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COLLATERAL AGENCY AND ACCOUNT AGREEMENT

This COLLATERAL AGENCY AND ACCOUNT AGREEMENT (this “Agreement”),
dated as of June 22, 2006, is made by and among TRANSURBAN (895) US HOLDINGS LLC,
a Delaware limited liability company (the “Borrower”); TRANSURBAN (895) FINANCE,
INC., a Delaware corporation (“T-Finance”); TRANSURBAN (895) HOLDINGS LTD., a
Bermuda limited liability company (“T-Holdings”); TRANSURBAN (895) LLC, a Delaware
limited liability company (“T895” and collectively with the Borrower, T-Finance and
T-Holdings, the “Borrower Parties”); DEPFA BANK plc, on behalf of itself in its capacity as
administrative agent on behalf of the Financing Parties (in such capacity, the “Administrative
Agent”), and on behalf of the Financing Parties; and WELLS FARGO BANK, N.A,, in its
capacity as collateral agent (in such capacity, the “Collateral Agent”) and in its capacity as
securities intermediary (in such capacity, the “Securities Intermediary”).

RECITALS

A. Pursuant to the Loan Agreement dated as of the date hereof (the “Loan
Agreement”) among the Borrower, the lenders party thereto and the Administrative Agent, the
lenders party thereto have agreed to make certain loans to the Borrower on the terms and subject
to the conditions set forth therein; and, pursuant to the those certain ISDA Master Agreements
and related confirmations, the Hedging Banks (as defined in the Loan Agreement) agreed to
make certain financial accommodations to the Borrower.

B. The Borrower and the Collateral Agent are entering into a Security Agreement
dated as of the date of this Agreement (the “Security Agreement”), and T-Finance, T-Holdings
and T895, on the one hand, and the Collateral Agent, on the other hand, are to enter into a
Guarantee and Security Agreement to be dated as of the Closing Date (the “Guarantee and
Security Agreement”), and certain other Security Documents, pursuant to which the Borrower
Parties will grant a security interest in, to and under the Collateral as security for payment and
performance of all Obligations and other obligations specified therein.

C. The Administrative Agent, for and on behalf of the Financing Parties, wishes to
appoint Wells Fargo Bank, N.A., as Collateral Agent and Securities Intermediary under this
Agreement, and as Collateral Agent under the Security Agreement, the Guarantee and Security
Agreement and the other Security Documents, and the Collateral Agent wishes to set forth the
terms on which it shall accept such appointment and shall undertake to perform certain duties on
behalf of the Financing Parties with respect thereto.

NOW, THEREFORE, in consideration of the foregoing premises and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.01  Certain Defined Terms. All capitalized terms used but not defined herein shall
have the respective meanings given to such terms in Appendix A to the Loan Agreement. The
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rules of interpretation set forth in Appendix A to the Loan Agreement shall apply to this
Agreement.

A true and correct copy of the Loan Agreement has been furnished to the Collateral
Agent by the Administrative Agent and the Administrative Agent agrees to furnish to the
Collateral Agent immediately notice of any amendments or modifications to Appendix A. The
Collateral Agent shall not be bound by any modification or amendment to Appendix A unless it
has received such notice.

ARTICLE 2
THE COLLATERAL AGENT

2.01 Appointment. Wells Fargo Bank, N.A., is hereby appointed as collateral agent for
the benefit of the Secured Parties with respect to the Liens on the Collateral and the rights and
remedies granted pursuant to the Security Documents. The Collateral Agent accepts such
appointment and agrees to act as Collateral Agent. The Administrative Agent, on behalf of each
Financing Party, hereby authorizes and directs the Collateral Agent to act in strict accordance
with the terms of this Agreement notwithstanding any contrary provision in the other Security
Documents or the Loan Documents with respect to Enforcement Actions, the application of any
Collateral or proceeds thereof and matters set forth in Section 2.04 below. The Collateral Agent
hereby accepts and agrees to, and each Borrower Party hereby acknowledges and consents to, the

“foregoing authorization and direction of the Administrative Agent, on behalf of the Financing
Parties.

2.02  Duties and Responsibilities.

(a) Subject to the terms hereof, the Collateral Agent agrees to administer and
enforce this Agreement and the other Security Documents to which it is a party as Collateral
Agent, and to foreclose upon, collect and dispose of the Collateral and to apply the proceeds
therefrom, for the benefit of the Secured Parties, as provided herein, and otherwise to perform its
duties and obligations as the Collateral Agent hereunder in accordance with the terms hereof;
provided, however, that the Collateral Agent shall have no duties or responsibilities except those
expressly set forth herein or in the Security Documents to which it is a party as Collateral Agent,
and no implied covenants or obligations, fiduciary or otherwise, shall be read into any such
Security Documents against the Collateral Agent. '

(b)  Notwithstanding anything contained herein to the contrary (including,
without limitation, any reference herein to the Collateral Agent taking any action or exercising
any discretion or any reference such as "the Collateral Agent shall" or "the Collateral Agent will"
or "the Collateral Agent may" or "the Collateral Agent deems" or similar), the Collateral Agent
shall not be required to exercise any discretion or take any action but shall only be required to act
or refrain from acting (and shall be fully protected in so acting or refraining from acting) upon
the written instructions of the Administrative Agent, in each case, as specified therein, and such
instructions shall be binding upon the Collateral Agent and each of the Financing Parties;
provided, however, that the Collateral Agent shall not be required to take any action which is
contrary to any provision of the Security Documents or apphcable law.
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(c) Notwithstanding any other provision of the Security Documents, in no
event shall the Collateral Agent be required to foreclose on, or take possession of, the Collateral,
if, in the judgment of the Collateral Agent, such action would be in violation of any applicable
law, rule or regulation pertaining thereto, or if the Collateral Agent reasonably believes that such
action would result in the incurrence of liability by the Collateral Agent for which it is not fully
indemnified by the Financing Parties.

(d)  The Collateral Agent shall not be responsible to the other Secured Parties
for (i) any recitals, statements, representations or warranties by any Borrower Party or any of the
Secured Parties (other than the Collateral Agent) contained in this Agreement or the Loan
Documents, or any certificate or other document delivered by the Borrower or any of the other
Borrower Parties thereunder, (ii) the value, validity, effectiveness, genuineness, enforceability
(other than as to the Collateral Agent with respect to such documents to which the Collateral
Agent is a party) or sufficiency of this Agreement or any other document referred to or provided
for herein or therein or of the Collateral held by the Collateral Agent hereunder, (iii) the
performance or observance by any Borrower Party or any of the Secured Parties (other than as to
itself) of any of their respective agreements contained herein or therein, nor shall the Collateral
Agent be liable because of the invalidity or unenforceability of any provisions of this Agreement
(other than as to itself) or-(iv) the validity, perfection, priority or enforceability of the Liens in
any of the Collateral, whether impaired by operation of law or by reason of any action or
omission to act on its part hereunder (except to the extent such action or omission constitutes
gross negligence or willful misconduct on the part of the Collateral Agent), the validity of the
title of any Borrower Party to the Collateral, insuring the Collateral or the payment of taxes,
charges, assessments or Liens upon the Collateral or otherwise as to the maintenance of the
Collateral.

(e) The Collateral Agent may at any time request instructions from the
Administrative Agent as to a course of action to be taken by it hereunder and under any of the
Security Documents or in connection herewith and therewith or any other matters relating hereto
and thereto.

® Neither the Collateral Agent nor any of its directors, officers, employees
- or agents shall be liable or responsible for any action taken or omitted to be taken by it or them
hereunder or in connection herewith, except for its or their own gross negligence or willful
misconduct. :

2.03  Authorization. The Administrative Agent, on behalf of each Financing Party,
hereby authorizes the Collateral Agent to (a) execute, deliver and perform in such capacity under
each of this Agreement-and each other Loan Document to which the Collateral ‘Agent is or is
intended to be a party, (b) exercise and enforce any and all rights, powers and remedies provided
to the Collateral Agent or any Financing Party by this Agreement and each other Loan Document
to which the Collateral Agent is or is intended to be a party, any applicable law, or any other
document, instrument, or agreement, and (c) take any other action under this Agreement and
.each other Loan Document to which the Collateral Agent is or is intended to be a party.
Notwithstanding the foregoing, the Collateral Agent shall not commence an Enforcement Action
except in accordance with written instructions given by the Administrative Agent (acting in
accordance with the terms of the Loan Agreement); provided that if the Collateral Agent is
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