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NOTICE OF MEETINGS TO
STAPLED SECURITY HOLDER

The Annual General Meetings of shareholders of Transurban
Holdings Limited (THL) and Transurban International Limited
(TIL) will be held in conjunction with a General Meeting of
unitholders of Transurban Holding Trust (THT) (together,
Transurban Group) on Thursday 10 October 2013 at 11.00am

Melbourne time at the RACV Club, Level 17, 501 Bourke Street,

Melbourne, Victoria 3000.
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BUSINESS

ORDINARY BUSINESS

1 FINANCIAL REPORTS (THL, TIL AND THT)

To receive and consider the financial reports, directors’

reports, the responsible entity’s report and the auditors’
reports contained within the Transurban Group Annual

Report for the year ended 30 June 2013.

2 ELECTION AND RE-ELECTION OF DIRECTORS
(THL AND TIL ONLY)

What this means for security holders: If you intend to appoint

a member of the KMP (such as one of the directors] as your
proxy, please ensure that you direct them how to vote on the
proposed resolution in item 3. If you intend to appoint the Chair
of the meetings as your proxy, you can direct him how to vote
by marking the boxes for item 3 (for example, if you wish to
vote for, against or abstain from voting, or you can choose not
to mark any of the boxes for item 3 and give the Chair your
express authority to vote your undirected proxy (in which case
the Chair will vote in favour of this item of business).

To consider and, if appropriate, pass the following as SPECIAL BUSINESS
separate ordinary FeSOULIONS: e s i A ARt st
(a) To re-elect a director of THL and TIL: 4 GRANT OF PERFORMANCE AWARDS TO THE CEO

“That Lindsay Maxsted, being a director of THL and TIL

who retires in accordance with rule 35(e] of the THL and TIL
constitutions, and being eligible, is re-elected as a director
of THL and TIL.”

(b) To re-elect a director of THL and TIL:

“That Samantha Mostyn, being a director of THL and TIL
who retires in accordance with rule 35(e] of the THL and TIL
constitutions, and being eligible, is re-elected as a director
of THL and TIL.”

3 ADOPTION OF REMUNERATION REPORT
(THL AND TIL ONLY)

To consider and, if appropriate, pass the following as an
ordinary resolution:

“That the Remuneration Report for the year ended 30 June
2013 be adopted.”

Note that the vote on this resolution is advisory only and
does not bind the directors, THL or TIL.

Voting exclusion statement

The Corporations Act 2001 (Corporations Act] restricts
members of the key management personnel [KMP) and their
closely related parties from voting in relation to item 3 in
certain circumstances.

Closely related party is defined in the Corporations Act and
includes a spouse, dependant and certain other close family
members, as well as any companies controlled by a member
of the KMP.

The Transurban Group will disregard any votes cast (in any
capacity) on the proposed resolution in item 3 by or on behalf
of members of the KMP (being the directors and the other
KMP as disclosed in the Remuneration Report), and closely
related parties of those persons, unless the vote is cast:

» as proxy for a person entitled to vote in accordance with
a direction on the proxy form; or

» by the Chair of the meetings as proxy for a person
entitled to vote in accordance with an express authority
to vote undirected proxies as the Chair sees fit.
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(THL, TIL AND THT)

To consider and, if appropriate, pass the following as an
ordinary resolution:

“That approval be given for all purposes for the grant to the
CEQO, Scott Charlton, of up to 382,292 performance awards
under the Transurban Group’s Long Term Incentive Plan,
on the terms summarised in the Explanatory Notes.”

Voting exclusion statement

The Corporations Act restricts members of the KMP and
their closely related parties from voting in relation to item
4 in certain circumstances. In addition, a voting restriction
applies in respect of this item under the ASX Listing Rules.

The Transurban Group will disregard any votes cast on the
proposed resolution in item 4 by the directors or any of their
associates, as well as any votes cast as a proxy on this item
by members of the KMP or their closely related parties.
However, the Transurban Group need not disregard a vote

if it is cast:

» as proxy for a person entitled to vote in accordance with
a direction on the proxy form; or

» by the Chair of the meetings as proxy for a person
entitled to vote in accordance with a direction on the
proxy form to vote as the proxy decides.

What this means for security holders: If you intend to appoint

a member of the KMP (such as one of the directors) as your
proxy, please ensure that you direct them how to vote on the
proposed resolution in item 4. If you intend to appoint the Chair
of the meetings as your proxy, you can direct him how to vote
by either marking the boxes for item 4 (for example, if you wish
to vote for, against or abstain from voting), or by marking the
Chair’s box on the proxy form (in which case the Chair will vote
in favour of this item of business).

Y
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Company Secretary



EXPLANATORY NOTES

ORDINARY BUSINESS

ITEM 1 - FINANCIAL REPORTS (THL, TIL AND THT)

The Transurban Group has prepared and will table at the
meetings:

» the consolidated financial report of THL, TIL and THT for
the year ended 30 June 2013 (Group Accounts);

» the financial reports of THL, TIL and THT for the year ended
30 June 2013 (Company and Trust Accounts); and

> the reports of the directors and the auditor on the Group
Accounts and the reports of the directors and the responsible
entity and the auditor on the Company and Trust Accounts.

The Chair of the meetings will allow security holders a
reasonable opportunity as a whole to ask questions about, or
make comments on, the management of THL, TIL and THT.
The auditor, PricewaterhouseCoopers, will also attend the
meetings and security holders will be provided a reasonable
opportunity as a whole to ask the auditor questions relevant to
the conduct of the audit and the preparation and content of the
auditor’s report.

Security holders who elected to receive a hard copy of the
Transurban Group Annual Report for the year ended 30 June 2013
were provided with a copy of the accounts with that report. A copy
of the Annual Report is also available on the Transurban website at
www.transurban.com.

ITEM 2 - ELECTION AND RE-ELECTION OF DIRECTORS
(THL AND TIL ONLY)

The following directors retire by rotation in accordance with rule
35(e) of the THL and TIL constitutions and, being eligible, offer
themselves for re-election.

(a) Lindsay Maxsted DipBus, FCA, FAICD
Independent non-executive director

Mr Maxsted was appointed a director on 1 March 2008 and
became Chair on 12 August 2010.

Mr Maxsted is currently Chair and a non-executive director of
Westpac Banking Corporation, and a non-executive director
of BHP Billiton Limited and BHP Billiton plc. He is the
managing director of Align Capital Pty Ltd and the honorary
treasurer of Baker IDI Heart and Diabetes Institute.

Mr Maxsted was formerly the CEO of KPMG Australia from
2001-2007. His principal area of practice prior to this was in
the corporate recovery field managing a number of Australia’s
largest insolvency/workout/turnaround engagements.

The directors of THL and TIL (other than Mr Maxsted)
unanimously recommend that security holders vote in
favour of the re-election of Mr Maxsted.

(b) Samantha Mostyn BA, LLB
Independent non-executive director

Ms Mostyn was appointed a director on 8 December 2010.

Ms Mostyn is a non-executive director and corporate
advisor and has previously held senior executive positions
at IAG, Optus and Cable & Wireless Plc. Ms Mostyn is a
non-executive director of Virgin Australia Holdings Limited,
Citigroup Pty Ltd, Sydney Theatre Company, Australian
Volunteers International, Australia Council for the Arts,
Carriageworks, and St James Ethics Centre Foundation.

Ms Mostyn is currently deputy Chair of the Diversity Council
of Australia and a Commissioner of the Australian Football
League and the National Mental Health Commission.

Ms Mostyn is also Chair of the Stakeholder Advisory Council
of the CSIRQ’s Climate Adaptation Flagship and serves on
the advisory boards of Climate Works Australia and the
Crawford School of Government and Economics, ANU,

and is a member of the National Sustainability Council.

The directors of THL and TIL [other than Ms Mostyn]
unanimously recommend that security holders vote in
favour of the re-election of Ms Mostyn.

ITEM 3 - ADOPTION OF REMUNERATION REPORT
(THL AND TIL ONLY)

The Remuneration Report details various matters regarding the
remuneration of Transurban's non-executive directors, the CEO
and other senior executives, and is set out in the Transurban
Group Annual Report for the year ended 30 June 2013.

The Remuneration Report:

» explains the Board's policies in relation to the objectives and
structure of remuneration;

» discusses the relationship between those policies and the
Transurban Group’s performance;

» provides a detailed summary of performance measures, why
they were chosen and how performance is measured against
them; and

» sets out the remuneration details for each director and each
of the other KMP of the Transurban Group.

The Chair of the meetings will allow security holders a
reasonable opportunity to ask questions about, or make
comments on, the Remuneration Report.

The vote on the adoption of the Remuneration Report is advisory
only and does not bind the directors, THL or TIL. However, the
directors will take the outcome of the vote into consideration when
setting remuneration practices and policies for future years.

The directors of THL and TIL unanimously recommend
that security holders vote in favour of adopting the
Remuneration Report.

NOTICE OF MEETINGS 2013



SPECIAL BUSINESS

ITEM 4 - GRANT OF PERFORMANCE AWARDS TO THE
CEO (THL, TIL AND THT)

Security holder approval is being sought for the proposed grant
of performance awards to the CEQ, Scott Charlton, under the
Transurban Group's Long Term Incentive (LTI} Plan on the terms
set out below.

As any Transurban securities to be delivered to the CEO upon
vesting of the performance awards will be purchased on-
market, the Transurban Group is not required by law to seek
security holder approval for the proposed grant. However, the
Transurban Group considers it appropriate to seek security
holder approval as a matter of good, transparent corporate
governance.

LTI PLAN TERMS AND CONDITIONS

If security holder approval is obtained, performance awards
will be granted to the CEO as part of his remuneration package
for the 2014 financial year. Each performance award entitles
the CEO to one fully paid ordinary Transurban stapled security
at the end of a three year performance period, subject to the
satisfaction of the performance measures described below.
Securities allocated to the CEO on vesting of the performance
awards will rank equally with other Transurban securities.

The total number of performance awards to be granted to the
CEOQO will be determined by a valuation methodology. The value
of the Performance Awards is independently determined in
accordance with AASB 2. The valuation is performed by an
independent external consultant engaged by the Remuneration
and Human Resources Committee.

The actual number of performance awards will be derived by
dividing the CEQ’s LTI remuneration value (30% of his total
annualised total remuneration package) by this valuation.

The total number of performance awards to be granted to the
CEO will not exceed 382,292.

As the CEQ’s grant forms part of his LTI remuneration, the
performance awards will be granted at no cost to the CEO and
no amount is payable on vesting of the performance awards.
The performance awards will be granted under, and subject to,
the rules of the Transurban Group's Performance Awards Plan.
Performance awards do not carry any distribution or voting
rights prior to vesting.

If security holder approval is obtained, it is anticipated that the
performance awards will be granted to the CEO shortly after the
meetings. No performance awards will be granted pursuant to this
approval more than 12 months after the date of the meetings.

If the performance measures are satisfied, the performance
awards will automatically vest. Whilst the Board has discretion
to grant cash payments of equivalent value at the end of the
performance period, it is the Board's current intention to settle
any vested performance awards in Transurban securities.

If the vested performance awards are settled in securities,

the Transurban Group will acquire securities on-market on a
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one-for-one basis. The securities will be transferred to the CEO
following acquisition. Any securities delivered to the CEO on
vesting will be acquired on-market and, therefore, will not dilute
existing security holdings.

To compensate the CEO for the remuneration he would forego if
security holder approval is not obtained, the Transurban Group
may pay the CEQ a cash amount (equivalent to the value the
grant would have had at vesting had it been approved by security
holders). The CEO will only receive a cash payment if the
performance measures are satisfied.

PERFORMANCE MEASURES

The performance awards to be granted to the CEO will be
subject to two performance measures over a three year
performance period:

» half of the performance awards will be subject to a vesting
condition based on relative Total Shareholder Return (TSR]
measured against a bespoke comparator group comprising
companies within the ASX top 150 in the transport, utilities,
real estate, construction and infrastructure Global Industry
Classification Standards (GICS) sectors; and

» half of the performance awards will be subject to a vesting
condition linked to Free Cash Flow (FCF) per security, which
reflects the Transurban Group's focus on the maximisation
of free cash to drive security holder return.

The performance awards lapse if the performance measures
are not met at the end of the performance period. There is no
re-testing of performance awards after the vesting date.

Relative TSR measure

The relative TSR component of the performance awards will
vest if the Transurban Group's relative TSR performance is at
least above the median of the bespoke comparator group of
companies at the end of the three year performance period, in
accordance with the following vesting schedule:

THE TRANSURBAN GROUP’S RELATIVE % OF PERFORMANCE

TSR RANKING AGAINST AWARDS THAT VEST
THE COMPARATOR GROUP
At or below the 50th percentile Nil

Above the 50th percentile but below the
75th percentile

Straight line vesting
between 50-100%

At or above the 75th percentile 100%

The performance period will run from 1 July 2013 until

30 June 2016. At the end of the performance period the
Transurban Group will receive an independent report setting
out the Transurban Group’s TSR growth against the bespoke
comparator group and that of each company in the comparator
group. Rankings are awarded (the highest ranking company
being ranked at the 100th percentile) that determine the extent
to which performance awards subject to this performance
measure will vest. As shown by the schedule above, no
performance awards will vest unless the Transurban Group’s
relative TSR is above the 50th percentile.



EXPLANATORY NOTES

Free Cash Flow per security measure
Within the Transurban Group, FCF per security is defined as:

The Transurban Group's cash flow from operating activities
less: cash flows from operating activities of non-100%
owned assets

add back: maintenance capital expenditure for 100%

owned assets

less: accounting charge for maintenance provision for

the year

less: actual tag expenditure in 100% owned assets

add: dividends received from non-100% owned assets
divided by: weighted average of securities issued.

The FCF per security component of the performance awards
will vest depending on the Transurban Group’s compound FCF
growth over the three-year performance period. The FCF per
security vesting schedule is as follows:

% COMPOUND ANNUAL FCF % OF PERFORMANCE

PER SECURITY GROWTH AWARDS THAT VEST

12% 50%

Between 12% and 15% Straight line vesting between
50-100%

15% or more 100%

The FCF calculation is determined on a per security basis

by the Board, in its sole discretion. The Board has discretion

to adjust the calculation of FCF per security (for example, to
exclude the impact of significant events that may occur during
the performance period). The number of securities will be
calculated for each financial year and will be expressed as a
weighted average over the relevant period. The movement in FCF
per security best reflects the Transurban Group's underlying
business performance.

The Transurban Group’s FCF outcome will be included in the
Transurban Group’s audited financial statements.

TREATMENT OF PERFORMANCE AWARDS ON
CESSATION OF EMPLOYMENT

If the CEO ceases employment before the vesting conditions are
tested, unless the Board determines otherwise, the CEO will not
be entitled to retain his unvested performance awards, which
will lapse.

CHANGE OF CONTROL

In the event of a takeover or change of control of the Transurban
Group, any unvested performance awards will vest at the
discretion of the incumbent Board. Performance awards that
vest following a change of control will not generally be subject
to restrictions on dealing.

OTHER INFORMATION
In relation to the LTI Plan:

» the CEO is the only director entitled to participate in the
LTI Plan;

» thisis the second grant to Mr Charlton under the LTI Plan.
However, this is the fourth time approval has been sought
for a Transurban Group CEO under the LTI Plan. Details of
previous grants to Mr Chris Lynch have been included in
the Transurban Group Annual Reports;

» thereis no loan scheme in relation to the performance
awards;

» the CEO is prohibited from hedging the security price
exposure in respect of performance awards during the
performance period applicable to those performance
awards; and

» if security holder approval is obtained, details of the
performance awards granted to the CEO under the LTI Plan
will be provided in the Remuneration Report for the years
ending 30 June 2014, 2015 and 2016.

The directors (other than Mr Charlton] consider the grant of
performance awards to the CEO to be appropriate in all the
circumstances and unanimously recommend that security
holders vote in favour of the grant.

NOTICE OF MEETINGS 2013



GENERAL

STAPLED SECURITY HOLDER MEETINGS

At present, the shares in THL and TIL and the units in THT are
stapled together under the THL constitution, the TIL constitution
and the THT constitution to form stapled securities. This means
that all shareholders of THL and TIL are also unitholders of THT
and, as such, the meetings of THL and TIL and of THT are held
concurrently.

REQUIRED MAJORITY AND VOTING ENTITLEMENT

The resolutions described in items 2-4 (inclusive) are ordinary
resolutions and each will be passed if at least 50% of votes cast
by security holders entitled to vote on the resolution are cast in
favour of the resolution.

The vote on each resolution will be decided on a show of hands
or a poll as determined by the Chair of the meetings, subject to
any requirements of the Corporations Act and the THL, TIL and
THT constitutions.

On a resolution of THL, TIL or THT determined by a show of
hands, each security holder present in person or by proxy has
one vote. On a resolution of THL or TIL determined by a poll,
each security holder present in person or by proxy has one vote
for each fully paid ordinary share held. On a resolution of THT
determined by a poll, each security holder present in person or
by proxy has one vote for every dollar of the total interest they
have. The value of a security holder's total interest in THT will be
calculated by reference to the last sale price of stapled securities
on the ASX on Wednesday, 9 October 2013.

VOTING AND PROXIES
ELIGIBILITY TO VOTE

For the purposes of determining entitlement to vote at the
meetings, stapled securities will be taken to be held by those
registered as holders as at 7.00pm Melbourne time on Tuesday,
8 October 2013. Transactions registered after that time will be
disregarded in determining security holders’ entitlement to vote
at the meetings.

PROXIES AND CORPORATE REPRESENTATIVES
A security holder can attend and vote at the meetings either by:

» attending and voting in person, or if the security holder is a
corporate security holder, appointing a representative on the
security holder’s behalf; or

» appointing an attorney or a proxy to attend and vote for the
security holder.

Voting by corporate representative

Any corporate security holder or proxy must appoint a person to
act as its representative. The representative must bring a formal
notice of appointment signed as required by section 127 of the
Corporations Act or the constitution of the corporation. A form
of notice of appointment can be obtained from Computershare
Investor Services Pty Limited or downloaded from
www.investorcentre.com/au
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Voting by proxy

If a security holder does not want to attend the meetings but
is entitled to attend and vote, the security holder can appoint
a representative or the Chair as proxy to vote for the security
holder. A representative can be a natural person, but does not
need to be a member of Transurban. The proxy can be appointed
in respect of some or all of the votes held by the security
holder. If the security holder is entitled to cast two or more
votes, the security holder can appoint two proxies and specify
the proportion or number of votes each proxy is appointed to
exercise. If a security holder appoints two proxies, neither are
entitled to vote as proxy on a show of hands at the meetings.

Completed proxy forms (together with any authority under
which the proxy was signed or a certified copy of the authority]
must be returned to Computershare Investor Services Pty
Limited at least 48 hours before the meetings for the proxy to
be effective (that is, no later than 11.00am Melbourne time on
Tuesday, 8 October 2013). The proxy form and authority must be
returned as set out below:

» personally to:
Computershare Investor Services Pty Limited
Yarra Falls
452 Johnston St
Abbotsford VIC 3067

» by post to:
Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
(A reply paid envelope is enclosed)

» by facsimile to:
Computershare Investor Services Pty Limited
1800 783 447 within Australia)
(+613) 9473 2555 (outside Australia)

» online at:
www.investorvote.com.au

To use this facility you will need the enclosed proxy form as
it contains your Control Number and your Securityholder
Reference Number (a ten digit number beginning with 1) or
Holder Identification Number (a ten digit number beginning
with an XJ, which form your Personal Identification Number
(PIN) to verify the transmission.

» online for Intermediary Online subscribers only at:
www.intermediaryonline.com

VOTING EXCLUSIONS

Certain voting restrictions apply to item 3 (adoption of
Remuneration Report) and item 4 (grant of performance awards
to the CEQ). If you wish to appoint a member of the KMP [which
includes each of the directors and the Chair) as your proxy,
please read the voting exclusions in this Notice and the proxy
form carefully. Security holders are encouraged to direct their
proxies how to vote.



GENERAL

HOW THE CHAIR WILL VOTE AVAILABLE PROXIES

The Chair of the meetings intends to vote all available proxies
in favour of the resolutions set out in this Notice.

DEFAULT TO THE CHAIR

Any directed proxies that are not voted on a poll at the meetings
will automatically default to the Chair of the meetings, who is
required to vote proxies as directed.

VOTING BY ATTORNEY

Where a security holder appoints an attorney to act on his or her
behalf at the meetings, such appointment must be made by a duly
executed power of attorney. The power of attorney must be received
by 11.00am Melbourne time on Tuesday, 8 October 2013. The power
of attorney must be returned to Computershare Investor Services
Pty Limited as set out above.

ADMISSION TO MEETINGS
PROOF OF IDENTITY WILL BE REQUIRED

Security holders or their proxies, attorneys or representatives who
will be attending the meetings are asked to arrive 15 minutes prior
to the start of the meetings and to bring their proxy form to help
speed admission. Security holders who appoint a proxy or attorney
may still attend the meetings. However, if the security holder votes
on a resolution, the proxy or attorney is not entitled to vote as that
security holder’s proxy or attorney on the resolution.

Security holders who do not plan to attend the meetings are
encouraged to complete and return a proxy form.

WEBCAST

A live webcast of the meetings will be available on the
Transurban website at www.transurban.com.

NOTICE OF MEETINGS 2013
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Lodge your vote:

Transurban Holdings Limited ABN 86 098 143 429

Transurban Infrastructure Management Limited ABN 27 098 147 678
As responsible entity of Transurban Holding Trust ARSN 098 807 419
Transurban International Limited ABN 90 121 746 825

= 000001 ooo TCL
MR SAM SAMPLE
FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

I:l Online:

www.investorvote.com.au

>4 By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 360 146
(outside Australia) +61 3 9415 4315

Proxy Form

This Document is printed on Greenhouse Friendly~ ENVI Laser Carbon Neutral Paper

=

Vote and view the annual report online
» Go to www.investorvote.com.au or scan the QR Code with your mobile device.
* Follow the instructions on the secure website to vote.

Control Number: 999999

SRN/HIN: 19999999999 PIN: 99999

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

N\,

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.
Appointment of Proxy

Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do not
mark a box your proxy may vote as they choose. If you mark more than
one box on an item your vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting
rights by inserting the percentage or number of securities you wish to
vote in the 'for', 'against' or 'abstain' box or boxes. The sum of the votes
cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of the
votes on a poll. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf. If you appoint two proxies neither may vote on a show of
hands.

A proxy need not be a security holder of Transurban.

Default to the Chair of the Meeting

If a security holder’s appointed proxy does not attend the Meeting, then
the proxy appointment will automatically default to the Chair of the
Meeting. Also, any directed proxies that are not voted on a poll at the
Meeting will automatically default to the Chair of the Meeting, who is
required to vote proxies as directed.

GO ONLINE TO APPOINT YOUR PROXY,
or turn over to complete the form =

2% For your vote to be effective it must be received by 11.00am (Melbourne time) Tuesday 8 October 2013

Proxy voting by key management personnel

The key management personnel (which include each of the Directors, all
those executives named in the 2013 Remuneration Report and any other
persons who are key management personnel at the date of the Meeting)
and their closely related parties will not be able to vote as your proxy on
item 3 unless you direct them how to vote (except in the case of the Chair
of the Meeting, where you may expressly authorise him or her to vote
your undirected proxy on item 3 - see Step 1 overleaf). Therefore, if you
intend to appoint a member of the key management personnel (other
than the Chair of the Meeting) or one of their closely related parties as
your proxy, please ensure that you direct them how to vote on item 3 by
marking the ‘for’, ’against’ or ‘abstain’ box for item 3.

Signing Instructions for Postal Forms

Individual: Where the holding is in one name, the security holder must
sign.

Joint Holding: Where the holding is in more than one name, all of the
security holders must sign.

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the
Sole Company Secretary, this form must be signed by that person. If the
company (pursuant to section 204A of the Corporations Act 2001) does
not have a Company Secretary, a Sole Director can also sign alone.
Otherwise this form must be signed by a Director jointly with either
another Director or a Company Secretary. Please sign in the appropriate
place to indicate the office held.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
security holder or proxy is to attend the Meeting you will need to provide
the appropriate “Certificate of Appointment of Corporate Representative”
prior to admission. A form of the certificate may be obtained from
Computershare or online at www.investorcentre.com under the
information tab, "Downloadable Forms".

Samples/000001/000001/i




M&?A,]I\ZASSAMPLE |:| Change of address. If incorrect,
mark this box and make the

}ZHSESSA:B\I\Q/IPF!’_IFESI:II]ELE ET correction in the space to the left.

SAMPLE ESTATE Security holders sponsored by a

SAMPLEVILLE VIC 3030 broker (reference number

commences with ’X’) should advise

your broker of any changes. I 9999999999 | N D

O Proxy Form Please mark | X | to indicate your directions

STEP 1 P
Appoint a proxy to vote on your behalf XX
I/We being a member/s of Transurban hereby appoint
. 7 K PLEASE NOTE: Leave this box blank if
the Chair of the OR I:l you have selected the Chair of the
Meeting - Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting, as my/our proxy to act
generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given and to the
extent permitted by law, as the proxy sees fit) at the Annual General Meetings of Transurban to be held at the RACV Club, Level 17, 501 Bourke
Street, Melbourne, Victoria on Thursday, 10 October 2013 at 11.00am (Melbourne time) and at any adjournment or postponement of the
Meeting.

Chair authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chair of the
Meeting as my/our proxy (or becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on items 3 and 4
(except where | have indicated a different voting intention below) even though items 3 and 4 are connected directly or indirectly with the
remuneration of a member of key management personnel, which includes the Chair.

IMPORTANT NOTE: For item 4, this express authority is also subject to you marking the box in the section below.

If the Chair of the Meeting is (or becomes) your proxy you can direct the Chair to vote for or against or abstain from voting on items 3 and 4 by
marking the appropriate box in step 2 below.

Important for item 4: If the Chair of the Meeting is your proxy and you have not directed the Chair how to vote on item 4 below, please mark
the box in this section. If you do not mark this box and you have not otherwise directed your proxy how to vote on item 4, the Chair of the
Meeting will not cast your votes on item 4 and your votes will not be counted in computing the required majority if a poll is called on this item.
The Chair of the Meeting intends to vote undirected proxies in favour of item 4.

I/We acknowledge that the Chair of the Meeting may exercise my proxy even if the Chair has an interest in the outcome of this item and
that votes cast by the Chair, other than as proxy holder, would be disregarded because of that interest.

STEP 2 |tems Of BUSineSS ;ZX;PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.
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ltem 2a To re-elect a director of THL and TIL - Lindsay Maxsted

ltem 2b To re-elect a director of THL and TIL - Samantha Mostyn

ltem 3  Adoption of Remuneration Report (THL and TIL only)

ltem 4  Grant of Performance Awards to the CEO (THL, TIL and THT)
The Chair of the Meeting intends to vote all available proxies in favour of each item of business.

m Signatu re of Secu rity holde r(s) This section must be completed.
Individual or Security holder 1 Security holder 2 Security holder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact

Contact Daytime / /
Name Telephone Date
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transurban

6 September 2013

Transurban Group

Transurban Holdings Limited
ABN 86 098 143 429

; Transurban Holding Trust
Dear security holder, ARG 098 807 410

T ban Int tional Limited
| am pleased to report that 2013 has marked another successful year for ABNSO121 46825

Transurban, with strong financial results, solid traffic growth across our Australian
assets and excellent progress on our major projects.

www.transurban.com

Highlights of the proportionally consolidated results for the year ended 30 June
2013 (FY13) included a 5 per cent increase in toll revenue to $991.4 million and a 5.6 per cent increase in
Earnings Before Interest, Tax, Depreciation and Amortisation (EBITDA) to $828.0 million.

On a statutory basis, we reported a 198.1 per cent rise in net profit for FY13. This increase was largely due to
the equity accounting charge of $138.1 million we took on the write down of Pocahontas 895 in Virginia, USA in
the prior year.

Our strong performance underpinned a 2.3 per cent increase in free cash. Our distribution for FY13 totalled 31
cents per security. This was consistent with our guidance for the year and included a 7 cent fully franked
dividend component.

Over the past five years we have demonstrated consistent and dependable growth in our distributions and we
have confidence in our positive outlook for financial year 2014 (FY14).

The Board has provided distribution guidance of 34 cents per security for FY14, which reflects the confidence
we have in the performance of the business in the year ahead and growth in free cash. We anticipate the
franked component to be consistent with the prior year.

On the operations and development front we have had a busy and productive past 12 months in both Australia
and the USA. We reached a number of milestones, including:

e the 1 August 2013 completion of Sydney’s Hills M2 Upgrade, which is expected to benefit the entire north-
west corridor, particularly our adjoining Westlink M7 and Lane Cove Tunnel assets;

e 40 per cent completion of the M5 West Widening project in Sydney, due to be finished by the end of
calendar year 2014;

e progressing to Stage 3 negotiations with the New South Wales Government on our proposal to build a link
between the F3 Freeway and Hills M2, which will connect Sydney to the Central Coast and beyond
(financial close targeted for late 2014);

¢ the commencement of tolling and operations on the 495 Express Lanes on the Capital Beltway in Virginia
in November 2012; and

e 40 per cent completion of the adjoining 95 Express Lanes in Virginia, on schedule to open in late calendar
year 2014.

As you can see from those achievements, the past year has helped position Transurban for solid growth ahead
as projects are completed and the benefits start to flow into the business.

On behalf of the Board, | would like to thank all of Transurban’s employees for their hard work and commitment,
reflected in the Group’s excellent performance. | also want to thank all of you — our security holders — for your
continued support. | look forward to speaking with you at the Annual General Meeting on 10 October 2013.

P /

—_—

Lindsay Maxsted
Chairman
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