LLC, a Delaware limited liability
company ,

Borrower Parties Borrower, T-Holdings, T-Finance and Operator

Collateral Agent Wells Fargo Bank, National Association, in its capacity as collateral agent
to the Senior Secured Parties

Demand Note Guarantor | Transurban Finance Company Pty Ltd (ABN 65 098 539 452), an
Australian limited liability company

DEPFA DEPFA Bank plc

Escrow Agent SunTrust Bank, in its capacity as escrow agent

FD/MK FD/MK Limited Liability Company, as the contractor under the Design-
Build Contract

General Partnership Transurban (895) General Partnership, a Delaware partnership

Hedging Banks BES, HVB and DEPFA

HVB Bayerische Hypo- und Vereinsbank AG, New York Branch

Insurance Broker Aon Risk Services Australia Limited

Insurance Consultant Jardine Lloyd Thompson of Canada Inc.

Intrans InTranS Group LLC

MLAs Banco Espirito Santo Investimento, S.A., Bayerische Hypo- und
Vereinsbank AG, New York Branch and DEPFA Bank plc, collectively,
as Mandated Lead Arrangers

Operator Transurban (895) LLC, a Delaware limited liability company

PPA Pocahontas Parkway Association, a Virginia not-for-profit, non-stock
corporation

Securities Intermediary Wells Fargo Bank, National Association, in its capacity as securities
intermediary

Senior Lenders BES, HVB and DEPFA, collectively, as Lenders pursuant to the Loan
Agreement

T-Finance Transurban (895) Finance Inc., a Delaware corporation

T-Holdings Transurban (895) Holdings Ltd., a Bermuda limited liability company

TFT Transurban (895) Finance Trust

TIML Transurban Infrastructure Management Limited (ABN 27 098 147 678) in
its capacity as trustee of the Transurban (895) Finance Trust

TUSAD Transurban (USA) Development, Inc.

USDOT U.S. Department of Transportation

VDOT Virginia Department of Transportation

WF Hunt WF Hunt, LLC, a Virginia limited liability company
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Appleby Appleby Spurling Hunter, as Bermuda counsel to T-Holdings
Freehills Freehills, as Australian counsel to Demand Note Guarantor and TFT
Hunton Hunton & Williams LLP, bond counsel to PPA

Insurance Advisor

Jardine Lloyd Thompson Canada Inc., in its capacity as Senior Lenders'
Insurance Advisor

Milbank Milbank Tweed Hadley & McCloy LLP, as counsel to Senior Lenders

Model Auditor Duff & Phelps, in its capacity as Senior Lenders' Model Auditor

Orrick Orrick Herrington & Sutcliffe LLP, as counsel to the Borrower Parties

Technical Advisor Halcrow Group Limited, in its capacity as Senior Lenders' Technical
Advisor

Traffic Advisor Halcrow Group Limited, in its capacity as Senior Lenders' Traffic and
Revenue Advisor :

Troutman Troutman Sanders LLP, as Virginia counsel to the Borrower Parties

Verification Agent

McGladrey & Pullen, LLP

Williams

Williams Mullen, counsel to PPA

DEFINED TERMS

All capitalized terms used herein and not otherwise defined herein shall have the meaning ascribed to
such terms in the Loan Agreement, dated as of June 22, 2006, among the Borrower, the Administrative
Agent, the lenders party from time to time thereto, and the MLAs or the Asset Purchase Agreement,
dated June 21, 2006, between the Operator, as buyer, and PPA, as seller.
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POCAHONTAS PARKWAY
ACQUISITION AND BANK FINANCING

CLOSING INDEX

ACQUISITION AND BOND DEFEASANCE DOCUMENTS

A. ASSET PURCHASE AGREEMENT AND RELATED DOCUMENTS

1. Asset Purchase Agreement, dated June 21, 2006, by and between the Operator, as
buyer, and PPA, as seller

Exhibits:

A — Form of Bill of Sale, Assignment and Assumption Agreement

B — Form of VDOT Consent to Assignment

C — Form of Amended and Restated Comprehensive Agreement

D - Form of Opinion of Counsel to Seller

E - Form of Opinion of Counsel to the Office of the Attorney General for the
Commonwealth of Virginia

F — Form of Opinion of Counsel to Buyer

Schedules:

3.4(f) — Latent Defects of Design, Workmanship or Construction in any of the
Acquired Assets

3.6 — Proprietary Rights

3.8 — Most Recent Financial Reports (Sample)

3.13(A) - Project Agreements

3.13(B) — Contracts Not Assumed by Buyer

3.13(C) — Bonds, Deposits and Other Prepaid Expenses
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3.14 ~ Environmental Matters

3.18(A) - Employees

3.18(B) — Benefits Plans; Employment and Severance Contracts, Stock Option
Plans, Etc.

3.19 — Warranties

3.20 — Insurance

3.21 - Consents and Approvals

3.23 - Outstanding Liabilities

Bill of Sale, Assignment and Assumption Agreement, dated as of June 29, 2006,
between PPA, as seller, and the Operator, as buyer

B. BOND DEFEASANCE/REPAYMENT DOCUMENTS

3. Certificate of Bidding Agent, dated June 22, 2006, regarding comparison of
Defeasance Investment Securities to State and Local Governmental Series
Securities

4, Verification Report of Verification Agent dated June 29, 2006

5. Escrow Deposit Agreement, dated as of June 29, 2006, between PPA and the
Escrow Agent

6. Assignment and Irrevocable Instructions, dated June 29, 2006, by PPA and
VDOT and acknowledged by the Operator and the Escrow Agent

7. Tax Certificate with respect to Remedial Action of Pocahontas Parkway
Association dated June 29, 2006

8. Cértiﬁcate of Trustee Regarding Payment of Bonds dated June 29, 2006

9. Consent of the Virginia Department of Transportation to Redemption of Bonds
and Waiver of Notice of Redemption

10. Notice of Defeasance dated June 29, 2006 by the Escrow Agent on behalf of PPA

11. Confirmations of Defeasance Investment Securities trades
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12. Lien Search Results pertaining to Pocahontas Parkway Association

C. NOTICES AND CONSENTS TO ASSIGNMENT

13. Consent to Assignment effective June 29, 2006, by VDOT for the benefit of the
Operator
14. Consent to Assignment of Intrans (i) dated June 27, 2006 relating to assignment

of rights and obligations under the Maintenance Service Agreement; (ii) dated
June 2, 2006 relating to proprietary license; and (iii) dated June 27, 2006 relating
to assignment of rights and obligations and intellectual property pursuant to
Escrow Agreement.

15. Notice of Assignment of Design-Build Contract by VDOT to FD/MK dated June
22, 2006

D. CLOSING CERTIFICATES

16. Officer's Certificate as to Contracts, dated June 29, 2006 and executed by PPA,
attaching copies of Project Agreements and insurance policies

17. Officer's Certificate of PPA dated June 29, 2006 regarding (i) representations and
warranties and (ii) performance of all obligations and agreements required under
Acquisition Documents '

18. Officer's Certificate of the Operator dated June 29, 2006 regarding (i)
representations and warranties and (ii) performance of all obligations and
agreements required under Acquisition Documents

19. Organization, Authorization and Incumbency Certificate of Pocahontas Parkway
Association, dated June 21, 2006, certifying as to organizational documents,
incumbency, resolutions and good standing

20. Certificate of Transurban (895) LLC, dated June 29, 2006, certifying as to
organizational documents, incumbency, resolutions and good standing

21. Section 6.3.1 Certificate of PPA dated June 29, 2006 regarding receipt of required
approvals relating to the Acquisition Documents

E. LEGAL OPINIONS

22, Opinion of Williams, counsel to PPA as Seller, dated June 29, 2006
23. Opinion of Orrick, counsel to Operator as Buyer, dated June 29, 2006
24, Opinién of Hunton, bond counsel to PPA, dated June 29, 2006
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25. Opinion of the Office of the Attorney General of the Commonwealth of Virginia,
dated June 29, 2006
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SENIOR FINANCING DOCUMENTS

F. PRINCIPAL FINANCING DOCUMENTS

26.

Loan Agreement, dated as of June 22, 2006, among the Borrower, the lenders party
thereto from time to time, the Administrative Agent and the ML As

(a)

Appendix A — Definitions and Rules of Interpretation

(®)

Schedules:

2.1 — Commitments and Pro Rata Shares

5.4 — Compliance with Laws

5.5 — Governmental Approvals

5.6 - Litigation and Proceedings

5.8 — Environmental Matters

6.12 — Insurance Requirements

©

Exhibits:

A - Form of Borrowing Request

B — Form of Note

C ~Legal Opinions

D —Form of VDOT Consent

E — [Not Used]

F — Form of Certificate as to Debt Service Coverage Ratio and Loan Life Cover
Ratio

G — Terms of Subordinated Indebtedness
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