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8.1 Summary of Material Contracts at Stapled Entity Level
This section 8 contains a summary of the material contracts entered into by the Stapled 
Entities. The main contracts, including a brief description of the contract and the parties to 
the contract are outlined in the following table.

Title Parties Subject Matter
Section/
Page ref.

Constituent Documents

The rights of MQA Securityholders are set out in the Constitution, MQA Bermuda Bye-Laws, 
and the Cooperation Deed (together the “Constituent Documents”).

The Stapling Provisions

The Constitution and the MQA Bermuda Bye-Laws contain identical Stapling provisions, 
which apply while the securities comprising the MQA Securities are Offi cially Quoted and 
Stapled.

The Stapling Provisions provide that a MQA Security is comprised of one share in MQA 
Australia and one share in MQA Bermuda.

Essentially, the component securities are treated as one security such that a MQA 
Securityholder may only deal in a MQA Security and not individually in the shares that 
comprise the MQA Security.

Accordingly, a MQA Securityholder will always hold the same number of shares in MQA 
Australia and shares in MQA Bermuda.

Each Stapled Entity must use every reasonable endeavour to procure that each MQA 
Security is dealt with in a manner consistent with the Stapling Provisions.

The Stapling Provisions also set out the core rules governing dealings in the MQA Securities, 
the stapling of additional instruments to the MQA Securities and the unstapling of the MQA 
Securities. Please refer to section 8.2.2 for further details.

8.2.1 - 8.2.5

Constitution MQA Australia Sets out rights of shareholders, board governance 
procedures and various other matters relating to the 
operation and governance of MQA Australia.

8.2.3

MQA 
Bermuda Bye-
Laws

MQA Bermuda Sets out rights of shareholders, board governance 
procedures and various other matters relating to the 
operation and governance of MQA Bermuda. 

8.2.4

Cooperation 
Deed 

Stapled Entities Sets out rights of agreement between the Stapled 
Entities to consult and cooperate on stapling matters 
and to coordinate administrative arrangements.

8.2.5
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8.2 Summary of Constitution, 
 MQA Bermuda Bye-Laws and 
 Cooperation Deed

8.2.1 General

The Constitution and MQA Bermuda Bye-Laws 
are designed to permit and facilitate the Stapling 
of the MQA Australia Shares to the MQA Bermuda 
shares. A general summary of the rights attaching to 
the shares and other key provisions of the Stapling 
Provisions, the Constitution, the MQA Bermuda Bye-
Laws and the Cooperation Deed, on implementation 
of the Restructure Proposal, is set out below. This 
summary is not intended to be exhaustive and is 
qualifi ed by the Stapling Provisions, the Constitution, 
the MQA Bermuda Bye-Laws, the Cooperation Deed, 
the Bermuda Companies Act, the Corporations Act, 
exemptions and declarations by ASIC, the Listing 
Rules, waivers by ASX, the ASTC Settlement Rules 
and the general law.

8.2.2 Stapling Provisions 

The Stapling Provisions for the Constitution and the 
MQA Bermuda Bye-Laws are in all material respects 
identical. The Stapling Provisions apply on and from 
the Stapling Commencement Date (as determined 
under the Cooperation Deed) and, subject to any 
specifi c provisions to the contrary in the Constitution 
and the MQA Bermuda Bye-Laws, the Stapling 
Provisions prevail over all other provisions of the 
relevant Constituent Documents (except where this 
would result in a breach of the Corporations Act, the 
Listing Rules or any other law).

(a)  Intention

The intention of the Stapling Provisions is to ensure 
that to the extent permitted by law, each MQA 
Security will be treated as one security.

(b)  Stapling arrangements 

Under the Stapling Provisions:
(Stapling)  – each component of an MQA Security 
must be stapled to each other component 
of the MQA Security on and from a stapling 
commencement date agreed by the Stapled 
Entities;

(No issue) –  a Stapled Entity must not offer or 
issue a component of an MQA Security, or any 
option or rights to such a component without a 
corresponding and simultaneous offer or issue 
being made in respect of each other component 
of the MQA Security;
(No transfer) –  a Stapled Entity must not register 
any transfer of a component of a MQA Security 
without a corresponding and simultaneous 
transfer of each other component of the MQA 
Security; 
(Corporate action) –  a Stapled Entity must not 
cancel, buy-back or redeem a component of 
a MQA Security without a corresponding and 
simultaneous corporate action being made in 
respect of each other component of the MQA 
Security;
(New Attached Securities)  – a Stapled Entity 
may cause a security to be stapled to the MQA 
Security (a “New Attached Security”) provided 
certain conditions are satisfi ed including:

the New Attached Security is (or will be)  –
Offi cially Quoted;
ASX has indicated that it will approve the  –
stapling of the New Attached Security to the 
MQA Securities;
each Stapled Entity (excluding the issuer of  –
the New Attached Security) has agreed to the 
stapling of the New Attached Security and 
that the stapling of the New Attached Security 
is in the best interests of MQA Securityholders 
as a whole and is consistent with the then 
investment objectives of the Stapled Entities 
and any subsidiary of the Stapled Entities;
the Constituent Documents for the New  –
Attached Security have provisions giving effect 
to the Stapling;
the issuer of the New Attached Security has  –
agreed to enter into a deed with the other 
Stapled Entities acceding to the Cooperation 
Deed; 
where the New Attached Security is partly  –
paid, or approval from MQA Securityholders 
is required to give effect to the transaction, 
approval of the MQA Securityholders has been 
obtained; and
the number of New Attached Securities is  –
identical to the number of MQA Securities on 
issue;
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(Unstapling of MQA Securities) –  a component of 
the MQA Securities may be unstapled if:

ASX has indicated that it will approve such  –
unstapling and the remaining components 
remain Offi cially Quoted as an MQA Security;
each Stapled Entity has agreed to the  –
unstapling by ordinary resolution and such 
unstapling is not contrary to the interests 
of MQA Securityholders as a whole and is 
consistent with the then investment objectives 
of the Stapled Entities and any subsidiary of 
the Stapled Entities; and
after the stapling, the Stapling Provisions will  –
terminate in respect of the component of the 
MQA Security that has been unstapled;

(Restapling)  – if a component of the MQA 
Security becomes unstapled, the Stapled Entity 
of the unstapled component may subsequently 
determine that the Stapling Provisions should 
recommence in respect of that unstapled 
component;
(Unstapling of Securities)  – where an ordinary 
resolution of the members of each Stapled 
Entity is passed to unstaple the MQA Securities, 
stapling becomes unlawful or prohibited under 
the Listing Rules, or a winding up is commenced 
in respect of a Stapled Entity, the MQA Securities 
will be unstapled, provided that:

the ASX has indicated in writing that it will  –
grant permission for the unstapling of the 
MQA Security; 
each Stapled Entity has agreed to the  –
unstapling and the unstapling is not contrary 
to the interests of MQA Securityholders as a 
whole; and
after the unstapling, the Stapling Provisions  –
cease to have effect in respect of that MQA 
Security;

(Meetings)  – meetings of each Stapled Entity may 
be held in conjunction with the meetings of each 
other Stapled Entity; and
(Interests of MQA Securityholders)  – each 
Stapled Entity may, subject to the Corporations 
Act and the terms of any applicable ASIC 
relief, have regard to the interests of MQA 
Securityholders as a whole and not only to the 
interests of holders of each component of the 
MQA Security.

(c)  Stapling matters 

The Stapling Provisions also provide that by acquiring 
an MQA Security, each MQA Securityholder will be 
taken to have consented to each provision in the 
Constituent Documents, including without limitation: 

the stapling of the MQA Securities; –
any Portfolio Reorganisation of the MQA  –
Securities (subject to an ordinary resolution if 
required by the Constituent Document of the 
relevant Stapled Entity);
the disposal of any partly paid MQA Security  –
on which an instalment is due and payable but 
unpaid, or in respect of which a call has been 
validly made but remains unpaid by the due date 
for payment;
the disposal of any small holding of MQA  –
Securities that is less than a marketable parcel;
the restrictions on MQA Securities that are  –
“restricted securities”, as that term is defi ned in 
the Listing Rules;
the stapling of New Attached Securities to the  –
MQA Securities;
the MQA Securityholder becoming a member of  –
any new Stapled Entity and being bound by the 
Constituent Documents for any New Attached 
Security;
the unstapling of one or more MQA Securities; –
the restapling of an unstapled MQA Security; and –
the disposal of the MQA Securities of a  –
“Designated Foreign Holder”  (see below),

(each a “Stapling Matter”).

(d)  Powers of attorney

In respect of each Stapling matter (including the 
stapling of a New Attached Security, and the 
disposal of the MQA Securities of a “Designated 
Foreign Holder”), each MQA Securityholder 
irrevocably appoints the Stapled Entity as the MQA 
Securityholder’s:

agent and attorney in the MQA Securityholder’s  –
name and on the MQA Securityholder’s behalf to:

do all acts and things and execute all  –
documents which the Stapled Entity, in 
consultation with each other Stapled Entity, 
considers necessary, desirable or reasonably 
incidental to effect any Stapling Matter;
agree to obtain any New Attached Security; –
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apply any distributions, redemption proceeds  –
or other payments to obtain a New Attached 
Security;
where a New Attached Security comprises  –
shares or an interest in shares or interests in a 
company or managed investment scheme, to 
agree to become a member of that company 
or managed investment scheme; 
to do all acts and things and execute all  –
applications, transfers, withdrawals and any 
other documents which the Stapled Entity 
considers necessary, desirable or reasonably 
incidental to effect the transfer of:

the New Attached Security to the MQA  –
Securityholder;
the MQA Securities of a “Designated  –
Foreign Holder” to a nominee appointed 
by the Stapled Entity and the subsequent 
sale of those MQA Securities; and

proxy to vote at any meeting in favour of any  –
resolution to effect a Stapling Matter.

(e)  New Attached Securities

The issuer of New Attached Securities has the power 
to do all things considered necessary, desirable or 
reasonably incidental to give effect to the stapling of 
New Attached Securities to the MQA Security and 
may transfer a New Attached Security to an MQA 
Securityholder by any means and in any manner, 
including but not limited to any combination of issue, 
sale, reduction of capital, distribution in kind or 
transfer.

(f)  Designated Foreign Holders 

It is possible that the issue/transfer of a New 
Attached Security to a foreign MQA Securityholder 
would require compliance with legal and regulatory 
requirements in the foreign jurisdiction. Subject to 
the Corporations Act as modifi ed by any applicable 
ASIC relief, the Stapling Provisions provide that a 
Stapled Entity will have the ability to determine that a 
MQA Securityholder (whose address in the register 
is in a place other than Australia) is a “Designated 
Foreign Holder” and divest that “Designated Foreign 
Holder” of their MQA Securities where the Stapled 
Entity determines that it is unreasonable to issue 
or transfer New Attached Securities to such MQA 

Securityholders, having regard to the following 
criteria:

the number of “Designated Foreign Holders” in  –
the foreign place;
the number and the value of New Attached  –
Securities that may be transferred to the 
“Designated Foreign Holders” in the foreign place; 
and
the cost of complying with legal requirements  –
and the requirements of any regulatory authority 
applicable to the transfer of the New Attached 
Securities in the foreign place.

Where “Designated Foreign Holders” are divested of 
their MQA Securities they will receive the proceeds 
of sale of those MQA Securities (net of transaction 
costs including without limitation any applicable 
brokerage, stamp duty and other taxes or charges) 
as soon as practicable after the sale.

MQA Securities are issued on terms under which 
each MQA Securityholder who is or becomes a 
MQA Securityholder agrees to the above terms and 
irrevocably appoints each Stapled Entity as that MQA 
Securityholder’s agent and attorney to do all acts and 
things and execute all documents which the Stapled 
Entity considers necessary, desirable or reasonably 
incidental to effect the above actions.

(g)  Partly paid MQA Securities 

An MQA Security may be offered on terms that 
the application price is payable by one or more 
instalments. If a call has been validly made on an 
MQA Security but is unpaid by the due date for 
payment, the MQA Security may be sold (“Defaulted 
MQA Security”). Interest accrues on the unpaid 
amount of the call and subject to the Listing Rules, 
the Corporations Act and Constituent Documents 
all voting rights, entitlements to distributions and any 
other rights in respect of the Defaulted MQA Security 
are suspended.

(h)  Application price

Unless otherwise agreed between the Stapled 
Entities, the application price for an MQA Security 
or an option to acquire an MQA Security will be 
allocated between the application price of each 
component of the MQA Security as follows:

fi rst, to the application price for the unit (or  –
any other component that is an interest in 
a trust) being an amount refl ecting the net 
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assets (adjusted for the net market value of 
its investments) of the relevant trust. If there is 
more than one Stapled Entity which is a trust, 
the amounts to be allocated between those 
trusts is in the ratio that the net assets of each 
relevant trust (adjusted for the net market value 
of its investments) immediately before the issue 
or acquisition of the MQA Security, bears to the 
amount of the aggregate net assets (adjusted 
for the net market value of their investments) of 
those trusts at the end of the relevant period 
immediately before the issue of the MQA Security; 
and
second, to the application price of any other  –
component that is not a unit of a trust being the 
lesser of the balance remaining (if any) and the 
amount refl ecting the net assets of the relevant 
Stapled Entities before the issue of the MQA 
Security which will be allocated between them in 
the ratio of their respective net assets (adjusted 
for the net market value of its investments).

In the case of a redemption or buy-back of MQA 
Securities, the allocation of the price between the 
Attached Securities is to be based on the respective 
fair values of the Attached Securities as determined 
by agreement between MQA Australia and MQA 
Bermuda immediately prior to the redemption or buy-
back of the MQA Securities.

8.2.3 MQA Australia Constitution 

(a)  General

MQA Australia is incorporated in Australia and is 
governed by the laws of Australia, in particular, the 
Corporations Act, the Listing Rules and the ASTC 
Settlement Rules.

Any reference to Constitution in this section 8.2.3 
refers to the Constitution of MQA Australia. Any 
reference to shareholder in this section 8.2.3 refers to 
the holder of a share in MQA Australia.

(b)  Stapling

The Constitution provides that the Stapling provisions 
take effect if determined by the MQA Australia Board 
on and from the Stapling Commencement Date. Any 
provisions, which by their meaning and context apply 
only while shares are not Stapled do not apply while 
the shares are Offi cially Quoted as part of an MQA 
Security.

(c)  Voting 

Subject to any special rights or restrictions attached 
to any class or classes of shares and to the 
Constitution, 

on a show of hands, each shareholder present in  –
person and each other person present as proxy, 
attorney or representative of a shareholder has 
one vote; and
on a poll, each shareholder present in person  –
has one vote for each fully paid share held by 
the shareholder and each person present as 
proxy, attorney or representative of a shareholder 
has one vote for each fully paid share by the 
shareholder that the person represents.

A poll may be demanded by:
the chairman of the meeting; –
at least fi ve shareholders present in person (or by  –
proxy, attorney or representative) who are entitled 
to vote on the resolution; or
shareholders present in person (or by proxy,  –
attorney or representative) with at least 5% of the 
votes that may be cast on the resolution.

Unless a poll is demanded, the chairman may on 
a show of hands, declare whether a resolution 
has been carried or carried unanimously, or by a 
particular majority, or lost. If there is an equality of 
votes, either on a show of hands or on a poll, the 
chairman is not entitled to a casting vote.

Subject to the requirements of the Corporations Act, 
a resolution is taken to be carried if a simple majority 
of the votes cast on the resolution are in favour of it. 
At any general meeting, a resolution put to the vote 
of the meeting must be decided on a show of hands 
unless a poll is demanded.

The quorum required for a meeting of shareholders 
is two shareholders present in person (or by proxy, 
attorney or representative).

(d)  General meeting 

Annual general meetings of MQA Australia are to be 
held in accordance with the Corporations Act. The 
MQA Australia Board may convene and arrange to 
hold a general meeting of MQA Australia whenever 
they think fi t and must do so if required to do so 
under the Corporations Act.

Each shareholder will receive notice of general 
meetings and be entitled to attend, speak and 
vote at any general meeting in accordance with the 
Corporations Act. Currently under the Corporations 
Act, a notice of a general meeting must be provided 
to members at least 28 days before the meeting.
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(e)  Additional issue of shares and options 

Subject to the Corporations Act, the Listing Rules 
and any special or preferential rights conferred on the 
holders of any shares or class of shares, the MQA 
Australia Board may:

issue and cancel shares;  –
grant options over unissued shares; and –
settle the manner in which fractions of a share are  –
to be dealt with, regardless of how they arise.

(f)  Variation of class rights 

The rights conferred on the holders of the shares 
of any class are not to be taken as varied by the 
issue of further shares ranking equally with the 
fi rst-mentioned shares unless expressly provided by 
the terms of issue of the fi rst-mentioned shares or 
required by the Corporations Act or the Listing Rules.

Subject to the requirements of the Corporations 
Act and the Listing Rules, if, at any time, the capital 
of MQA Australia is divided into different classes of 
shares, the special rights attached to any class of 
shares may be varied from time to time in such a 
manner as may be provided by those rights, or in 
the absence of such a provision, with the consent in 
writing of the holders of 75% in nominal value of the 
issued shares in the class, or with the sanction of a 
“Special Resolution” (as that term is defi ned in the 
Corporations Act) passed at a separate meeting of 
the shareholders of that class.

(g)  Winding up

If MQA Australia is wound up, the liquidator may, with 
the sanction of a “Special Resolution” (as that term 
is defi ned in the Corporations Act), divide among 
shareholders, the whole or part of the property of 
MQA Australia and for this purpose, may set such 
value as the liquidator considers fair on any property 
and determine how the division should be carried out 
as between the shareholders or different classes of 
shareholders.

(h)  Proportional takeover provisions

The Constitution contains provisions that prohibit the 
registration of any transfer of voting shares that give 
effect to an offer made pursuant to a proportional 
takeover bid (that is, an offer for some but not all 
of the shareholder’s shares in MQA Australia) until 
the persons holding shares in a class for which the 
takeover bid was made have passed a resolution 
approving the bid. The bidder and any associates 
of the bidder are excluded from voting on that 
resolution. To remain effective, the proportional 
takeover provisions must be renewed at a general 
meeting every three years.

(i)  Small holdings

While the shares are Offi cially Quoted, MQA Australia 
may in its discretion from time to time sell or redeem 
any shares held by a shareholder, the aggregate 
market value of which at the relevant date is less than 
a marketable parcel (as that term is defi ned in the 
Listing Rules) without request by the shareholder.

(j)  Transfer of shares 

Subject to the Constitution and the Listing Rules, the 
shares are transferable in any manner permitted by 
the operating rules of the relevant clearing settlement 
facility (CS facility), or by any other method of 
transfer which is required or permitted by the 
Corporations Act and ASX. 

If permitted to do so by the Listing Rules, the MQA 
Australia Board may request the operator of the 
relevant CS facility to apply a holding lock to prevent 
a transfer of shares, or refuse to register a transfer of 
other shares. The MQA Australia Board must refuse 
to register a transfer or request the relevant CS 
facility operator to apply a holding lock if the Listing 
Rules require MQA Australia to do so, or the transfer 
is in breach of the Listing Rules or a “Restriction 
Agreement” (as that term is defi ned in the Listing 
Rules).

(k)  MQA Australia Board

The MQA Australia Board are responsible for the 
overall corporate governance of MQA Australia.

Unless otherwise determined by MQA 
Securityholders in a general meeting, the number 
of directors on the MQA Australia Board is not 
to be more than fi ve and not less than four. MQA 
Securityholders may also by resolution increase or 
reduce the number of directors on the MQA Australia 
Board, and may also determine the rotation in which 
the increased or reduced number is to retire from 
offi ce.

At each annual general meeting, there must be 
an election to determine the directors of the MQA 
Australia Board. Directors on the MQA Australia 
Board who must retire from offi ce (but are eligible to 
stand for re-election) at the annual general meeting 
are as follows:

a director who has held offi ce for three years or  –
more;
a director who has been appointed to fi ll a casual  –
vacancy on the MQA Australia Board or as an 
addition to the existing composition of the  MQA 
Australia Board; and 
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if none of the above, the director who has served  –
offi ce longest without re-election. If there are two 
or more such directors who have been in offi ce an 
equal length of time, then in default of agreement, 
the director to retire will be determined by lot.

Members of the MQA Australia Board are entitled 
to be remunerated for their services as directors. 
The total amount of the remuneration for each of 
the directors on the MQA Australia Board must not 
exceed A$1 million per year, or any greater sum from 
time to time determined by MQA Securityholders in 
a general meeting. The remuneration is to be divided 
among the MQA Australia Board in the proportion 
and manner agreed between them or, in default of 
agreement, equally.

The MQA Australia Board may appoint an employee 
of MQA Australia or one of its subsidiaries to the 
offi ce of managing director or executive director, 
to hold offi ce as a director of MQA Australia for 
the period determined at the time of appointment, 
but not to exceed the term of employment of the 
employee. One managing director nominated by 
the MQA Australia Board is, while holding that 
offi ce, exempt from retirement by rotation. The 
MQA Australia Board may fi x the remuneration of a 
managing director or an executive director, which 
may be paid by way of salary or commission or 
participation in profi ts or by all or any of these modes, 
but may not be by a commission on or percentage of 
operative revenue.

Questions arising at an MQA Australia Board meeting 
will be decided by a majority vote. The chairman 
of the meeting has a casting vote, unless only two 
directors are present and entitled to vote at the 
meeting on the particular question.

At an MQA Australia Board meeting, the number of 
directors whose presence in person or by proxy is 
necessary to constitute a quorum is as determined 
by the MQA Australia Board and, unless so 
determined, is two.

(l)  Directors’ indemnities 

The Constitution provides for the indemnifi cation 
of any current or former directors, secretaries, or 
offi cers of MQA Australia against all liability (except 
legal costs) incurred by that person in that capacity 
and all legal costs incurred in defending or resisting 
any proceedings in which the person becomes 
involved because of that capacity, unless MQA 

Australia is forbidden by law to indemnify the person 
or an indemnity in this manner would be made void 
by statute. The indemnity is to be funded from the 
property of MQA Australia.

(m)  Dividends

Subject to the Corporations Act, the Constitution 
and the rights of any person entitled to shares 
with special rights, the MQA Australia Board may 
determine to distribute out of the profi ts of MQA 
Australia a dividend to MQA Securityholders in 
proportion to the MQA Australia Shares held by 
them, paid in proportion to the amounts paid, 
or credited as having been paid, on those MQA 
Australia Shares.

The MQA Australia Board may:
before paying any dividend, set aside out of  –
the profi ts of MQA Australia such sums as they 
think proper as a reserve, to be applied, at the 
discretion of the MQA Australia Board, for any 
purpose for which the profi ts of MQA Australia 
may be properly applied; and
carry forward so much of the profi ts remaining  –
as they consider ought not to be distributed as 
dividends without transferring those profi ts to a 
reserve.

Pending application, any sum set aside as a reserve 
may, at the discretion of the MQA Australia Board, be 
used in the business of MQA Australia as the MQA 
Australia Board think fi t.

The MQA Australia Board may deduct from any 
dividend payable to an  MQA Securityholder, any 
sums presently payable by that shareholder to MQA 
Australia on account of calls or otherwise in relation 
to MQA Australia Shares.

When resolving to pay a dividend, the MQA Australia 
Board may:

resolve that the dividend be satisfi ed either wholly  –
or partly by the distribution of specifi c assets to 
some or all of the persons entitled to the dividend, 
including fully paid shares in or debentures 
of MQA Australia or fully paid shares in or 
debentures of any other body corporate; and
direct that the dividend payable in respect of any  –
particular shares be satisfi ed wholly or partly by 
such a distribution and that the dividend payable 
in respect of other shares be paid in cash.
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(n) Preference shares 

MQA Australia may issue preference shares on 
the terms set out in the Constitution or on such 
terms as have otherwise been approved by 
“Special Resolution” (as that term is defi ned in the 
Corporations Act).

Under the Constitution, each preference share 
confers on its shareholder: 

a right to receive a preferential dividend at the rate  –
and on the basis decided by the MQA Australia 
Board;
the right to receive the preferential dividend in  –
priority to the payment of any dividend on any 
other class of shares; 
the right in a winding up or on redemption to  –
payment in cash in priority to any other class of 
shares of the amount of any dividend accrued but 
unpaid on the share at the date of winding up or 
redemption and any amount paid on the share; 
and 
the same rights as those conferred by the  –
Constitution upon the holders of ordinary 
shares in relation to receiving notices of general 
meetings, reports, balance sheets and accounts 
and of attending and being heard at all general 
meetings of MQA Australia.

(o)  Partly paid shares

The MQA Australia Board may allot or issue any 
share on the basis that the issue price is payable by 
instalments.

The MQA Australia Board may at any time make 
calls upon shareholders in respect of any moneys 
unpaid on their shares. If a call has been validly 
made but is unpaid by the due date for payment, the 
MQA Australia Board may sell, re-issue or otherwise 
dispose of that shareholder’s shares. Such sale is to 
include all dividends and distributions declared or to 
be made in respect of these shares and not actually 
paid or distributed before the disposal. 

8.2.4 MQA Bermuda Bye-Laws 

(a)  General

MQA Bermuda is incorporated in Bermuda and is 
governed by the laws of that country. The MQA 
Bermuda Bye-Laws contain references to the laws of 
Bermuda, in particular the Bermuda Companies Act, 
but while the MQA Securities are Offi cially Listed, the 
MQA Bermuda Bye-Laws are also governed (to the 
extent permitted by the Bermuda Companies Act) by 
the Corporations Act, the Listing Rules and the ASTC 
Settlement Rules.

(b)  Share capital

The authorised share capital of MQA Bermuda 
is $680,000,002, divided into 68,000,000,000 
unclassifi ed ordinary shares.

The MQA Bermuda bye-Laws also provide for 
preference shares to be issued.

(c)  Stapling

The MQA Bermuda Bye-Laws provide that the 
Stapling provisions take effect if determined by the 
MQA Bermuda Board on and from the Stapling 
Commencement Date. Any provisions, which by their 
meaning and context apply only while shares are not 
Stapled do not apply while the shares are Offi cially 
Quoted as part of an MQA Security.

(d)  Voting

Subject to any special rights or restrictions attached 
to any special classes of shares in the MQA Bermuda 
Bye-Laws, at a general meeting, each shareholder 
who is present in person (or represented by proxy) 
has one vote. On a poll, each shareholder present 
in person (or represented by proxy) has one vote for 
each fully paid share held by that holder.

A poll may be demanded by:
the chairman of the meeting; –
at least three shareholders present in person (or  –
represented by proxy); 
any shareholder or shareholders present in  –
person (or represented by proxy) and holding 
between them at least 10% of the total voting 
rights of all the shareholders having the right to 
vote at such meeting; or
a shareholder or shareholders present in  –
person (or represented by proxy) holding shares 
conferring the right to vote at such a meeting, 
being shares on which an aggregate sum has 
been paid up equal to at least 10% of the total 
sum paid up on all such shares conferring such a 
right.
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Unless a poll is demanded, the chairman may on 
show of hands, declare whether a resolution has 
been carried or carried unanimously or by a particular 
majority or not carried by a particular majority or 
lost. The chairman of the meeting is not entitled to a 
casting vote.

Save where a greater majority is required by the 
Bermuda Companies Act or the MQA Bermuda Bye-
Laws, any question proposed for consideration at 
any general meeting shall be decided on by a simple 
majority of votes cast.

The quorum required for a meeting of shareholders is 
two shareholders present  in person (or represented 
by proxy).

(e)  General meeting

The MQA Bermuda Board shall convene and MQA 
Bermuda shall hold general meetings in accordance 
with the requirements of the Bermuda Companies 
Act at such times and places as the MQA Bermuda 
Board shall appoint (save that such meetings must 
not be held in any jurisdiction if to do so would cause 
MQA Bermuda to become resident for tax purposes 
in a jurisdiction other than Bermuda).

Each MQA Bermuda Securityholder will receive 
notice of general meetings and be entitled to 
attend, speak and vote at any general meetings 
in accordance with the Bermuda Companies Act. 
A notice of general meeting must be provided to 
shareholders at least 21 days before the meeting.

(f)  Additional issue of shares and options

Subject to the Bermuda Companies Act and the 
MQA Bermuda Bye-Laws, and without prejudice to 
any special rights conferred on the holders of any 
shares or class of shares, the MQA Bermuda Board 
may:

issue shares, options or other securities at any  –
time and on any terms and conditions, and 
having attached to them any preferred, deferred, 
qualifi ed, or other special rights or restrictions; or
grant options over unissued shares at any time  –
and for any consideration as the MQA Bermuda 
Board sees fi t.

(g)  Variations of class rights

Subject to the Bermuda Companies Act and the 
Listing Rules, if, at any time the capital of MQA 
Bermuda is divided into different classes of shares, 
the special rights attached to any class of shares 
may be varied from time to time in such a manner as 
may be provided by those rights, or in the absence 
of such a provision, with the consent in writing 
of holders of 75% in nominal value of the issued 
shares in the class, or with the sanction of a special 
resolution  passed at a separate meeting of the 
shareholders of that class.

(h)  Winding up

If MQA Bermuda is wound up, the liquidator may, 
with the sanction of a special resolution and any 
other sanction required by the Bermuda Companies 
Act, divide amongst the shareholders, the whole or 
any part of the assets of MQA Bermuda and for this 
purpose, may set such value as the liquidator deems 
fair on any property and determine how the division 
should be carried out as between shareholders or 
classes of shareholders.

The liquidator may vest the whole or any part of such 
assets in trust for the benefi t of the contributories as 
the liquidator thinks fi t, but so that no shareholder 
shall be compelled to accept any shares or other 
assets upon which there is any liability.

(i)  Small holdings

While the shares are Offi cially Quoted, the MQA 
Bermuda Board may in their discretion sell any 
shares held by a shareholder which comprises 
less than a marketable parcel (as that term is 
defi ned in the Listing Rules) without request by the 
shareholders.

(j)  Transfer of shares

Subject to the Listing Rules and to the MQA 
Bermuda Bye-Laws, the shares are transferrable by 
a written instrument, a proper ASTC transfer in the 
form required or permitted by the ASTC Settlement 
Rules, or by any other electronic system established 
or recognised by the Listing Rules in which MQA 
Bermuda participates in accordance with the rules of 
that system.

The MQA Bermuda Board may take any action they 
think fi t to comply with ASTC Settlement Rules and 
may request the ASTC to apply a holding lock to 
prevent a transfer of shares the subject of the ASTC 
Settlement Rules if the MQA Bermuda Board think fi t.
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(k)  MQA Bermuda Board

The MQA Bermuda Board are responsible for the 
overall corporate governance of MQA Bermuda.

Unless otherwise determined by MQA 
Securityholders in a general meeting, the number of 
directors on the MQA Bermuda Board is not to be 
more than fi ve and the minimum number of directors 
on the MQA Bermuda Board is four.

No more than two directors of the MQA Bermuda 
Board at any one time may be resident in the same 
jurisdiction (other than Bermuda).  No person shall 
be appointed to be a director of MQA Bermuda if it 
would cause a majority of the MQA Bermuda Board 
to be resident for tax purposes in a jurisdiction other 
than Bermuda.

At each annual general meeting of MQA Bermuda, 
one third of the MQA Bermuda Board, or if the 
number of directors is not three or a multiple of three, 
then the number nearest to one-third, and any other 
director of MQA Bermuda who has held offi ce for 
three years or more, must retire from offi ce.  A retiring 
director of MQA Bermuda is eligible for re-election.

The MQA Bermuda Board are entitled to be 
remunerated for their services as directors, 
unless otherwise determined by MQA Bermuda in 
accordance with the MQA Bermuda Bye-Laws.  The 
total amount of the remuneration must not exceed an 
annual sum of US$500,000 or such larger amount 
as MQA Bermuda may decide in accordance with 
the MQA Bermuda Bye-Laws.  The remuneration is 
to be divided among the MQA Bermuda Board in 
the proportion and manner agreed between them 
or, in default of agreement, equally.  Directors’ fees 
shall be deemed to accrue from day to day and shall 
be distinct from and additional to any remuneration 
or other benefi ts which may be paid or provided to 
any director of MQA Bermuda pursuant to the MQA 
Bermuda Bye-Laws.

The MQA Bermuda Board may appoint and remove 
one or more of their number to the offi ce of managing 
director or to any other executive offi ce of MQA 
Bermuda for such term as the MQA Bermuda Board 
think fi t, and may determine the remuneration and 
conditions of appointment of the managing director 
and any person appointed to executive offi ce.  Such 
an appointment ceases if the director so appointed 
ceases to be a director of MQA Bermuda.

Questions arising at a meeting of the MQA Bermuda 
Board will be decided by a majority vote.  In the case 
of an equality of votes, the chairman shall have a 
second or casting vote.

A quorum necessary for the transaction of the 
business of the MQA Bermuda Board is two directors 
of MQA Bermuda, and a majority of the directors 
present must not be resident or located in a single 
jurisdiction other than Bermuda

(l)  Directors’ indemnities

The MQA Bermuda Bye-Laws provide that every 
director and offi cer of MQA Bermuda, member of 
a committee constituted under the MQA Bermuda 
Bye-Laws and any resident representative is 
indemnifi ed out of the funds of MQA Bermuda 
against all liabilities, loss, damage or expense 
incurred or suffered by that person in that capacity 
and all reasonable legal costs and expenses incurred 
in defending any proceedings in which the person 
becomes involved because of that capacity, unless 
MQA Bermuda is forbidden by statute to indemnify 
such a person or an indemnity in this manner would 
be void by statute.

(m)  Alteration of MQA Bermuda Bye-Laws

No MQA Bermuda Bye-Law may be amended, 
rescinded or altered and no new MQA Bermuda 
Bye-Laws may be made other than by a special 
resolution.

(n)  Dividends

Subject to the Bermuda Companies Act, the MQA 
Bermuda Bye-Laws and the rights of persons entitled 
to shares with special or preferential rights, the MQA 
Bermuda Board may determine to distribute out 
of the profi ts of MQA Bermuda a dividend to MQA 
Securityholders in proportion to the MQA Bermuda 
Shares held by them, paid in proportion to the 
amounts paid, or credited as having been paid, on 
those shares.

Any dividend, interest or other money payable in cash 
in respect of MQA Bermuda Shares may be paid by 
any means determined by the MQA Bermuda Board.

The MQA Bermuda Board may also, subject to 
the MQA Bermuda Bye-Laws and in accordance 
with the Bermuda Companies Act, direct, on a 
recommendation from the MQA Manager, the 
payment or satisfaction of any dividend or distribution 
wholly or in part by the distribution of specifi c asset, 
including paid up shares or debentures of any other 
company.
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(o)  Preference shares 

MQA Bermuda may issue preference shares on the 
terms set out in the Constitution or on such terms as 
have otherwise been approved by special resolution 
(as that term is defi ned in the Bermuda Companies 
Act).

Under the MQA Bermuda Bye-Laws, each 
preference share confers on its shareholder: 

a right to receive a preferential dividend at the rate  –
and on the basis decided by the MQA Bermuda 
Board;
the right to receive the preferential dividend in  –
priority to the payment of any dividend on any 
other class of shares; 
the right in a winding up or on redemption to  –
payment in cash in priority to any other class of 
shares of the amount of any dividend accrued but 
unpaid on the share at the date of winding up or 
redemption and any amount paid on the share; 
and 
the same rights as those conferred by the MQA  –
Bermuda Bye-Laws upon the holders of ordinary 
shares in relation to receiving notices of general 
meetings, reports, balance sheets and accounts 
and of attending and being heard at all general 
meetings of MQA Bermuda.

(p)  Partly paid shares

The MQA Bermuda Board may determine that any 
shares to be offered for sale or subscription are to be 
offered on terms that the application price is payable 
by one or more instalments.

The MQA Bermuda Board may at any time make 
calls upon MQA Securityholders in respect of any 
moneys unpaid on their shares. If a call has been 
validly made but is unpaid by the due date for 
payment, the MQA Bermuda Board may sell or 
otherwise dispose of that holder’s shares. Such sale 
is to include all dividends and distributions declared 
or to be made in respect of these shares and not 
actually paid or distributed before the disposal. 
Subject to the Bermuda Companies Act, a share 
on which a valid call has not been paid may be sold 
or otherwise disposed of or dealt with as the MQA 
Bermuda Board think fi t and with or without any 
money paid on the share by any former holder being 
credited as paid up.

(q)  Amalgamation

Any resolution proposed for consideration at any 
general meeting to approve the amalgamation of 
MQA Bermuda with any other company, wherever 
incorporated, shall require the approval of a 
simple majority of votes cast at such meeting and 
the quorum for such meeting shall be two MQA 
Securityholders and a poll may be demanded in 
respect of such resolution in accordance with the 
MQA Bermuda Bye-Laws.

8.2.5 Cooperation Deed 

(a)  Stapling Commencement Date

The Cooperation Deed determines that, in 
accordance with the Constitution, and the MQA 
Bermuda Bye-Laws, the date upon which Stapling 
of the Attached Securities is to commence is the 
date of the Cooperation Deed, proposed to be the 
Implementation Date (Stapling Commencement 
Date).

(b)  Cooperation 

Each Stapled Entity is a party to the Cooperation 
Deed. The Cooperation Deed provides for the 
sharing of information between the Stapled Entities 
and obliges the Stapled Entities to adopt consistent 
accounting policies and valuation policies and to 
coordinate the provision of all reports, circulars and 
other information which are required by law or the 
Listing Rules or which it is reasonably desirable to 
provide to MQA Securityholders.

Under the Cooperation Deed, the Stapled Entities 
agree to: 

cooperate and consult with each other in relation  –
to all stapling arrangements, including:
the agreement not to issue, transfer, consolidate,  –
divide, redeem, buy-back or cancel any 
component of a MQA Security without a 
simultaneous and corresponding action in respect 
of each other component of the MQA Security;

the maintenance of a single MQA Security  –
register;
the coordination of meetings of MQA  –
Securityholders;
the making of calls and disposal of a partly  –
paid component of a MQA Security on which 
an instalment is due and payable but unpaid, 
or in respect of which, a valid call has been 
made but has not been paid in the time 
specifi ed in the call;
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the disposal of small holdings of securities  –
comprising the MQA Security that are less 
than a marketable parcel (as that term is 
defi ned in the Listing Rules);
the disposal of the MQA Securities of  –
a “Designated Foreign Holder” (see 
section 8.2.2(f) above); 
the payment of dividends and distributions on  –
the MQA Securities;
the allocation of the issue, redemption or buy- –
back price of each MQA Security in various 
circumstances;
the stapling of a New Attached Security; –
the unstapling or restapling of a component of  –
an MQA Security;
the unstapling of the MQA Securities;  –
the winding up of a Stapled Entity;  –
consult with each other before making an  –
acquisition or disposal, or allowing any of the 
respective subsidiaries to make an acquisition 
or disposal of an asset the value of which is 
5% or greater of the net tangible assets of 
that Stapled Entity;
consult with each other before borrowing or  –
raising any money;
if requested by any other Stapled Entity, to  –
enter into any agreement or arrangement 
or take any other action to lend money or 
provide fi nancial accommodation or guarantee 
or provide various other fi nancial benefi ts to 
that Stapled Entity; and
indemnify each other Stapled Entity for any  –
loss incurred as a consequence of any act 
or omission by that other Stapled Entity 
in complying with any provisions of the 
Cooperation Deed.

The Cooperation Deed also requires MQA Bermuda 
to consider from time to time nominations for 
appointment to the board of MQA Bermuda with a 
view to promoting the maintenance of one common 
director between MQA Australia and MQA Bermuda.

(c)  Reimbursement of costs

If a Stapled Entity incurs costs for or on behalf or 
for the benefi t of MQA, that Stapled Entity may 
seek reimbursement for those costs from the 
other Stapled Entity. Unless otherwise agreed, 
these reimbursement costs will be apportioned 
between the Stapled Entities in accordance with 
the proportion that the gross consolidated revenue 
of that Stapled Entity bears to the gross revenue of 
MQA for the quarter most recently ended, as shown 
in the management accounts.

(d)  Financial Benefits

The Cooperation Deed provides that each Stapled 
Entity covenants and agrees with each other 
Stapled Entity that, while Stapling applies and to the 
maximum extent permitted by law, if called upon by 
each other part, enter into any agreement, document 
or arrangement and do any act, matter or thing at 
the request or direction of the other party in respect 
of the provision of loans, guarantees and security for 
MQA borrowing or acquisitions.

(e)  Allocation of issue price

The Cooperation Deed provides for the Stapled 
Entities to agree what part of the amount payable 
for the issue, redemption or buy-back of an MQA 
Security is to represent the issue, redemption or buy-
back price of each Attached Security.

In the case of an issue of MQA Securities, unless the 
Stapled Entities agree otherwise, the allocation of this 
amount is to be based on the methodology set out in 
the stapling provisions in the Constituent Documents. 
In the case of a redemption or buy back of MQA 
Securities the allocation of this amount is to be 
based on the respective fair values of the Attached 
Securities as determined by agreement between the 
parties immediately prior to the redemption or buy 
back of the MQA Security.

(f)  Single register

The Stapled Entities may maintain a single MQA 
Security register. If separate registers are kept, the 
parties must ensure that the registers are entirely 
consistent with each other.
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(g)  Paramountcy of Constituent Documents

If there is any inconsistency between the obligations 
of a Stapled Entity under the Cooperation Deed and 
the relevant Constituent Document, the provisions of 
the Constituent Documents apply to the extent of the 
inconsistency.

(h)  Amendment

The Cooperation Deed may be amended by 
agreement of the Stapled Entities.

(i)  Disputes

Notice of any dispute arising under the Cooperation 
Deed must be given to each Stapled Entity and each 
party to the dispute must use its best endeavours 
to resolve the dispute within 10 Business Days 
of receiving the notice or such longer period as 
agreed. If the parties to the dispute do not resolve 
the dispute in that time, the chief executive offi cer 
or other senior employee of the relevant Stapled 
Entities must negotiate in good faith to resolve the 
dispute for a period of up to 10 Business Days. No 
court proceedings must be commenced unless the 
above steps have been followed except where urgent 
injunctive relief is sought or where the dispute relates 
to compliance with these steps.

8.3 Summary of MQA Concession 
 Agreements

8.3.1 M6 Toll

Concession Term

The M6 Toll Concession Agreement was executed 
in February 1992. The concession was granted 
for a period of 53 years from 26 January 2001 
(Concession Period). The Concession Period will 
therefore expire on 25 January 2054.

Land Fund Payments

MEL has a land fund liability in the form of an indexed 
annuity payment to the UK Government. This liability 
was £149 million as of June 2009, which represents 
MEL’s obligation to repay the UK Government for 
land acquisition costs incurred in developing the M6 
Toll. The balance accrues interest at infl ation plus 
6% per annum, with certain further minor residual 
“new costs” still to be booked, representing ongoing 
settlement of cases and contingency amounts. The 
land fund payments commence on 1 October 2010 
and the land fund is scheduled to be fully repaid by 
December 2053.

MEL may elect to procure either an on-demand bond 
or escrowed amounts in respect of a related security 
obligation.

Operation and Maintenance

The M6 Toll Concession Agreement specifi es the 
standards to which the project facilities must be 
maintained and operated. MEL performs its own 
maintenance and operation obligations under the M6 
Toll Concession Agreement.

Revenue

MEL is entitled to charge tolls from the date of permit 
to use until the end of the Concession Period. There 
is no limit on the amount of such tolls and MEL has 
the ability to alter its toll tariff every six months if it 
wishes. Within such six month period, MEL is entitled 
to lower the tolls at any time and (subject to the 
maximum specifi ed level in any six month period) 
there is no limit on MEL’s ability to vary the level of its 
tolls by reference to different times of the day, week 
or month.
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Events of Default

The following represent a summary of the principal 
events of default by MEL:
(i)  insolvency;
(ii)  disposal of any material part of the assets of MEL;
(iii) particularly serious default (which included 

abandoning the works or demonstrating a clear 
intention not to complete the works).

Events (i) and (ii) entitle the Secretary of State 
to terminate the M6 Toll Concession Agreement 
forthwith (but see “Security” below). Event (iii) 
provides MEL with a remedial period (which can take 
the form of a remedial programme) but if appropriate 
remedial action is not taken, the Secretary of State 
can terminate the M6 Toll Concession Agreement 
without compensation (see “Security” below). If the 
Secretary of State terminates for an event of default, 
any entitlement of the Secretary of State to claim for 
damages must take into account the value of the 
works completed.

Termination by MEL

MEL is entitled to terminate the M6 Toll Concession 
Agreement in a number of specifi ed circumstances 
including:

nationalisation or sequestration of M6 Toll  –
facilities;
the passing of penal legislation materially affecting  –
the fi nancial viability of the M6 Toll;
the passing of concession-specifi c UK legislation  –
prior to permit to use which puts the M6 Toll 
costs up more than a net present value (1990 
base) of £10 million and which cannot be rectifi ed 
by a Secretary of State change;
the passing of concession-specifi c European  –
Commission legislation materially affecting the 
fi nancial viability of the M6 Toll; and
the occurrence of a force majeure event which  –
puts the funders in a materially worse position 
than they would have been had no such event 
occurred.

If MEL exercises the right to terminate in any of the 
above circumstances, compensation is payable 
by the Secretary of State. This includes, subject 
to certain exceptions and deductions, repayment 
of all sums due to the lenders to MEL (including all 
breakage costs), third parties and, depending on 
the nature of the event, giving rise to termination, 
an element of equity return. With the exception of 
termination due to force majeure or as a result of 

specifi c European Commission legislation (where 
the level of compensation is limited to the initial 
subscribed equity), the level of equity return is an 
amount equal to the independently determined value 
of the ordinary shares in MEL (if unlisted) or the 
market price of such shares (if listed).

Change in Law 

MEL is compensated for changes in UK legislation 
which require an amendment to the technical 
requirements provided such changes in UK legislation 
relate specifi cally to the concession or other projects 
governed by Parts I and II of the New Roads and 
Street Works Act, such amendments being treated 
as a change introduced by the Secretary of State. 
However, MEL is only entitled to compensation 
payments once the effect of all such changes in law 
on the NPV of the M6 Toll (calculated in accordance 
with the M6 Toll Concession Agreement) exceeds an 
aggregate threshold of £10 million (1990 base).

Force Majeure 

The M6 Toll Concession Agreement contemplates a 
limited number of events of force majeure including:

war, hostility, invasion, armed confl ict;  –
rebellion, revolution, riot, commotion or disaster,  –
insurrection, military or usurped power, terrorism, 
sabotage, criminal damage or the threat of such 
acts; and 
chemical or nuclear explosion. –

Security

MEL is entitled to assign by way of security its 
interest in the M6 Toll Concession Agreement. 
In addition, pursuant to the terms of the M6 Toll 
Concession Agreement, the “Agent Institution” for the 
lenders is entitled to:

a minimum notice period of 28 days prior to  –
termination of the M6 Toll Concession Agreement 
by the Secretary of State;
a right to “step-in” and take control of MEL and  –
the concession through the lenders’ security 
instruments (with the right subsequently to “step-
out”); and
a right to require a novation of the M6 Toll  –
Concession Agreement to a third party “substitute 
entity”.
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Refinancing

If MEL and the funders propose a rescheduling or 
refi nancing of the debt, MEL must submit to the UK 
Department for Transport a copy of the fi rst draft of 
the agreement and a copy of each succeeding draft 
within 2 days of their production. The representative 
of the Department for Transport is only entitled to 
object to any term or condition in such agreement if it 
contains provisions which could take effect in certain 
circumstances and which would oblige the Secretary 
of State to pay compensation under the M6 Toll 
Concession Agreement which is materially more 
onerous than existing market practice.

Disputes 

Disputes in relation to the M6 Toll Concession 
Agreement, with the exception of those relating 
to termination, are to be referred to the disputes 
resolution procedure. The dispute resolution 
procedure originally specifi ed in the M6 Toll 
Concession Agreement has been amended pursuant 
to the M6 Toll SSA (see below).

Terminal Value 

If, following the termination of the concession for 
any reason, the Secretary of State collects tolls from 
the Highway and/or obtains a payment from a new 
concessionaire for the M6 Toll, the Secretary of State 
is obliged to pay to MEL the amount so collected or 
obtained net of all associated costs (the “subsequent 
receipts”). Where the M6 Toll Concession Agreement 
has been terminated as a result of an event of 
default by MEL, the Secretary of State is entitled 
to set off any resultant damages claim which he 
has against the subsequent receipts. Where the 
Secretary of State is obliged to pay compensation 
to MEL following termination, the amount of such 
compensation will be reduced to the extent of the 
subsequent receipts paid over by the Secretary of 
State.

First Supplemental Agreement

The fi rst supplemental agreement to the M6 Toll 
Concession Agreement was made on 25 October 
1999 between the Secretary of State and MEL 
(M6 Toll FSA). The purpose of the M6 Toll FSA 
was to document a substitution of the sponsors, 
and to record agreed amendments to the M6 Toll 
Concession Agreement relating, amongst other 
things, to the fi nancial contribution of the Secretary 
of State to the M42 widening, the timing of lease 

rental payments, the re-negotiation and re-tendering 
of the construction contract and the operation of the 
aggregate land fund.

Aggregate Land Fund

The M6 Toll FSA clarifi ed that the cost of acquiring 
the land would include the cost of securing the land 
from protestors prior to handover to MEL and certain 
other costs and that land rental payments would be 
deferred until after the sixth anniversary of the permit 
to use.

Second Supplemental Agreement 

The second supplemental agreement to the  –
M6 Toll Concession Agreement was entered 
into between the Secretary of State and MEL 
on 26 September 2000 (M6 Toll SSA). The 
purpose of the M6 Toll SSA was to amend and 
update the M6 Toll Concession Agreement to 
provide, amongst other things, for the transfer 
of certain specifi c highway functions and  traffi c 
management and regulation functions to MEL, 
the clarifi cation of certain construction related 
matters;
the adoption of a revised dispute resolution  –
procedures; and
the waiver of any existing claims or defaults. –

8.3.2 APRR

APRR and AREA concession agreements

The statements in this section apply to the 
concessions held by each of APRR and AREA.

The relationships between the French State and 
the concessionaires are governed by concession 
agreements and their addendums and, since 
1994, by multi-year contracts called management 
contracts, under which companies holding motorway 
concessions are committed to fi nancial objectives, 
technical enhancement and toll rate conditions. The 
present management contracts apply for the period 
from 2004 to 2008.

APRR and AREA build, maintain and operate their 
motorway network under concession contracts 
entered into with the French Government. APRR’s 
concession agreement and AREA’s concession 
agreement are broadly similar to one another, except 
notably for certain stipulations concerning fi nancial 
and toll rate conditions. They were approved by 
decrees in 1986 (APRR) and 1988 (AREA) and have 
since been the subject of several addendums (APRR 
Concession Agreements).
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Scope of the concessions

The APRR Concession Agreements relate to the 
motorways or motorway sections, and also all 
land, and assets necessary for the construction, 
maintenance and operation of each motorway, such 
as parking, service and rest areas, service stations, 
restaurants, motels and hotels (Concession Assets).

The Concession Assets fall into three categories:
assets necessary to operate the concession,  –
automatically revert to the French Government 
(legally the owner since the date of operation 
of the motorway) at the end of the concession 
without compensation (Returnable Assets);
other assets that are the property of the  –
concessionaire, which the French Government 
may elect to buy back at the end of the 
concession period, if they are of use in operating 
the concession (Redeemable Assets);
assets owned outright by the concessionaire,  –
which will not be transferred to the State at the 
end of the concession period, with or without 
consideration (Owned Assets).

Throughout the duration of the concession 
agreement, the concessionaire has the exclusive 
right to operate the motorways or motorway sections 
covered by the concession, and to collect tolls.

Duration of concessions and recovery of assets on 
expiry of concessions

APRR’s concession and AREA’s concession will both 
expire in 2032.

On expiry of each concession, the French 
Government will take possession of the Returnable 
Assets. The concessionaire must carry out all 
necessary maintenance and replacement work, at 
its own expense, so that the Returnable Assets are 
returned in a good state of repair. To this end, seven 
years before the expiry of the APRR Concession 
Agreements, the French Government, in consultation 
with APRR and AREA, if necessary assisted by 
independent experts, will establish a maintenance 
and replacement programme for the last fi ve years of 
the concessions.

On the concession expiry date, the French 
Government may decide to exercise its buyback 
option in order to also take possession of the other 
assets required to operate the network.

Motorway construction

Each of the APRR Concession Agreements outline 
the main features of the infrastructure. For motorways 
that are classifi ed as being in the public interest, the 
concessionaire enjoys all the legal and regulatory 
rights conferred on the French Government in 
matters of public works, for the purpose of acquiring 
land, carrying out expropriations and building the 
motorway, and is subject to all the corresponding 
obligations. In particular, the concessionaire must fulfi l 
all the undertakings given and conditions imposed in 
the declaration of public interest.

APRR’s and AREA’s contracts (whether works, 
service or procurement contracts) exceeding certain 
amount thresholds must be awarded under a 
competitive bidding process.

Motorway operation

The concessionaire must deploy all necessary 
resources to maintain continuity of traffi c in good 
conditions of safety and convenience. Concession 
Assets must be kept in a good state of repair and 
operated by the concessionaire at its own expense.

The concessionaire must comply with law and order 
measures announced by the concerned authorities. 
It must also submit its proposed operating rules and 
safety plan for the prior approval of the concerned 
authorities. In the case of a strike by its employees, 
the concessionaire is required to maintain a minimum 
service as defi ned by the minister responsible of the 
national roadway.

The concessionaire also has certain obligations in the 
event that the motorway traffi c fl ow is interrupted or 
restricted because of works. These include informing 
the public in advance of any such traffi c interruption 
or restriction. Further, the concessionaire must 
immediately notify the relevant French Government 
representative and the minister responsible for 
national roadway if traffi c is interrupted due to 
circumstances beyond the concessionaire’s control.

Financial terms and conditions

Each concessionaire is responsible for fi nancing the 
construction and operation of the motorway network 
and related infrastructure, on the basis specifi ed in 
the relevant concession agreement and the attached 
terms and conditions.
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Tariffs

The APRR Concession Agreements specify the basis 
to be used by the concessionaire to determine toll 
charges.

Under the APRR Concession Agreements, the rates 
are normally revised each year on the 1st of October. 
Upon the signing of a management contract between 
the French Government and the concessionaire, the 
tariff increases are defi ned for the duration of the said 
contract. The APRR Concession Agreements specify 
the rules applicable to the toll rates calculation to be 
stated within their management contracts.

The APRR Concession Agreement provides that 
if no management contract has been signed, “toll 
rates will be set by a ministerial order issued jointly 
by the Minister of Finance and the minister in 
charge of Infrastructure, following consultation with 
the concessionaire company”. In such a scenario, 
“increases in toll rates determined by this procedure 
may not be less than 70% of the increase in the 
French consumer price index (excluding tobacco 
products) for all households over the year since the 
toll rates had previously been set”.

The formula that will apply for the period 2009-2013 
will depend on the signing of a new management 
contract. Negotiations are ongoing.

Operation of service area outlets and other 
commercial installations

The concessionaire awards contracts for the 
operation of service area outlets following a 
competitive bidding process. The fees paid by the 
service area operators are included in concession 
revenues.

Under the terms of the APRR Concession 
Agreements, the concessionaire may install fi bre 
optics and telecommunications networks alongside 
the motorways and operate these facilities for its 
own needs. The concessionaire may also authorise 
their installation by others for a period of time not 
exceeding the duration of the concession.

Technical regulations

The APRR Concession Agreements stipulate that 
in the event that a substantial change in technical 
regulation or the publication of a new regulation 
(provided such changes or new rules directly relate 
to the APRR Concession Agreements object) would 
signifi cantly negatively impact the concession 
fi nancial equilibrium, the French Government and the 
concessionaire will mutually agree on the amount of 
compensation to be paid to the concessionaire.

Taxation

The concessionaire is liable for all current and future 
taxes relating to the concession. However, under 
the terms of the APRR Concession Agreements, 
in the event of a substantial change in tax rules or 
the introduction of new taxes or levies (provided 
such changes or new rules are to motorway 
concessionaires) during the life of the agreement 
that may seriously undermine the fi nancial viability 
of the concession, the French Government and the 
concessionaire will mutually agree on compensatory 
measures to be taken to permit the continued 
provision of the public service.

State buyback option

Pursuant to French administrative case law, the 
French Government may terminate either of the 
APRR Concession Agreements for reasons of public 
interest at any time. In such case, the concessionaire 
would be entitled to compensation including 
(i) certain costs incurred as a consequence of the 
termination (essentially the net accounting value of 
the Returnable Assets) and (ii) lost profi ts (as may be 
calculated by the administrative courts). However, 
should the concession contracts be terminated for 
reasons of public interest later than January 2012, 
the relevant concessionaire’s compensation would be 
calculated in accordance with the buy-back provision 
contained in the APRR Concession Agreements.

Starting in 2012, under the buyback provision in 
both APRR Concession Agreements, the French 
Government will have the right to buy back the 
concession, for reasons of public interest, on 1 
January of each year, subject to giving one year’s 
notice.

If the buyback option is exercised, the concessionaire 
will be paid compensation corresponding to the loss 
sustained due to the early termination of the APRR 
Concession Agreements. The net amount after tax 
due for this compensation, after taking into account 
all deductible expenses, will be equal to the fair value 
of the concession, calculated in accordance with the 
available discounted cash fl ow method, based on the 
after tax value of the discounted cash fl ow.

On the buyback date, the French Government will 
assume all of the concessionaire’s commitments 
entered into in the normal course of business for 
the construction and operation of the Concession 
Assets, except for those commitments arising from 
loan agreements.
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Penalties and remedies

Unless due to circumstances beyond the 
concessionaire’s control, any failure by the 
concessionaire to fulfi l its obligations under the 
concession agreement may lead to penalties.

Following a failure by the concessionaire to fulfi l 
certain of its obligations under the APRR Concession 
Agreements that is not remedied within the period 
specifi ed in the execution order issued by the French 
Government, the concessionaire will be required to 
make a remedial payment. The breach of certain of 
the concessionaire’s obligations may lead to penalties 
without the French Government being required to 
give prior notice to the concessionaire (notably over 
motorway construction delays and partial or total 
interruption of traffi c).

Further, the penalty amount depends upon the 
obligations which the concessionaire has failed to 
fulfi l. Certain penalties may increase depending on 
the duration of the corresponding contractual breach.

If the concessionaire breaches its obligations 
concerning tariffs, the tariffs applicable until the next 
revision date will be set jointly by the minister in 
charge of the national roadway and the minister in 
charge of the economy.

Termination for default

The APRR Concession Agreements may be 
terminated by decision of the French Government 
made by decree of the Conseil d’Etat if any of the 
following breaches are not remedied within 30 days 
of receiving an execution order:

the concessionaire, other than as a result of a  –
“force majeure” event, interrupts a motorway 
operation repeatedly or for a lengthy period 
without authorisation or commits a serious breach 
of any other contractual obligations;
the concessionaire transfers the concession  –
without the prior and express authorisation of the 
French Government;
the concessionaire fails to obtain on a timely  –
basis the funds required to fi nance the design, 
construction, operation and maintenance of a 
motorway.

Either concessionaire may also be disqualifi ed if, 
without the prior approval of the French Government, 
it is or becomes involved, for any reason whatsoever, 
in any restructuring process (such as merger, 
contribution, spin-off, dissolution) that may alter its 

economic and fi nancial standing or its technical and/
or professional ability to perform the obligations 
stated in the APRR Concession Agreements.

Either concessionaires may also be disqualifi ed 
following a period of 12 months from the date the 
French Government guarantee backing certain of 
their long-term loans is called under, unless they have 
fully reimbursed the French Government within such 
12-month period.

In the event of termination for default, the APRR 
Concession Agreements will be granted to a new 
concessionaire, in compliance with applicable laws 
and regulations, through a competitive bidding 
process. In this case, the bid price may possibly be 
paid by the new concessionaire to the disqualifi ed 
company, immediately following publication of the 
Conseil d’Etat decree approving the new concession 
agreement and related specifi cations.

The Maurice Lemaire tunnel concession agreement

The Maurice Lemaire tunnel is covered by a separate 
concession agreement.

Following the Mont Blanc tunnel fi re in 1999, new 
safety measures for tunnels were ordered by the 
French government, which led to the temporary 
closure of the Maurice Lemaire tunnel in April 2004 to 
allow the completion of works to bring the tunnel up 
to the new standards. In order to be compensated 
for the closure and for the safety works, the 
Concessionaire will receive a one-off €298 million 
payment from the French government at the expiry of 
the concession in 2049.

Prior to its closure, the tunnel carried 3,500 vehicles 
per day (of which heavy goods vehicles comprised 
30%) and generated revenues of approximately 
€3.5 million. It should be noted that the tunnel is 
geographically separate from the rest of the APRR 
network, thus its closure had no direct impact on the 
rest of APRR’s network.

ADELAC

ADELAC is a company of which AREA holds 49.9% 
of the share capital. ADELAC obtained in 2005 a 
mandate to build and operate a 19km section of 
motorway between Annecy and Geneva (A41N). 
The opening took place in December 2008 and the 
company is fi nanced, by shareholder equity and bank 
loans that are non-recourse to the shareholders.
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8.33 Dulles Greenway

Overview

The key terms and conditions governing the 
Dulles Greenway are set out in the comprehensive 
agreement entered into by Virginia Department 
of Transportation (VDOT) and TRIP II, dated 28 
September 1993 (DG Comprehensive Agreement). 
The main terms are described below.

Concession Period

The DG Comprehensive Agreement allows TRIP II 
to operate, maintain and collect tolls from the Dulles 
Greenway for the term specifi ed by the certifi cate of 
authority. The certifi cate of authority has an expiration 
date that will be extended to the earlier of: 
(i)  the date 10 years after the last maturity date of 

any 2005 Senior Bond; or 
(ii)  upon the fi nal payment of principal or interest of 

all 2005 Senior Bonds.

Provided all of the 2005 Senior Bonds are not paid 
in full prior to their stated maturities, the certifi cate of 
authority will not expire before February 15, 2056.

Tolling

The tolls on the Dulles Greenway are set, on 
application, by the VSCC under the VHCA. Per the 
VSCC order of 11 September 2007, maximum tolls 
are limited in accordance with an approved schedule 
from 2009-2012. From 2013 through 2020 tolls can 
be escalated up to the highest of: 
(i)  CPI + 1%; 
(ii)  Real GDP;  
(iii)  2.8% per VHCA, §56-535 et seq, Code of 

Virginia; or
(iv) Post 2020 toll growth is subject to approval by 

the VSCC.

The DG Comprehensive Agreement also requires 
TRIP II to collect tolls for VDOT’s account from users 
of the DTR at the point that it connects to the Dulles 
Greenway.

Property damage, personal injury and indemnities

Any operator that constructs, operates or enlarges 
a roadway pursuant to the VHCA must secure 
and maintain a policy or policies of public liability 
insurance in form and amount satisfactory to the 
VSCC. Such insurance must be suffi cient to insure 
coverage of tort liability to the public and employees 
and enable the continued operation of the roadway.

Operations and maintenance

TRIP II is obliged to keep the Dulles Greenway open 
at all times unless, in concurrence with VDOT, TRIP II 
determines it would be unsafe to do so (in the case 
of a serious accident or major maintenance).

TRIP II has contracted AIV to provide operation and 
maintenance services for the Dulles Greenway (O&M 
Agreement).  Pursuant to the O&M Agreement, AIV 
is required to provide all labor, materials, personnel, 
supplies and support services necessary to operate 
and maintain the Dulles Greenway on a 24-hour, 
seven-days-a-week basis.

Competition

The DG Comprehensive Agreement does not have 
any protection against competing routes. Route 7 
and Route 28 currently act as the primary competing 
routes.

Payments to VDOT

TRIP II is required to reimburse VDOT for VDOT’s 
direct costs in connection with reviewing and 
approving drawings and specifi cations, inspecting 
and approving construction and monitoring and 
enforcing TRIP II’s maintenance obligations and 
providing other services to the Dulles Greenway.

Possible payments to other parties under other 
agreements:

TRIP II obtained an easement over a certain 
portion of the property leased to the Metropolitan 
Washington Airports Authority (MWAA) for the period 
through April 2, 2066. In consideration, TRIP II makes 
annual payments in accordance with a schedule 
set forth in the MWAA Agreement, ranging from 
US$400,000 in 2004 to US$2,000,000 beginning in 
2036.

Default and termination of the DG Comprehensive 
Agreement

Upon a breach by TRIP II under the DG 
Comprehensive Agreement there will be notice given 
and an opportunity to cure. The VSCC will grant a 
hearing in which TRIP II is provided notice and is 
able to participate, after which the VSCC may revoke 
the certifi cate of authority for the Dulles Greenway. 
If the certifi cate of authority is revoked, TRIP II will 
be without authority to operate the Dulles Greenway 
at which point VDOT may take over operations. 
Thereafter, VDOT may take any step which is in the 
public interest, including closing the Dulles Greenway. 
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TRIP II may receive compensation from VDOT for 
such assets, however VDOT will fi rst deduct from 
the value of such assets all of its costs incurred 
in connection with completion or fulfi lment of the 
operator’s unperformed obligations, including the 
payment of any obligations assumed by VDOT and 
any other costs associated with the revocation of the 
certifi cate of authority. VDOT will take into account 
money received from the proceeds of any payment 
or completion bond in calculating the amount due to 
TRIP II.

VDOT has no recourse to the partners of TRIP II for 
any non-compliance under the DG Comprehensive 
Agreement.

Termination of the DG Comprehensive Agreement by 
TRIP II

The DG Comprehensive Agreement does not contain 
any specifi c provisions that allow TRIP II to terminate 
the DG Comprehensive Agreement.

Taxes

The State of Virginia has legislated that real estate 
and tangible personal property shall be assessed 
and taxed at their fair market value. The relevant 
jurisdiction for levying this tax is Loudoun County.

TRIP II is responsible for paying all local, State, and 
Federal taxes applicable to the operation of the 
Dulles Greenway.

Change of ownership of the concession company

There are no change of control provisions within the 
DG Comprehensive Agreement.

Events which may affect the financial viability of the 
Greenway

Force majeure events suspend TRIP II’s obligations 
under the DG Comprehensive Agreement to 
the extent that these obligations are impacted. 
TRIP II is to take all reasonable measures to re-
establish normal operations. TRIP II bears the risk 
of force majeure and is not entitled to receive any 
compensation for losses from the Authority. TRIP II 
is to maintain a clear 40 foot median along the full 
length of the Dulles Greenway for potential future rail 
use.

Other

The DG Comprehensive Agreement requires TRIP II 
to maintain the Dulles Greenway such that a level 
of service D or better is maintained, except within 
the limits of the Town of Leesburg, where level of 
service C or better is required. Future enlargements 
are necessary when unsatisfi ed demand makes it 
economically feasible to expand the Dulles Greenway.

8.3.4 Indiana Toll Road

Overview

The terms and conditions of the ITR lease are set out 
in the concession agreement entered into by ITRCC 
and the IFA dated 12 April 2006 (ITR Concession 
Agreement). The main terms are described below.

Concession Period

The ITR is leased from the IFA for a period called the 
concession term. The concession term ends on 30 
June 2081. At the end of the concession term, the 
highway must be returned to the IFA in a good state 
of repair. No compensation is payable by the IFA at 
that time.

Tolling

The ITR Concession Agreement sets out how 
tolls and fees will be calculated and the maximum 
permitted tolls during the concession term. The ITR 
Concession Agreement specifi es maximum tolls for 
the fi rst four years of the concession term through 
to 30 June 2010. At 30 June 2010, maximum car 
and heavy vehicle tolls can be increased up to the 
greatest of 8%, CPI and Per Capita Nominal GDP 
over the prior 4 calendar years. Beginning 30 June 
2011, and annually thereafter, maximum tolls can 
be escalated up to the greater of 2.0%, CPI, or Per 
Capita Nominal GDP growth.

Pursuant to a separate agreement with the IFA 
entered into subsequent to the ITR Concession 
Agreement, ETC car users currently pay an amount 
lower than the maximum tolls specifi ed in the ITR 
Concession Agreement and the IFA pays ITRCC the 
difference between the toll paid by ETC car users and 
the maximum car tolls set out in the ITR Concession 
Agreement. This agreement with the IFA has a sunset 
clause of 30 June 2016 and can be cancelled at any 
time prior to this by either party with 120 days notice.
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Property damage personal injury and indemnities

ITRCC bears the risk of loss or damage to the 
highway, with limited exceptions. ITRCC indemnifi es 
the IFA from any liability which the IFA may suffer in 
relation to the highway, with only limited exceptions.

ITRCC must insure the highway against loss 
or damage and must repair the highway if it is 
damaged. If the insurance proceeds are less than 
the cost of repair (for example, because ITRCC was 
not able to obtain insurance for a particular risk) then 
ITRCC must pay for the cost of repairs. ITRCC’s 
lenders have security over the proceeds of an 
insurance claim.

ITRCC must also take out other usual forms of 
insurance coverage, such as commercial general 
liability and business interruption insurance.

Operations and maintenance

The highway must be operated and maintained 
in accordance with standards set out in the ITR 
Concession Agreement. The highway must be kept 
open for traffi c unless it needs to be closed due to an 
emergency or similar temporary event. The highway 
is operated and maintained by ITRCC.

Competition Restrictions

The ITR Concession Agreement requires the IFA 
to pay ITRCC compensation in the event a new 
interstate quality roadway (4 lanes with controlled 
access) is built by or on behalf of the State and at 
least 20 miles of such new roadway is within 10 miles 
of the ITR. In addition, the IFA will pay compensation 
to ITRCC in the event that US 20 is improved within 
the fi rst 55 years of the concession in such a manner 
as to make US 20 an interstate quality roadway.

Default and termination of the ITR Concession 
Agreement

The ITR Concession Agreement sets out various 
events which, if they occur, would be considered 
an event of default (EOD) by ITRCC. If a EOD 
occurs, and is not cured, then the IFA may step 
in and perform ITRCC’s obligations. The IFA also 
holds security over the highway, subordinated 
to the security over the highway held by senior 
lenders, which it can enforce following a EOD. In 
most circumstances, but depending on the reason 
for termination, ITRCC is entitled to a period of 
time to remedy the EOD. The remedy period varies 
according to the nature of the EOD.

If the ITR Concession Agreement is terminated due 
to a default by ITRCC, then no compensation is 
payable to ITRCC.

Termination of the ITR Concession Agreement by 
ITRCC

ITRCC may terminate the ITR Concession Agreement 
if it is prevented from leasing and operating the 
highway due to certain events, such as a court 
decision, a discriminatory law change, a resumption 
of land or a breach by the IFA of its obligations. 
However, if those matters arise due to a breach 
of the ITR Concession Agreement by ITRCC then 
termination of the ITR Concession Agreement is not 
permitted.

The IFA may suspend ITRCC’s notice terminating the 
ITR Concession Agreement for up to 60 days while it 
seeks to remedy the issue.

Ultimately, if the matter is not resolved satisfactorily, 
ITRCC may terminate the ITR Concession Agreement 
and receive an early termination payment from the 
IFA. That payment is calculated to be the fair market 
value of  ITRCC’s interest in the ITR as determined by 
an independent appraiser but in no event less than 
the outstanding leasehold mortgage debt amount 
plus breakage costs.

Dispute Resolution

In the event of a dispute between ITRCC and 
the IFA, a formal dispute resolution mechanism 
is in place per the ITR Concession Agreement. 
The parties are required to attempt to resolve the 
dispute in good faith within 15 days. Should this not 
occur, the dispute is to be referred to a designated 
senior person of each party for further negotiation. 
If resolution is not achieved within 15 Business 
Days the matter will be referred to a mediator. A 
mediator must be selected within 15 days, or else be 
appointed by the judge of the relevant circuit court. 
Should mediation fail to resolve the dispute within 30 
Business Days, the matter will be referred to binding 
arbitration.

Taxes paid by ITRCC

ITRCC must pay any taxes incurred due to the 
operation of the road. The IFA has indemnifi ed ITRCC 
for any property tax imposed by the State, or any 
local, city, or county government as well as any sales, 
use or similar tax imposed by the State or any local, 
city or county government in Indiana, on the rent or 
toll revenues or any transfer, stamp, deed recording 
or similar tax associated with the transaction.
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Change of ownership of the concession company

ITRCC’s interest in the ITR may not be transferred 
without the approval of the IFA. A change in control, 
including a transfer of 50% or more of the direct 
or indirect voting or economic interests of ITRCC 
to a person or group of persons acting in concert, 
constitutes a transfer subject to such restrictions. 
This prohibition is not applicable to transfers to 
qualifi ed institutional buyers, transfers to pre-
approved purchasers, transfers of shares of a 
publicly traded company (unless there is a takeover), 
transfers within affi liated groups and transfers in 
connection with an initial public offering.

Events which may affect the financial viability 
of the ITR

If any Indiana governmental authority takes an 
adverse action (as defi ned in the ITR Concession 
Agreement) at any time during the concession term,  
ITRCC will have the right to either be compensated 
by the IFA or terminate the ITR Concession 
Agreement and receive termination compensation 
from the IFA.

In the instance of a force majeure event, ITRCC 
has the right to increase the tolls or extend the 
concession term for a period of time that would be 
suffi cient to compensate ITRCC and to restore it to 
the same economic position as it would have been 
had the force majeure event not occurred. The IFA is 
obligated to assist the ITRCC in any administrative 
process necessary in order to affect a required toll 
increase.

The ITR Concession Agreement sets out a number 
of Mandatory Expansion Work (“MEW”) Projects that 
must be completed by specifi ed dates within the 
fi rst 4.5 years of the concession term. These MEW 
Projects are required to be completed at or before 
31 December 2010.

Under the ITR Concession Agreement, ITRCC is 
required to maintain a minimum level of service 
(“LOS”) for each section of the ITR. ITRCC has 
certain obligations to expand sections of the ITR 
if the current or projected LOS drops below the 
minimum LOS requirements.

Under the ITR Concession Agreement ITRCC cannot 
carry on any business other than leasing, operating, 
managing, maintaining, rehabilitating and tolling the 
highway.

The ITR Concession Agreement does not limit 
ITRCC’s ability to refi nance its debt obligations.

8.3.5 Chicago Skyway

Overview

The terms and conditions of the Chicago Skyway 
lease are set out in the CS Concession Agreement 
entered into by the City of Chicago and SCC dated 
27 October 2004.  The main terms are described 
below.

Concession Period

The Chicago Skyway is leased from the City of 
Chicago for a term of 99 years. The concession 
period began at fi nancial close, on 24 January 2005 
and ends on 23 January 2104.

At the end of the concession period, the Chicago 
Skyway must be returned to the City of Chicago. No 
compensation is payable by City of Chicago at that 
time.

Tolling

The CS Concession Agreement grants the exclusive 
right to use, possess, operate, manage, maintain 
and rehabilitate the Chicago Skyway and to collect 
toll revenues in consideration. The CS Concession 
Agreement specifi es maximum tolls for car and 
multiple-axle vehicles over the concession term. 
From fi nancial close through to 31 December 2017, 
maximum tolls are set per a schedule. Beginning 1 
January 2018, and annually thereafter, maximum toll 
escalation is limited to the greater of 2.0%, CPI or 
Per Capita Nominal GDP growth.

Property damage, personal injury and indemnities

SCC bears the risk of loss or damage to the Chicago 
Skyway, with limited exceptions. SCC indemnifi es 
The City of Chicago from any liability which the City 
of Chicago may suffer in relation to the Chicago 
Skyway, with only limited exceptions.

SCC must insure the Chicago Skyway against loss 
or damage and must repair the Chicago Skyway if it 
is damaged. If the insurance proceeds are less than 
the cost of reinstatement (for example, because SCC 
was not able to obtain insurance for a particular risk) 
then SCC must pay for the cost of the repairs.

SCC’s bond holders have security over the proceeds 
of an insurance claim. In certain circumstances, 
these bond holders may be entitled to use the 
insurance money to repay the debt owing to them by 
SCC, rather than allowing SCC to spend the money 
to repair the Chicago Skyway.



Macquarie Atlas Roads Prospectus - December 2009 113

SCC must also take out other usual forms of 
insurance coverage, such as commercial general 
liability and business interruption insurance.

Operations and maintenance

SCC is required to comply with detailed operating 
and maintenance standards under the CS 
Concession Agreement. The principal objectives of 
the maintenance program include, but are not limited 
to:

maintaining all the Chicago Skyway features,  –
elements, components and systems:
improving sub-standard features; –
preserving the rights-of-way, roadway and  –
structures; and
identifying and correcting potentially hazardous  –
situations and inadequate safety features.

SCC is required to submit operations and 
maintenance plans to the City of Chicago 
for approval. In addition, SCC must retain an 
independent engineering fi rm to conduct an annual 
inspection of the Chicago Skyway.

The City of Chicago has the right to change the 
operating standards in order to comply with any 
new applicable law or to conform them to standards 
generally adopted by other governmental authorities.

Competition

The main alternative to the Chicago Skyway is the 
route consisting of the Dan Ryan Expressway, the 
Bishop Ford Expressway, the Kingery Expressway 
and the Borman Expressway.

The CS Concession Agreement does not provide for 
protection against the development and construction 
of competing roads or facilities or improvement or 
modifi cation of existing roads or facilities that might 
adversely affect the relative travel time savings of 
the Chicago Skyway as compared to competing 
routes. The constraints on any such actions are non-
contractual in nature and only pertain to the cost and 
diffi culty of obtaining land and permits.

Default and termination of the CS Concession 
Agreement

In general, SCC will be in default under the CS 
Concession Agreement if any one or more of the 
following events occur during the concession term:

SCC fails to comply with, perform or observe  –
any material obligation, covenant, agreement, 
term or condition in the CS Concession 
Agreement for a period of 90 Business Days 
(or such longer period as may be necessary to 
remedy as agreed with the City of Chicago);
any portion of SCC Interest is transferred in  –
contravention of the transfer provisions; or
if SCC in general is unable to pay its debts as  –
they become due.

Amongst other things, if SCC defaults, the City of 
Chicago may:

terminate the CS Concession Agreement by  –
giving 60 days’ prior notice to SCC. However, 
SCC is allowed to cure a concessionaire default 
by providing the City of Chicago with a written 
work plan within such 60-day period outlining 
the actions by which SCC will ensure future 
compliance with the event of default;
make payment on behalf of SCC to remedy  –
the default, with SCC being responsible 
for reimbursing City of Chicago for such 
expenditure;
cure SCC default, with SCC being responsible  –
for reimbursing the City of Chicago for all costs 
incurred in the attempt to cure, together with an 
administrative fee equal to 15% of such costs;
seek specifi c performance, injunction or other  –
equitable remedies; or
seek to recover its losses arising from SCC’s  –
default and any amounts due and payable 
under the CS Concession Agreement.
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Termination of the CS Concession Agreement by 
SCC

If the City of Chicago defaults under the CS 
Concession Agreement by failing to comply with 
or observe any material obligation, covenant, 
agreement, term or condition in the CS Concession 
Agreement, SCC may terminate the CS Concession 
Agreement, seek to recover losses, or exercise any 
other rights or remedies at law in connection with 
such breach.

The City of Chicago is obligated to pay the Chicago 
Skyway concession value, or the fair market value 
of SCC’s interest, as determined by an independent 
third party appraiser, which must be no less than the 
amount of outstanding third party debt.

Dispute Resolution Process

The CS Concession Agreement is stated to be 
governed by the laws of the State of Illinois. Any 
disputes thereunder are to be resolved by a three-
step procedure within specifi ed time periods, 
involving informal dispute resolution, mediation and, if 
any such dispute is not resolved within 15 days from 
a reference to mediation, arbitration in accordance 
with the commercial arbitration rules of the ABA.

Taxes 

SCC shall pay when due all taxes that are or become 
payable in respect of periods during the term in 
respect of the operations at, occupancy of, or 
conduct of business in or from the Chicago Skyway 
and fi xtures or personal property included in the 
Chicago Skyway facilities.

SCC shall not be liable for any tax attributable to the 
City of Chicago’s ownership of all or any part of the 
Chicago Skyway, or similar tax imposed on the rent 
or any transfer, stamp, deed recording or similar tax 
payable by reason of the execution and delivery of 
the CS Concession Agreement.

Leasehold tax Imposition  

A leasehold tax Imposition refers to any action 
that will have the effect of causing property taxes 
attributable to the Chicago Skyway or SCC Interest 
to be levied, rated, charged, imposed or assessed 
against SCC.

If a leasehold tax Imposition occurs, then, subject 
to compliance with notice and other procedural 
requirements, SCC’s remedy is to terminate the CS 
Concession Agreement and demand payment of the 
fair market value of the concession. This means that 
if a leasehold tax Imposition occurs, SCC can choose 
whether to terminate the concession and recover the 
fair market value of the concession or continue the 
concession but pay the tax.

Change of ownership of the concession company

SCC is not allowed to transfer any or all of its direct 
interests during the fi rst 3 years of the concession. 
Thereafter, SCC shall not transfer any or all of its 
interests unless:

the City of Chicago has approved the proposed  –
transferee; and
the proposed transferee enters into an agreement  –
with the City of Chicago, where the transferee 
acquires the rights and assumes the obligations 
of SCC and agrees to perform and observe all of 
the obligations and covenants of SCC.

A change in control of SCC, which includes upstream 
ownership transfers of over 50% of the indirect 
ownership interests in SCC, is a transfer of SCC’s 
interest in the Chicago Skyway.

The trading of publicly owned companies (but not 
mergers, consolidations, business combinations or 
similar arrangements) and transfers among affi liates 
under common control are not changes in control 
and therefore are not subject to transfer restrictions.

Section 8 Material Contracts
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Events which may affect the financial viability of the 
Chicago Skyway

Adverse Action

In the event an adverse action occurs, where the 
City of Chicago, Cook County or the State of Illinois 
takes action at any time during the term and the 
effect of such action is reasonably expected (i) to be 
principally borne by SCC and not by others and (ii) 
to have a material adverse effect on the fair market 
value of SCC, SCC shall have the right to be paid 
compensation by the City of Chicago or terminate 
the CS Concession Agreement and be paid the 
fair market value of the concession by the City of 
Chicago.

Force Majeure

If an event of force majeure occurs that has the effect 
of (i) causing physical damage or destruction of the 
Chicago Skyway that results in the Chicago Skyway 
being substantially unavailable or (ii) suspending toll 
collection and such effect continues for a period 
in excess of 120 days and has a material adverse 
effect on the fair market value of the concession 
then, if insurances are insuffi cient,  SCC has the right 
to increase tolls or extend the term to the extent 
suffi cient to compensate SCC and to restore it to the 
same economic position as it would have been in 
had such force majeure event not occurred.

Other

Schedule 2 Works

There are specifi c required capital improvements 
to be completed, as outlined in Schedule 2 of the 
CS Concession Agreement, however a portion of 
this work has been deferred pursuant to a waiver 
obtained from the City of Chicago.
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9.1 Documents available 
 for Inspection
MQA will provide a copy of the 
following documents free of charge, 
to any MQA Securityholder who 
requests it before the Implementation 
Date on MQA’s website at www.
macquarie.com.au/mig:

the Constitution; –
the MQA Bermuda Bye-Laws; –
the Cooperation Deed; –
the Implementation Deed; and –
the MQA Management  –
Agreements.

9.2 Rights and Liabilities 
 attaching to MQA 
 Securities
The rights attaching to the MQA 
Securities issued and transferred 
pursuant to this Prospectus are 
governed by:

the Constitution; –
the MQA Bermuda Bye-Laws; –
the Cooperation Deed; and –
the Implementation Deed. –

A summary of the more signifi cant 
rights attaching to MQA Securities is 
set out in section 8.

Macquarie Atlas Roads Prospectus - December 2009
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Section 9 Additional Information

9.3 Interests of Directors
Except as set out in this Prospectus:

no director of MQA or proposed director of  –
MQA  holds, or has held in the two years before 
lodgement of this Prospectus with ASIC, an 
interest in the formation or promotion of MQA, 
the Restructure Proposal (including the Initial 
Issue and In-Specie Distribution), or any property 
acquired or proposed to be acquired by MQA in 
connection with its formation or promotion or the 
Restructure Proposal (including the Initial Issue 
and In-Specie Distribution); and 
no amount has been paid or agreed to be paid,  –
and no benefi t has been given or agreed to 
be given, to any director of MQA or proposed 
director of MQA, either to induce them to 
become, or to qualify them as, a director, or 
otherwise for services rendered by them in 
connection with the promotion or formation of 
MQA or the Restructure Proposal (including the 
Initial Issue and In-Specie Distribution);
the directors intend to vote the MIG Securities  –
they own or control in favour of all of the 
Resolutions, except where they are not permitted 
to cast a vote (under the voting exclusions 
contained in the notices of meeting);

MQA Directors may also have an indirect interest  –
in the outcome of the Restructure Proposal 
through their holding of any MIG Securities. The 
number of MIG Securities held by the directors 
of MQA Australia and MQA Bermuda either 
personally or benefi cially as at 30 November 2009 
are as follows:

Director

Number 
of MIG 

Securities 

MIG 
Securities 

held through 
associates

Mark Johnson 811,731 811,731
David Mortimer 608,316 608,316
David Walsh 25,000 12,000
Paul McClintock* 122,428 122,428
Robert Mulderig 200,000 200,000
John Roberts - -
Jeffrey Conyers - -

Peter Dyer - -
* Paul McClintock intends to retire from the board of MQA Australia.

the holdings of all MQA Securities by the MQA  –
Directors will be notifi ed to the market on the 
implementation of the Restructure Proposal.
the MQA Directors may also have an indirect  –
interest in the outcome of the Required 
Resolutions through their holding of any 
Macquarie Group securities. The number of 
Macquarie Group securities held by the MQA 
Directors either personally or benefi cially as at 
30 November 2009 are as follows:
 

Director

Number of MGL 
securities held as at 
11 December 2009

Mark Johnson 298,803
Paul McClintock* 5,856
David Mortimer 727
David Walsh 1,813
John Roberts 61,442
Robert Mulderig -
Jeffrey Conyers -
Peter Dyer -

* Paul McClintock intends to retire from the board of MQA Australia.
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The following table lists the MQA Boards’ assessment of the independence of the non-executive MQA  –
Directors and the interests of those directors in the Restructure Proposal. For each of those directors who 
are assessed as being independent according to the independence criteria set out in section 6.2.1.
Director Independence assessment Status
Mark Johnson 
(Chairman MQA 
Australia, Director MQA 
Bermuda)

Mr Johnson is the current Chairman of MIIML and has been appointed 
Chairman of the MQA Australia Board as part of the transition process 
under the Restructure Proposal. Mr Johnson was also appointed a 
director of MQA Bermuda, by MQA Australia pursuant to its rights as 
the holder of the MQA Bermuda A Special Share.

Mr Johnson recently retired as deputy chairman of MGL. He has more 
than 40 years of experience in corporate fi nance and banking. He 
is a qualifi ed lawyer, and has a Masters of Business Administration 
degree from Harvard University. He is chairman of AGL Energy and the 
Australian Security Policy Institute.

Mr Johnson, the non-executive Chairman of MQA, was an executive 
director of Macquarie Group until 2007, and is therefore not considered 
independent.

Not Independent

Paul McClintock 
AO* (Director MQA 
Australia)

Mr McClintock is a principal of the private investment banking fi rm 
McClintock Associates. He is chairman of Medibank Private Limited, 
Thales Australia and the COAG Reform Council. From July 2000 to 
March 2003, he was secretary to the Cabinet and head of the Cabinet 
Policy Unit for the Australian Government. He graduated from Sydney 
University with a Bachelor of Arts and a Bachelor of Law.

Despite these interests, the MQA Boards consider that Mr McClintock 
satisfi es the MQA independence criteria set out in section 6.2.1.

Independent

David Mortimer AO 
(Director, MQA 
Australia)

Mr Mortimer is Chairman of Australia Post, Crescent Capital Partners 
and Leighton Holdings Limited, a director of Petsec Energy Limited 
and a governor of the Australia Israel Chamber of Commerce. He was 
formerly a director of the Australian Graduate School of Management 
and the former chief executive offi cer of TNT. He graduated from 
Sydney University with fi rst class honours in Economics.

Despite these interests, the MQA Boards consider that Mr Mortimer 
satisfi es the independence criteria set out in section 6.2.1.

Independent

David Walsh 
(Director MQA 
Australia)

Mr Walsh is an experienced corporate and commercial lawyer and 
company director. He was a partner of the law fi rm Mallesons Stephen 
Jacques from 1962 to 2004. Currently, he is the chairman of Templeton 
Global Growth Fund. Mr Walsh is a former non-executive director of 
Dyno Nobel Ltd, PaperLinx and Asia Pacifi c Specialty Chemicals Ltd.

Despite these interests, the MQA Boards consider that Mr Walsh 
satisfi es the independence criteria set out in section 6.2.1.

Independent

Robert Mulderig 
(Chairman MQA 
Bermuda)

Mr Mulderig is the current Chairman of MIGIL and has been appointed 
Chairman of the MQA Bermuda Board as part of the transition process 
under the Restructure Proposal.

Mr Mulderig is also a director of another Macquarie managed fund, 
Macquarie International Infrastructure Fund. He receives US$40,000 
per annum in director fees from MIGIL and US$72,500 per annum in 
director fees from Macquarie International Infrastructure Fund.

Mr Mulderig is chairman of the board of fi nancial services company 
Woodmont Trust Company Ltd, and the Bermudan Bank of N.T. 
Butterfi eld and Son Ltd. He is a former member of the board of 
governors of the Bermuda Stock Exchange, and was chairman 
and chief executive offi cer of Mutual Risk Management Ltd for 20 
years until 2002. He attended Columbia University and the Fordham 
University School of Law.

Independent
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Director Independence assessment Status
Robert Mulderig 
(Chairman MQA 
Bermuda) (continued)

MQA’s Bermuda administrative and secretarial services were provided 
by Butterfi eld Fulcrum Group, which is 40% owned by the Bermudian 
Bank of N.T. Butterfi eld and Son Ltd. Mr Mulderig is a director of 
Butterfi eld Fulcrum Group and N.T. Butterfi eld and Son Ltd. Neither 
entity is a signifi cant supplier of MQA.

Despite these interests, the MQA Boards consider that Mr Mulderig 
satisfi es the independence criteria set out in section 6.2.1.

Jeffrey Conyers 
(Director MQA 
Bermuda)

Mr Conyers began his professional career as a stockbroker in Toronto 
and returned to Bermuda in 1985 to join the Bank of Bermuda where 
his focus was investments and trusts. Mr Conyers is a founding 
executive council member and deputy chairman of the Bermuda Stock 
Exchange. Mr Conyers is the chief executive offi cer of First Bermuda 
Group Limited, which provides an advisory and execution service on 
worldwide offshore mutual funds to individuals and local companies 
based in Bermuda.

Jeffrey Conyers is married to Ede Conyers, who is Executive Director, 
Chief Executive Offi cer and a shareholder in ISIS Fund Services 
Limited, a Bermuda based fi rm which provides company secretarial 
and funds administration services to various Macquarie managed 
vehicles. Macquarie managed funds have paid approximately 
US$711,000 to ISIS Funds for services during the fi nancial year ended 
30 June 2009, and ISIS Law has been paid approximately US$92,000 
for the same period. Of this amount, MIG has paid approximately 
US$31,000 to ISIS Funds and US$9,000 to ISIS Law. Jeffrey Conyers 
has no involvement with the operations of ISIS Fund Services Limited 
but is a benefi ciary of his wife’s investment in the business. Ede 
Conyers is an independent business woman of 30 years standing as 
a fund administrator in Bermuda. She is not involved with the day to 
day provision of services to MQA. Jeffrey Conyers’ appointment to the 
MQA board was made in view of his expertise.

The MQA Bermuda Board has assessed Mr Conyers’ limited 
association with ISIS Funds does not impact his independence of 
mind, including his ability to constructively challenge and independently 
contribute to the board or his ability to act in the best interests of 
MQA. The quantum of fees, salaries and other benefi ts received by Mr 
Conyers from Macquarie Group (excluding MQA) during the preceding 
12 months was approximately US$35,000 for acting as chairman 
of MAP Airports International Limited (formerly Macquarie Airports 
Limited) part of a fund that was until recently managed by a Macquarie 
Group entity.

Despite these interests, the MQA Boards consider that Mr Conyers 
satisfi es the independence criteria set out in section 6.2.1. 

Independent

Peter Dyer 
(Director MQA 
Bermuda)

Mr Dyer was previously executive director of Kværner Corporate 
Development Limited (now Macquarie Infrastructure (UK) Limited). He 
gained extensive experience in the development of Kværner’s UK-
based PFI projects, including the Birmingham Northern Relief Road 
(now M6 Toll) and the A1-M1 Road in Yorkshire. He was employed by 
the Kværner Group from 1981 and became a director of Macquarie 
European Infrastructure pIc (now replaced by IIL), following the 
acquisition of Kværner Corporate Development Limited.

Mr Dyer is a Senior consultant to the Investment Committee of MEIF 
and has been appointed by MEIF as a non-executive director of the 
Kemble Water Group of companies. He receives £60,000 and £45,000 
per annum respectively in respect of these two appointments.

Mr Dyer is not independent.

Not Independent

* Paul McClintock intends to retire from the board of MQA Australia.

Section 9 Additional Information
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9.4 Interests of Macquarie in MQA 
 Securities 
Other than as set out below or elsewhere in this 
Prospectus or in section 8 of the Explanatory 
Memorandum, the Macquarie Group:

does not have and did not have during the  –
period of two years preceding lodgement of 
this Prospectus, any interest in the formation or 
promotion of MQA, or in any property of MQA 
acquired or proposed to be acquired by MQA in 
connection with the formation or promotion of 
MQA or the Restructure Proposal (including the 
Initial Issue and In-Specie Distribution); and
has not been paid, nor agreed to have been  –
paid any amounts, whether in cash, shares or 
otherwise, or any benefi t given or agreed to be 
given for services in connection with the formation 
and promotion of MQA or the Restructure 
Proposal (including the Initial Issue and In-Specie 
Distribution).

Payments to Macquarie in connection with the 
Restructure Proposal

If the Restructure Proposal is completed, Macquarie 
will receive an aggregate amount estimated to be 
approximately A$103.9 million from MIG.  The actual 
amount may be higher or lower and comprises the 
payments described below.

Macquarie will receive: 
a cash payment of A$50 million for, among other  –
things, its role in facilitating the implementation 
of the Restructure Proposal and the provision of 
assets, services and resources to MIG; and
a payment of approximately A$25.6 million for  –
the shares in MIIML.  This amount is equivalent 
to MIIML’s net assets which comprise cash 
balances.  This amount will increase or decrease 
to the extent that MIIML’s net assets are higher or 
lower than A$25.6 million on implementation of 
the Restructure Proposal.

In consideration for the cash payment of 
A$50 million, Macquarie has agreed to facilitate 
a range of outcomes in connection with the 
Restructure Proposal, including

assisting Intoll with establishing an independent  –
operation, including assisting in transfer of certain 
personnel, provision of premises, reimbursement 
of Incremental Costs (including all employment 
costs) and other services over a 12 month period;

facilitating a method of implementation for the  –
Restructure Proposal which minimises the 
potential for pre-emptive rights and consent 
rights in asset level shareholder agreements being 
triggered; and
granting a licence of Macquarie intellectual  –
property rights to Intoll.

Macquarie’s obligation to provide transitional services 
or to reimburse Incremental Costs ceases if there is a 
Change of Control Event in relation to Intoll.

Advisory Fee

MIG has appointed Macquarie as fi nancial adviser for 
advice and assistance in relation to the Restructure 
Proposal and will pay Macquarie a fee of 1.0% of the 
market capitalisation of Intoll  for fi nancial advisory 
services in connection with the Restructure Proposal.  
Macquarie’s fi nancial advisory role does not extend 
to advice on arrangements between Macquarie 
Group (on the one hand) and MIG, Intoll and MQA 
(on the other) on which Grant Samuel advised the 
MIG Independent Board Committees.  That fee 
is approximately A$28.3 million (assuming a post 
implementation 30 day VWAP trading price for Intoll 
of $1.25 per Intoll Security).

MQA Securityholding

As at 11 December 2009:
Macquarie had a Principal Holding of  –
317.5 million MIG Securities (14.0% of MIG 
Securities on issue).  This Principal Holding is held 
by Macquarie Capital Group Limited (ABN 54 098 
705 109); and
Macquarie had a relevant interest in 398.9 million  –
MIG Securities (17.6% of MIG Securities on 
issue). This includes the Principal Holding.

The above percentages have been determined on 
the basis that as at 11 December 2009 MIG had 
2,261,732,048 MIG Securities on issue.

Immediately after implementation of the Restructure 
Proposal, Macquarie will have the same relevant 
interest in MQA as it had in MIG Securities prior to 
implementation of the Restructure Proposal.
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9.5 Major Shareholders (top 20 plus any> 5% relevant interests)
To our knowledge, based on MIG Securityholder notices fi led with ASX (unless indicated otherwise 
below), as of 11 December 2009, the following tables identify the top 20 MIG Securityholders and those 
MIG Securityholders who have a relevant interest in 5% or more of MIG Securities and their holdings and 
percentage of MIG Securities outstanding as of the date of their last respective notices. These tables 
substantially refl ect the expected top 20 MQA Securityholders and those MQA Securityholders who will 
benefi cially own 5% or more of MQA Securities:

Table 1: Top 20 MIG Securityholders (as at 31 October 2009)

MIG Securityholder
Number of MIG 

Securities
% of issued 

MIG Securities
1 HSBC Custody Nominees (Australia) Limited 482,267,582 21.32
2 National Nominees Limited 343,832,459 15.20
3 Macquarie Capital Group Ltd 317,453,867 14.04
4 JP Morgan Nominees Australia Limited 240,352,649 10.63
5 Citicorp Nominees Pty Limited 143,375,996 6.34
6 HSBC Custody Nominees (Australia) Limited 62,240,437 2.75
7 ANZ Nominees Limited 50,288,558 2.22
8 AMP Life Limited 42,316,788 1.87
9 HSBC Custody Nominees (Australia) Limited 20,098,572 0.89
10 Cogent Nominees Pty Limited 18,930,738 0.84
11 Queensland Investment Corporation 17,217,471 0.76
12 Cogent Nominees Pty Limited 13,168,000 0.58
13 Neweconomy.com.au Nominees Pty Limited 12,270,935 0.54
14 Perron Investments Pty Limited 11,035,293 0.49
15 Warnford Nominees Pty Limited 11,000,000 0.49
16 CS Third Nominees Pty Ltd 10,165,672 0.45
17 RBC Dexia Investor Services Australia Nominees Pty Limited 8,654,531 0.38
18 Macquarie Investment Limited 8,588,314 0.38
19 Macquarie Investment Management Limited 8,554,271 0.38
20 Citicorp Nominees Pty Limited 8,526,829 0.38
Total 1,830,338,962 80.93

Table 2: MIG Securityholders who have a relevant interest in 5% or more of MIG Securities on issue

MIG Securityholder
Date of most recent 
substantial holder notice

Number of MIG 
Securities

% of issued 
MIG Securities

Macquarie Group Limited 31 July 2008 415,203,219 17.27
Lazard Asset Management 11 February 2009 285,478,130 11.70
The AXA Group 26 June 2009 208,307,409 9.21

Section 9 Additional Information
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9.6 Interests of Advisers and 
 Experts
Except as set out below:

no person named in the Prospectus as  –
performing a function in a professional, advisory 
or other capacity in connection with the 
preparation or distribution of the Prospectus 
holds, or has held in the two years before 
lodgement of the Prospectus with ASIC, an 
interest in the formation or promotion of MQA 
or the Restructure Proposal (including the Initial 
Issue and In-Specie Distribution), or any property 
acquired or proposed to be acquired by MQA in 
connection with its formation or promotion of the 
Restructure Proposal (including the Initial Issue 
and In-Specie Distribution); and
no amount has been paid or agreed to be paid  –
and no benefi t has been given or agreed to be 
given to any person named in the Prospectus 
as performing a function in a professional, 
advisory or other capacity in connection with the 
preparation or distribution of the Prospectus, in 
connection with the formation or promotion of 
MQA or the Restructure Proposal (including the 
Initial Issue and In-Specie Distribution).

Mallesons Stephen Jaques has:
acted as Australian legal adviser to MIG and  –
MQA in connection with the Restructure 
Proposal (including the Initial Issue and In-Specie 
Distribution);
has performed work in relation to the Australian  –
legal due diligence enquiries on legal matters; and 
advised MIG and MQA on Australian legal  –
matters generally in relation to the Restructure 
Proposal (including the Initial Issue and In-Specie 
Distribution).

MQA has paid or agreed to pay approximately 
A$1,720,000 (including GST) in relation to these 
services, to the date of this Prospectus.  Further 
amounts may be paid to Mallesons Stephen Jaques 
in accordance with its time-based charges.

Greenwoods & Freehills has:
acted as Australian taxation adviser to MIG  –
and MQA in connection with the Restructure 
Proposal (including the Initial Issue and In-Specie 
Distribution);
has performed work in relation to the Australian  –
taxation due diligence enquiries on taxation 
matters; and 
advised MIG and MQA on Australian taxation  –
matters generally in relation to the Restructure 
Proposal (including the Initial Issue and In-Specie 
Distribution).

MIG has paid or agreed to pay approximately 
A$302,500 (including GST) in relation to these 
services, to the date of this Prospectus.  Further 
amounts may be paid to Greenwoods & Freehills in 
accordance with its time-based charges.

The Investigating Accountant has:
acted as accountant in respect of the Restructure  –
Proposal (including the Initial Issue and In-Specie 
Distribution);
prepared an Investigating Accountant’s Report  –
included in this Prospectus; and 
performed work in relation to fi nancial due  –
diligence enquiries.

MIG has paid or agreed to pay the Investigating 
Accountant approximately A$462,000 (including 
GST) for these services, to the date of this 
Prospectus.  Further amounts may be paid to the 
Investigating Accountant in accordance with its time-
based charges.
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9.7 Consents
Each of the parties referred to as consenting parties 
who are named below:

has given, and has not before lodgement of this  –
Prospectus with ASIC, withdrawn its written 
consent to being named in this Prospectus in the 
form and context in which it is named;
has not made any statement, that is included in  –
this Prospectus or on which a statement made in 
the Prospectus is based, other than as specifi ed 
below;
to the maximum extent permitted by law,  –
expressly disclaims and takes no responsibility 
for any statements in or omissions from this 
Prospectus, other than the reference to its name 
and a statement included in this Prospectus with 
the consent of that person as specifi ed; and
in the case of: –

the Investigating Accountant has given,  –
and has not before the lodgement of 
this Prospectus with ASIC withdrawn, its 
consent to the inclusion of its Investigating 
Accountant’s Report in section 4 of this 
Prospectus in the form and context in which it 
is included; 
Greenwoods and Freehills has given, and has  –
not before the lodgement of this Prospectus 
with ASIC withdrawn, its consent to the 
inclusion of its Tax Opinion in section 9 of the 
Explanatory Memorandum in the form and 
context in which it is included. 

Role Consenting parties
Australian Legal adviser Mallesons Stephen Jaques
Registry Computershare Investor 

Services Pty Ltd
Investigating Accountant PricewaterhouseCoopers 

Securities Ltd
Tax expert Greenwoods and Freehills Pty 

Limited

9.8 ASIC Relief 
ASIC has agreed to grant certain modifi cations of, 
and exemptions from, the application of certain 
provisions of the Corporations Act, subject to the 
satisfaction of certain conditions, in relation to the 
following matters:

(fi nancial half-year) –  a modifi cation of 
Section 323D(5) of the Corporations Act to allow 
MQA Australia to end its fi rst fi nancial half-year 
on 30 June 2010, instead of within 7 days of 
the date which is 6 months from the date of its 
admission to the Offi cial List of ASX as part of 
MQA;
(application form)  – a modifi cation of 
Section 723(1) of the Corporations Act to allow 
for the Initial Issue and In-Specie Distribution 
without the need for an application form; and 
(application money held on trust)  – an exemption 
from compliance with Section 722 of the 
Corporations Act that requires the Issuers of the 
MQA Prospectus to hold any application moneys 
in trust until the issue or transfer of the MQA 
Securities;
(rounding of entitlement) –  an exemption from 
compliance with Section 601FC(1)(d) of the 
Corporations Act so that MIIML is not required 
to treat all members of the same class equally in 
connection with any necessary rounding of MIT(II) 
Unitholders’ entitlement to MQA Australia Shares 
and MQA Bermuda Shares under the Restructure 
Proposal; and
(prospectus)  – a modifi cation of Sections 708(13) 
of the Corporations Act to allow the Stapled 
Entities in MQA to make offers of the MQA 
Stapled Securities pursuant to a distribution 
reinvestment plan for MQA without the relevant 
issuers having to issue an additional disclosure 
document.

Section 9 Additional Information
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9.9 ASX Waivers/Confi rmations
ASX has agreed in principle to grant the following 
waivers from the operation of the Listing Rules and 
confi rmations and approvals under the Listing Rules 
in relation to the Restructure Proposal, including in 
relation to the application by MQA Australia and MQA 
Bermuda for Listing on ASX and quotation of MQA 
Australia Shares and MQA Bermuda Shares.

(appropriateness for listing) –  Confi rmation under 
Listing Rule 1.1 condition 1 that the structure of 
MQA is appropriate for a listed entity;
(asset transfers)  – confi rmation that asset transfers 
among Stapled Entities and their subsidiaries prior 
to the implementation of the Restructure Proposal 
do not require approval under Listing Rule 10.1. A 
waiver is sought in relation to MQA to the extent 
necessary to permit the asset transfers to be 
effected in relation to any future transfers within 
MQA;
(nature and scale of activities) –  confi rmation 
that the Restructure Proposal does not require 
approval under Listing Rule 11.1, 11.2 or 11.4;
(listing fees)  – a waiver of Listing Rules 2.6 and 
16.4 to the extent necessary so that initial listing 
fees are payable only on the MQA Australia 
Shares and MQA Bermuda Shares for which 
quotation is sought;
(Standard stapling waivers)  – certain “standard” 
waivers applying to the Offi cial Quotation of 
stapled securities, namely:

a waiver of condition 7 of Listing Rule 1.1 to  –
the extent necessary to ensure compliance, 
given that while the value of a parcel of MQA 
Securities is greater than or equal to $2,000, 
the component parcels of shares or units may 
individually have a value of less than $2,000;
a waiver of condition 8 of Listing Rule 1.1 in  –
respect of compliance with Listing Rule 1.3 
on the basis that MQA as a whole will comply 
with the assets test even though the Stapled 
Entities may not individually satisfy the test;
confi rmation that the requirements of condition  –
2 of Listing Rule 2.1 are satisfi ed on the 
basis that the issue price of an MQA Security 
exceeds $0.20 in cash, even if the issue price 
attributable to each component share or unit 
does not exceed this amount; and

a waiver of Listing Rule 8.10 to the extent  –
necessary to permit MQA Australia and MQA 
Bermuda to refuse to register a transfer of a 
share in the entity if not accompanied by a 
transfer of a share in the other entity;

(requirement to provide a reviewed pro  –
forma balance sheet) confi rmation that Listing 
Rule 1.3.5(c) applies to the issuers of this MQA 
Prospectus and confi rmation that the provision of 
a separate balance sheet and review included in 
this MQA Prospectus is suffi cient for the purposes 
of Listing Rule 1.3.5(c);
(requirements to provide 3 years of fi nancial  –
accounts) confi rmation that ASX considers 
the reviewed fi nancial statements as set out in 
section 3 are suffi cient for the purposes of Listing 
Rule 1.3.5;
(consistency with Listing Rules) –  confi rmation 
that the Constitution and the MQA Bermuda 
Bye-Laws are consistent with the Listing Rules 
for the purposes of Listing Rule 1.1 Condition 2, 
and confi rmation that this MQA Prospectus is 
consistent with the Listing Rules for the purposes 
of Listing Rule 1.1 Condition 3;
( – terms of securities are appropriate) 
confi rmation that the terms of the MQA Securities 
are appropriate and equitable for the purposes 
of condition 1 of Listing rule 2.1 (which requires 
compliance with Chapter 6 of the Listing Rules); 
( – entitlements to securities in another entity) 
confi rmation that the requirements of Listing Rule 
7.17 are not applicable or are satisfi ed by the 
Restructure Proposal to the extent necessary to 
allow the securities in MQA Australia and MQA 
Bermuda to be issued or transferred to MIG 
Securityholders;
( – escrow restrictions) confi rmation that escrow 
restrictions will not apply to the MQA Securities;
( – equity securities) confi rmation that the MQA 
Securities are “equity securities” for the purposes 
of the ASX Market Rules and the Listing Rules; 
and
( – continuous disclosure obligations) 
confi rmation that the MQA Securities are treated 
as one security for the purposes of satisfying the 
disclosure obligations for each member of MQA.
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9.10 MQA ASX Admission and 
 Quotation
MQA Australia and MQA Bermuda will apply for 
admission to the Offi cial List of ASX, and quotation 
of MQA Australia Shares and MQA Bermuda Shares 
on ASX (one MQA Australia Share will be quoted 
jointly with one MQA Bermuda Share as part of one 
MQA Security such that the securities in the Stapled 
Entities cannot be traded separately) within seven 
days after the date of this Prospectus.

9.11 Litigation and Claims 
As far as the MQA Boards are aware, there is no 
current or threatened civil litigation, arbitration 
proceeding or administrative appeal or criminal or 
governmental prosecution of a material nature in 
which MQA is directly or indirectly concerned which 
is likely to have a material adverse impact on the 
business or fi nancial position of MQA.

9.12 References to Publications
References are made in this Prospectus to material 
that is attributed to various sources. These references 
are based on statements already published in public 
documents or a book or journal or comparable 
publication. Those organisations did not prepare 
those materials specifi cally for this Prospectus and 
have had no involvement in the preparation of any 
part of this Prospectus.

9.13 Governing Law
This Prospectus is governed by the law applicable 
in New South Wales and each person relying on this 
Prospectus submits to the exclusive jurisdiction of 
the courts in New South Wales.

9.14 Costs of the Restructure 
 Proposal
The costs of the Restructure Proposal include those 
set out in section 9.6, and any other legal, taxation, 
independent expert, ASX listing and stamp duty 
costs.  If the Restructure Proposal proceeds, the 
costs in connection with the Restructure Proposal 
(including the Initial Issue, and the In-Specie 
Distribution but excluding the advisory fee payable 
to Macquarie) are budgeted to total $7 million. If the 
Restructure Proposal does not proceed the total 
costs will be $7 million.

Costs, including any stamp duty, connected with the 
Restructure Proposal (including the Initial Issue, and 
the In-Specie Distribution) will be borne by MIG.

9.15 Directors’ Consents and 
 Signature
Each director of each Issuer has given, and not 
withdrawn, their consent to the lodgement of this 
Prospectus with ASIC and its issue.

Section 9 Additional Information
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€ Euros.

£ British pounds or pence.

A$ Australian dollars. “$” has a corresponding 
meaning.

ABA American Bar Association.

US$ US dollars or cents.

km kilometre(s).

AASBs Australian Accounting Standards.

ADT Average Daily Traffi c.

AEDT Australian Eastern Daylight Time.

AFS Licence Australian fi nancial services licence.

AIFRS Australian equivalents to International 
Financial Reporting Standards.

AIV Autostrade International of Virginia O&M, Inc.

Annual Return has the meaning as set out in 
section 6.1.5.

APRR Concession Agreements the separate 
concession contracts entered into between APRR 
and AREA and the French Government, which were 
approved by decrees in 1986 (APRR) and 1988 
(AREA) and have since been the subject of several 
addendums.

ASIC Australian Securities and Investments 
Commission.

ASTC ASX Settlement and Transfer Corporation Pty 
Ltd.

ASTC Settlement Rules the settlement rules of the 
ASTC, as amended or replaced from time to time.

ASX ASX Limited (ACN 008 624 691) or the market 
operated by it, as the context requires.

ASX Corporate Governance Principles and 
Recommendations the set of principles and 
recommendations published by the ASX which are 
intended to provide a reference point for companies 
about their corporate governance structures and 
practices.  “Principles” has a corresponding meaning.

Banking Act the the Banking Act 1959 (Cwlth).

Benchmark Return has the meaning set out in 
section 6.1.5.

Bermuda Companies Act the Companies Act 1981 
of Bermuda as amended from time to time.

Business Day a business day as defi ned in the 
Listing Rules.

CABs capital accretion bonds.

CBD central business district.

CHESS Clearing House Electronic Subregister 
System, operated in accordance with the 
Corporations Act.

CIBs current interest bonds.

Cintra Cintra Concesiones de Infraestructuras 
Transporte, S.A.  

CNA Caisse Nationale des Autoroutes.

Code of Virginia the 1950 Code of Virginia, as 
amended.

Conseil d’Etat the institution responsible for advising 
the French Government on the preparation of laws, 
which also acts as the highest administrative court in 
France.

Constituent Documents  the constituent documents 
of a Stapled Entity and at the date of this Prospectus 
includes the Constitution, the MQA Bermuda Bye-
Laws and the Cooperation Deed.  

Constitution the constitution of MQA Australia, as 
amended from time to time.

Cooperation Deed the cooperation deed between 
MQA Australia and MQA Bermuda as amended from 
time to time.

Corporations Act the Corporations Act 2001 
(Cwlth).

CPI the Consumer Price Index - U.S. City Averages 
for All Urban Consumers, All Items. 

CS Concession Agreement the concession and 
lease agreement entered between the City of 
Chicago and SCC on 27 October 2004.

DCF discounted cash fl ow. 

Deed Poll Western Sydney Orbital Funding Trust 
Reset Convertible Notes Deed Poll.

DG Comprehensive Agreement the comprehensive 
agreement between VDOT and TRIP II entered into 
on 28 September 1993. 

DSCR debt service coverage ratio.

DTR Dulles Toll Road.
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EBITDA earnings before interest, tax, depreciation 
and amortisation.

Eiffarie Senior Facilities Agreement the facilities 
agreement between Eiffarie, the fi ve Mandated Lead 
Arrangers, the Agent, the fi ve Original Lenders and 
the Co-Presenting Bank, entered into on 4 November 
2005 and subsequently amended.

ETC electronic toll collection.

Euronext Stock Exchange Euronext N.V. the Pan-
European stock exchange based in Paris, France.

European Commission the Executive body of the 
European Union.

European Investment Bank the long-term lending 
bank of the European Union, created in 1958. 
It raises debt in the capital markets to lend on 
favourable terms to projects which further EU policy 
objectives.

Explanatory Memorandum the explanatory 
memorandum provided in relation to the MIT(I), MIT(II) 
and MIGIL extraordinary general meetings scheduled 
to be held on or about 1 October 2009 in connection 
with the Restructure Proposal.

Exposure Period the seven days immediately 
following the lodgement of the Prospectus (or 14 
days if extended by ASIC) where the Stapled Entities 
are prohibited from accepting an application for, or 
issuing or transferring, MQA Securities under the 
Corporations Act.

FE Financière Eiffarie SAS.

Financiere Eiffarie Shareholders Agreement the 
shareholders agreement between FE and MAF.

Financial Services and Markets Act the Financial 
Services and Markets Act 2000 (UK).

FSA Financial Security Assurance Inc.

General Meetings the general meetings of MIT(I), 
MIT(II) and MIGIL convened for the purposes 
of considering and, if thought fi t, approving the 
Resolutions.

GDP gross domestic product.

Grant Samuel Grant Samuel Corporate Finance Pty 
Limited (ABN 84 076 176 657).

Highways Agency an executive agency of the UK 
Department for Transport responsible for operating, 
maintaining and improving the strategic road network 
in England on behalf of the secretary of state for 
Transport.

Incremental Costs any third party costs incurred 
by Intoll acting reasonably in the ordinary course of 
business that would not have been paid or payable 
by Intoll if Intoll was managed by Macquarie.

Implementation Date 2 February 2010 or such 
other date as is determined in accordance with the 
Implementation Deed.

Initial Issue the initial issue of MQA Australia Shares 
to MIT(II) Unitholders or the initial issue of MQA 
Bermuda Shares to MIGIL Shareholders (as the case 
may require).

In-Specie Distribution the in-specie distribution 
of MQA Australia Shares to MIT(II) Unitholders and 
the distribution of MQA Bermuda Shares to MIGIL 
Shareholders on the basis of one MQA Australia 
Share and one MQA Bermuda Share for every fi ve 
MIG Securities held by a MIG Securityholder on the 
Record Date.

International Accounting Standards a set of 
international fi nancial reporting standards developed 
by the International Accounting Standards Board.

International Accounting Standards Board 
the organisation responsible for the development 
and publication of the International Accounting 
Standards.

Intoll following the implementation of the Restructure 
Proposal, MIIML (as responsible entity of MIT(I)) and 
MIT(II), MIGIL and any subsidiary of any such entity.

Intoll Security following the implementation of the 
Restructure Proposal, a stapled security comprising 
one unit in MIT(I), one unit in MIT(II), one share in 
MIGIL.

Investigating Accountant PricewaterhouseCoopers 
Securities Ltd (ABN 54 003 311 617 (AFS Licence 
Number 244572).

Investigating Accountant’s Report the report 
prepared by the Investigating Accountant set out in 
section 4 of this Prospectus.

IRR internal rate of return.
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Issuers the issuers of this Prospectus, being MQA 
Australia, MQA Bermuda, and MIIML as responsible 
entity of MIT(II) and MIGIL.  Each of these entities is 
an “Issuer”.

ITRCC Indiana Toll Road Concession Company LLC.

ITR Concession Agreement the concession 
agreement between ITRCC and the IFA entered on 
12 April 2006.

Land Compensation Act the Land Compensation 
Act 1973 (UK).

LOS level of service.

Listing MQA Australia or MQA Bermuda (as the case 
may require) being included on the Offi cial List of 
ASX.  “Listed” has a corresponding meaning.

Listing Date the date of MQA Australia or MQA 
Bermuda (as the case may require) being included on 
the Offi cial List of ASX.

Listing Rules the ASX Listing Rules and any other 
rules of ASX which are applicable while the Stapled 
Entities are admitted to the Offi cial List of ASX, each 
as amended or replaced from time to time, except to 
the extent of any express written waiver by ASX.

M6 Toll Concession Agreement the concession 
agreement for the Birmingham Northern Relief Road 
(now known as the M6 Toll) executed on 28 February 
1992 between The Secretary of State for Transport 
and Midlands Expressway Limited.

M6 Toll FSA the second supplemental agreement 
to the concession agreement for the Birmingham 
Northern Relief Road (now known as the M6 Toll) 
executed on 26 September 2000 between The 
Secretary of State for the Environment, Transport and 
the Regions and Midlands Expressway Limited.

M6 Toll Funding Agreement the facilities agreement 
executed 23 August 2006 for Macquarie Motorways 
Group Limited, with Calyon acting as agent.  

M6 Toll SSA the second supplemental agreement 
to the concession agreement for the Birmingham 
Northern Relief Road (now known as the M6 Toll) 
executed on 26 September 2000 between The 
Secretary of State for the Environment, Transport and 
the Regions and Midlands Expressway Limited.

Macquarie Macquarie Capital Group Limited (ABN 
54 096 705 109) and, where the context requires, 
includes a reference to Macquarie Capital Group 
Limited acting through one or more of its wholly 
owned subsidiaries.

Macquarie Group MGL and/or its subsidiaries or, 
when referring to a time prior to 13 November 2007, 
MBL and/or its subsidiaries.

MAF Macquarie Autoroutes de France SA.

MAF Advisory Agreement The agreement between 
MCFEL as advisor, MAF and its shareholders MIG 
and MEIF, which governs the duties of MCFEL as 
advisor to MAF and the fees which become payable 
by MAF in certain circumstances.  The terms were 
agreed on 4 November 2005.

MAF Finance MAF Finance Sarl.

Market Value means the aggregate of the market 
value of the MQA Securities calculated on the basis 
of the average number of MQA Securities in issue 
during the last 10 trading days of the ASX in the 
relevant calendar quarter multiplied by the VWAP of 
all MQA Securities over those 10 trading days.

MBL Macquarie Bank Limited (ABN 46 008 583 
542).

MCAL Macquarie Capital Advisers Limited (ABN 79 
123 199 548).

MCFEL Macquarie Capital Funds (Europe) Limited 
(registered number 3976881), a wholly owned 
subsidiary of Macquarie and currently the adviser to 
MIGIL.

MEI Macquarie European Infrastructure Limited.

MEIF Macquarie European Infrastructure Fund.

MEL Midway Expressway Limited.

MEW Projects the ITR mandatory expansion works 
required in the ITR Concession Agreement.

MGL Macquarie Group Limited (ABN 94 122 169 
279).

MIG Macquarie Infrastructure Group, comprised of 
MIIML (as responsible entity of MIT(I) and MIT(II)) and 
MIGIL.
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MIG Independent Board Committees the 
independent board committees of MIIML and MIGIL 
which are comprised of the MIG Independent 
Directors.

MIG Independent Directors the independent 
directors of the board of directors of each of MIIML 
(being Paul McClintock, David Mortimer and David 
Walsh) and MIGIL (being Robert Mulderig and Jeffrey 
Conyers), as the context requires.  The independent 
of the MIG Independent Directors is determined 
in accordance with the Macquarie Fund Policy as 
described in Macquarie’s Corporate Governance 
statement under Principle 2 which can be found on 
MIG’s website www.macquarie.com.au/au/mig.

MIGIL Macquarie Infrastructure Group International 
Limited (ARBN 112 684 885) (to be renamed Intoll 
International Limited).  

MIGIL Shares shares in MIGIL.

MIG Management the current executive members of 
MIG’s management team.

MIG Portfolio the assets of MIG which are interests 
in toll road concessions, being M6 Toll, 407 ETR, 
APRR, Westlink M7, Dulles Greenway, Chicago 
Skyway, Indiana Toll Road, Warnow Tunnel and 
South Bay Expressway.

MIG Securities the one unit in MIT(I), one unit in 
MIT(II) and one share in MIGIL stapled together, such 
that these securities can not be traded separately.  

MIG Securityholders holders of MIG Stapled 
Securities with respect to the In-Specie Distribution, 
on the Record Date.  

MIIML Macquarie Infrastructure Investment 
Management Limited (to be renamed Intoll 
Investment Management Limited) (ABN 67 072 609 
271) (AFS Licence Number 241405) as responsible 
entity of each or both of MIT(I) and MIT(II) (as the 
case requires).

MIP Macquarie Infrastructure Partners.

MIT(I) Macquarie Infrastructure Trust (I) (ARSN 092 
863 780).

MIT(I) Unit a unit in MIT(I).

MIT(II) Macquarie Infrastructure Trust (II) (ARSN 092 
863 548).

MIT(II) Unit a unit in MIT(II).

MIT(II) Unitholder the registered holder of a MIT(II) 
Unit.

MMG Macquarie Motorways Group Limited.

MQA following the implementation of the Proposal, 
MQA Australia and MQA Bermuda and any 
subsidiary of any such entity.

MQA Australia Macquarie Atlas Roads Limited 
(ACN 141 075 201).

MQA Australia Management Agreement the 
management agreement between MQA Australia 
and the MQA Manager, a member of the Macquarie 
Group.

MQA Australia Board the board of directors of MQA 
Australia.

MQA Australia Shares ordinary shares in MQA 
Australia.

MQA Bermuda Macquarie Atlas Roads International 
Limited (Registration No. 43828).

MQA Bermuda Board the board of directors of 
MQA Bermuda.

MQA Bermuda Bye-Laws the bye-laws of MQA 
Bermuda, as amended from time to time.

MQA Bermuda Advisory Agreement the advisory 
agreement between MQA Bermuda and the MQA 
Manager.

MQA Bermuda Shares ordinary shares in MQA 
Bermuda.

MQA Boards the MQA Australia Board and the MQA 
Bermuda Board.

MQA Concession Agreements the M6 Toll 
Concession Agreement, APRR Concession 
Agreements, ITR Concession Agreement, CS 
Concession Agreement, DG Comprehensive 
Agreement, and the SBX Franchise Agreement, as 
the context requires.

MQA Directors the directors of MQA Australia and 
MQA Bermuda.

MQA Independent Directors the independent 
directors of the MQA Boards.

MQA Management the team of Macquarie Group 
executives responsible for managing MQA.
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MQA Management Agreements the MQA Australia 
Management Agreement and MQA Bermuda 
Advisory Agreement.

MQA Manager Macquarie International Advisory 
Services Pty Limited (ABN 84 127 735 960) (AFS 
License Number 318123) in its capacity as manager 
of MQA Australia, and advisor to MQA Bermuda.

MQA Portfolio the assets of MQA which will be 
interests in international toll road concessions, being 
the M6 Toll, APRR, the Chicago Skyway, the Indiana 
Toll Road, South Bay Expressway, Dulles Greenway 
and the Warnow Tunnel.

MQA Security following the implementation of 
the Restructure Proposal, a security comprising 
one share in MQA Australia and one share in MQA 
Bermuda.

MQA Securityholder the registered holder of an 
MQA Security.

MWAA Metropolitan Washington Airports Authority.

MWAA Agreement the agreement between the 
Metropolitan Washington Airports Authority and the 
Toll Road Corporation of Virginia on 2 July 1992.

New Roads and Street Works Act the New Roads 
and Street Works Act 1991 (UK).

Notice of Meetings the notices of the General 
Meetings of MIT(I), MIT(II) and MIGIL scheduled to be 
held on or about 22 January 2010 in connection with 
the Restructure Proposal.

NPV net present value.

OECD Organisation for Economic Co-operation and 
Development.

Offi cial List has the meaning given to the term in the 
Listing Rules.

Offi cially Quoted quoted on the offi cial list of ASX.

O&M Agreement the operations and maintenance 
agreement entered into between TRIP II and AIV on 
29 April 1999.

ORT open road tolling systems.

pcp prior corresponding period.

Per Capita Nominal GDP U.S. Annual Per Capita 
Gross Domestic Product (in current dollars).

PLCR project life coverage ratio.

Portfolio Reorganisation the reorganisation of the 
MIG Portfolio to form the MQA Portfolio and Intoll 
Portfolio.

Principal Holding MIG Securities held by Macquarie 
Capital Group Limited ABN 54 096 705 109 in 
respect of which Macquarie Capital Group Limited is 
able to control the exercise of voting rights attaching 
to those MIG Securities.

Privacy Act the Privacy Act 1988 (Cwlth).

Prospectus this document (including the electronic 
form of this document), and any supplementary or 
replacement prospectus in relation to this document.

Real GDP the Annual Real Gross Domestic Product 
as reported by the U.S. Department of Commerce, 
Bureau of Economic Analysis.

ReCNs Reset Convertible Notes.

Record Date 1 February 2010 or such other date as 
is determined in accordance with the Implementation 
Deed.

Registry Computershare Investor Services Pty Ltd 
(ABN 48 078 279 277).

Required Resolutions a Resolution required to give 
effect to the Restructure Proposal as determined in 
accordance with the Implementation Deed, being 
Resolution 1 for the meetings of each of MIT(I), MIT(II) 
and MIGIL.

Resolutions the resolutions proposed to be put 
to MIG Securityholders as set out in the Notices of 
Meeting.

Restructure Proposal means the arrangement by 
which MIG will be reorganised into two separate ASX 
listed entities, Intoll and MQA.

RSR revenue stabilisation reserve.

SCC Skyway Concession Company LLC.

SCCH Skyway Concession Company Holdings LLC.

Skyway Concession Company Holdings LLC 
Agreement the limited liability company agreement 
between MIG Chicago Holdings LLC (now Chicago 
Skyway Partnership) and Cintra Skyway LLC as of 
21 January 2005.

SFA Securities and Futures Act (Chapter 289, 2002 
Revised Edition), Singapore.

SGC Shenandoah Greenway Corporation.
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S&P Standard & Poor’s.

Statewide Mobility Partners LLC Agreement the 
limited liability company agreement between MIG 
Indiana Holdings LLC and Cintra ITR LLC as of 
19 January 2006.

Stapled the linking together of securities so that one 
security may not be issued, transferred or otherwise 
dealt with without a corresponding and simultaneous 
issue, transfer or dealing of the other securities 
and which securities are quoted on ASX jointly as 
a “stapled security” or such other term as ASX 
permits.  “Stapling”  and “Stapled Security” are to be 
construed accordingly.

Stapled Entity at any time any Australian or 
overseas established company, trust, corporation 
or managed investment scheme whose securities 
are then Stapled and at the date of this Prospectus 
means MQA Australia and MQA Bermuda (in relation 
to MQA).

Stapling Provisions the provisions relating 
to Stapling contained in the schedule to each 
Constituent Document, as the same may be 
amended or added to from time to time in 
accordance with that schedule.  

Tax Opinion the tax opinion provided by 
Greenwoods & Freehills.

TIFIA the Transportation Infrastructure Finance and 
Innovation Act of 1998 (US), as amended.

Transtoll Transtoll Pty Limited (ABN 14 077 591 
381).

TRIP II Toll Road Investors Partnership II, L.P.  TRIP 
II currently consists of AIE LLC, Shenandoah I LLC, 
Shenandoah Limited Partnership, Shenandoah 
Greenway Corporation, and Dulles Greenway 
Partnership.

TRIP II Partnership Agreement Agreement of 
limited partnership of Toll Road Investors Partnership 
II, L.P. as of September 29, 1993.

USDOT United States Department of Transportation.

VDOT Virginia Department of Transportation.

U.S. Securities Act the United States Securities Act 
of 1933 (US), as amended.

VHCA the Virginia Highways Corporation Act of 1988 
(US), as amended.

VSCC Virginia State Corporations Commission.

VWAP volume weighted average price.

WQG Warnowquerung GmbH & Co. KG.
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Corporate Directory

Macquarie Atlas Roads Limited
Level 11
1 Martin Place
Sydney  NSW  2000

Macquarie Atlas Roads International Limited
Rosebank Centre
11 Bermudiana Road
Pembroke HM08
Bermuda

Macquarie Infrastructure Group International 
Limited
Rosebank Centre
11 Bermudiana Road
Pembroke HM08
Bermuda

Macquarie Infrastructure Investment 
Management Limited
Mezzanine Level
1 Martin Place
Sydney  NSW  2000

Macquarie Atlas Roads Information Line
1800 112 781
(Toll Free Within Australia) or on
+61 2 8286 3602
(Outside Australia)

Legal Adviser to the Issuers
Mallesons Stephen Jaques
Level 61
Governor Phillip Tower
1 Farrer Place
Sydney NSW 2000

Investigating Accountant
Pricewaterhousecoopers Securities Ltd
Darling Park Tower 2
201 Sussex Street
Sydney NSW 2000

Registry
Computershare Investor Services Pty Limited
Level 3
60 Carrington Street
Sydney NSW 2000
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