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This LOAN AGREEMENT (this “Agreement”) is made as of June 22, 2006, between
TRANSURBAN (895) US HOLDINGS LLC, a Delaware limited liability company (the
“Borrower™), the several banks and other financial institutions from time to time parties hereto
(the “Lenders”), the Mandated Lead Arrangers (as defined in Appendix A hereto), and DEPFA
BANK PLC, in its capacity as Administrative Agent for the Lenders.

RECITALS

A. Transurban 895 LLC, a Delaware limited liability company and an indirect
wholly owned Subsidiary of the Borrower (“T895”), has entered into the Amended and Restated
Comprehensive Agreement dated as of June 2006 (the “ARCA”) by and between T895 and the
Virginia Department of Transportation (“VDOT”), pursuant to which, among other things,
VDOT has granted to T895 the rights and privileges to operate, manage and to set and collect
tolls on the 8.8-mile, four-lane, limited access tollway (VA Route 895) extending from the
current eastern terminus of Chippenham Parkway (State Route 150) at I-95 to a connection with
I-295 southeast of Richmond International Airport, known informally as the “Pocahontas
Parkway”, as well as the ramps, loops, bridges, and auxiliary lanes providing access to and from
such tollway, and the electronic toll and traffic managements system and facilities related thereto

(the “Project”).

B. The Borrower has requested that the Lenders provide loans to finance a portion of
the costs of T895’s acquisition of the rights and privileges under the ARCA and related
documents, defeasance or repayment of certain bonds and other indebtedness related to the
Project, and for certain other purposes permitted hereunder.

: C. The Lenders are willing to provide such financing to the Borrower on the terms
and subject to the conditions set forth herein.

Accordingly, the parties hereto agree as follows:
ARTICLEI
INTERPRETATION
All capitalized terms used but not defined in this Agreement have the respective
meanings specified in Appendix A. The rules of interpretation set forth in Appendix A apply to
this Agreement. ‘

ARTICLE I

THE CREDIT FACILITY
Section2.1 Commitments.

Subject to the terms and conditions set forth herein:
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(a) Each Tranche A Lender severally agrees to make a term loan (a “Tranche A
Loan” and collectively the “Tranche A Loans”) to the Borrower during the Tranche A
Commitment Period in an aggregate principal amount not to exceed the amount of such Tranche
A Lender’s Tranche A Commitment. Each Tranche A Loan shall be made as part of a single
Borrowing consisting of Tranche A Loans made by the Tranche A Lenders ratably in accordance
with their respective Pro Rata Shares of the aggregate Tranche A Commitments of all Tranche A
Lenders.

(b) Each Tranche B Lender severally agrees to make term loans (each a “Tranche
B Loan” and collectively the “Tranche B Loans™) to the Borrower from time to time during the
Tranche B Commitment Period in an aggregate principal amount not to exceed the amount of
such Tranche B Lender’s Tranche B Commitment. Each Tranche B Loan shall be made as part
of a Borrowing consisting of Tranche B Loans made by the Tranche B Lenders ratably in
accordance with their respective Pro Rata Shares of the aggregate Tranche B Commitments of all
Tranche B Lenders.

Section2.2  Borrowing Procedures.

(@) To request a Borrowing, the Borrower shall deliver to the Administrative
Agent an irrevocable Borrowing Request in the form of Exhibit A appropriately completed,
which Borrowing Request specifies:

(i) the aggregate amount of the requested Borrowing (which shall be not
less than $500,000 and, other than with respect to the initial Loans on the Closing Date,
shall be an integral multiple of $100,000); provided that a Borrowing may be in an
aggregate amount that is equal to the entire unused balance of the respective
Commitments; ‘

(ii) the proposed date of such Borrowing, which shall be a Business Day
(provided that there shall be no more than one Borrowing per calendar month) and, in the
case of the Borrowing of Tranche A Loans, shall be the Closing Date;

(iii) whether such Borrowing is to consist of Tranche A Loans or
Tranche B Loans; and

(iv) the initial Interest Period to be applicable to such Borrowing, which
shall be a period contemplated by the definition of the term “Interest Period”.

Each Borrowing Request must be received by the Administrative Agent not later than
11:00 a.m., New York City time, five (5) Business Days (unless such period is waived by all
Lenders) before the date of the proposed Borrowing and not earlier than 11:00 a.m., New York
City time, ten (10) Business Days before the date of the proposed Borrowing.

(b) Promptly following receipt of a Borrowing Request in accordance with this
Section 2.2, the Administrative Agent shall advise each Lender of the details thereof and of the
amount of such Lender's Loan to be made as part of the requested Borrowing. Each Lender shall
make each Loan to be made by it hereunder on the proposed date thereof by wire transfer of
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