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Parties T2 Owner, CCW Lot Oramer, RW Lot Owner, EN Lot Owner, Bike
Lot Owner, Developer, Barangaroo Delivery Authority,
Stakeholder, Thermal Energies Supplier, Water Services
Supplier, Embedded Network Operator

To alt Members: The parties described below are the initial parties to this management
statement as at the date of this management statement, and that as the development of
Barangaroo South progresses, additional parties will become Members of this
management statement. As at the date of this management statement, those Members
are as described in Schedule 7 to this management statement.

T2z Owner Name Lend Lease IMT {LLITST ST) Pty Limited as
trustee for the LLITST Stage 1 Sub Trust
ACN 127 727 282
Address Level 4
The Bond
30 Hickson Road
Millers Point NSW 2000
Fax (02) 9383 8134
Attention Company Secretary
CCW Lot Name Lend Lease IMT {LLITST ST) Pty Limited as
Owner trustee for the LLITST Stage 1 Sub Trust
ACN 127 727 2682
Address Level 4
The Bond

30 Hickson Road
Millers Point NSW 2000

Fax {02) 9383 8134
Aftention Company Secretary
Name Lend Lease {Barangarco South Co-owner)
Pty Limited
ABN 25 158 840 084
11584913 _4 Barangaroo South Stage 1A — Building Management Stalement
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Address level 4
The Bond
30 Hickson Road
Miliers Point NSW 2000

Fax (02) 93838134
Attention Company Secretary
RW Lot Owner Name Lend Lease IMT (LLITST ST} Pty Limited as
trustee for the LLITST Stage 1 Sub Trust
ACN 127 727 282
Address Level 4
The Bond

30 Hickson Road
Millers Point  NSW 2000

Fax (02) 9383 8134

Attention Company Secretary

Name Lend Lease {Barangaroo South Co-owner)
Pty Limited

ABN 26 158 840 094

Address Level 4
The Bend
30 Hickson Road

Millers Point  NSW 2000

Fax {02) 9383 8134
Attention Company Secretary
EN Lot Owner Name Lend Lease IMT {(LLITST ST) Pty Limited as
trustee for the LLITST Stage 1 Sub Trust
ACN 127 727 282
Address Level d
The Bond

33 Hickson Road
Millers Point NSW 2000

Fax {02) 9383 8134
Attention Company Secretary
Name Lend Lease {Barangaroo South Co-owner)
Pty Limited
ABN 26 158 840 084
11584913 _4 Barangaros South = Building Managemer? Statement
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Address tevel 4
The Bond
30 Hickson Road
Millers Point  NSW 2000

Fax (02) 93838134
Attention Company Secretary
Bike Lot Name Lend Lease IMT (LLITST ST} Pty Limited as
Owner trustee for the LLITST Stage 1 Sub Trust
ACN 127 727 262
Address Level 4
The Bond

30 Hickson Road
Millers Point  NSW 2000

Fax {02} 9383 8134

Attention Company Secretary

Name Lend Lease {Barangaroo South Co-owner)
Pty Limited

ABN 26 158 840 054

Address Level 4
The Bend

30 Hickson Road
Millers Point NSW 2000

Fax (02) 9383 8134
Attention Company Secretary
Deveioper Name Lend Lease {Millers Point} Pty Limited as

trustee for the Lend Lease (Millers Point}
Trust {ABN 96 367 164 319)

ABN 15 127 727 502
Address Levei 4
The Bond

30 Hickscn Road
Millers Point  NSW 2000

Fax {02) 9383 8134
Attention Company Secretary
11584913 4 Barangaroo South — Building Management Statement
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Barangaroo Name Barangaroo Delivery Authority
Delivery
Authority
Address Level 21
201 Kent Street
SYDNEY NSW 2000
Fax {02) 9271 5040
Aftention Chief Executive Cfficer
Stakeholder Name Lend Lease IMT 3 Pty Limited
ACN . 127 727 244
Address Level 4
The Bond
30 Hickson Road
Millers Point  NSW 2000
Fax {02) 9383 8134
Attention Company Secretary
Thermal Name Lend Lease Chilled Water (Barangaroo
Energies South) Pty Limited ABN 98 158 168 597
Supphlier
Address Level 4
The Bond
30 Hickson Road
Millers Point  NSW 2000
Fax {02) 9383 8134
Aftention Company Secretary
Water Name Lend Lease Recycled Water {Barangaroo
Services South) Pty Limited ABN 30 158 168 686
Supplier
Address Level 4
The Bond
30 Hickson Road
Millers Point  NSW 2000
Fax (02) 93838134
Attention Company Secretary
Embedded Name Lend Lease Embedded Network (Barangaroo
Network Scuth) Pty Limited
11684913_4 Barangaroc South — Building Management Statement
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Operator Address Level 4
The Bond
30 Hickson Road
Millers Point NSW 2000
Fax {02) 8383 8134
Attention Company Secretary

Governing law  New South Wales

Date of deed See Signing page
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Barangaroo South — Building Management
Statement

General terms DP1 204948

Part 1
Barangaroo South and the building management
statement

1 What is a building management statement?
1.1 Management of the building

A building management statement is a set of rules that regulate the management
and operation of a building or single structure where part of the building or single
structure is subdivided by a plan of subdivision that contains one or more stratum
lots. A stratum lotis a lot which is fimited in height or depth {or both).
Barangaroo Scuth consists of a building or single structure that is subdivided by
a plan of subdivision that contains stratum lots. it is intended that some of the
stratum lots will be subdivided by strata plan.

1.2 Rights and obligations

A building management staiement confers rights and imposes obligations cn
owners and occupiers of Jots in a building or single structure in which there is
more than one stratum Iot. It contains provisions about a wide range of issues
including meetings, financial management and the mairntenance of shared
facilities.

1.3 Statutory regulation of building management statements

Building management statements may be governed by the provisions of Division
3B of Part 23 of the Conveyancing Act 1919 if the Registrar General registers the
building management statement with plan of subdivision of a building, or
subsequently, a building management statement for the building and iis site.

This building management statement is intended {0 be registered by the
Registrar General and, upon registration, is subject fo the provisions of
Division 3B of Part 23 of the Conveyancing Act 1918

14 Statutory effect of a building management statement
Section 1961 of the Conveyancing Act 1919 provides that:
(a) A registered building management statement, as in force for the time

being, has effect as an agreement under seal containing the covenants
referred to in clause 1.4{b) entered into by:

(i) each owner for the time being of any part of the building or its
site affected by the statement, and

{ii} any mortgagee in possassion or iessee of any part of the
buiiding or its site affected by the statement.

11584013 4 Barangaroo South — Building Management Statement
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}] The covenants referred to in this section are:

6] a covenant by which those persons jointly and severally agree to
carry out their obligations under the building management
statement as from time to time in force, and

{ii} a covenant by which those persons jointly and severally agree to
permit the carmmying out of those obligations.

{c) The agreemert ceases to have effect under this Division in relation to a
person who is described in clause 1.4(a} on that person ceasingto be a
person s¢ described.

{d) Clause 1.4{c) does not prejudice or affect any cbligation that was
incurred by a person, or any right that accrued 1o a person, under the
agreement while the agreement was in force.

{e) A registered building management statement has no effect to any
extent to which it is inconsistent with:

{i) any condition imposed, before the registration of the statement,
on a development consent relating to the building to which the
statement relates or its site, or

{ii) this or any other Act or any other law.

] Except 2s may be provided otherwise by this Act or the regulations, a
provision in any instrument under which the agreement is excluded,
modified or restricted is void.

{a) A covenant entered into under the agreement does not merge in a
transfer of g lot.

h Nothing in this section affects any right or remedy that a person may
have under a building management statement apart from a right or
remedy under this Division.

1.5 Replication of section 196l

Each signatory to this deed or other person who otherwise becomes a party to
this deed from time to time (including each Owner from time to time and each
party who accedes to this management statement under the provisions of a new
Membership Form) covenants with each cther in the terms of section 186l of the
Conveyancing Act 1819;

{3) as if set out in full in this clause 1.5, and

{b) with the intention that those parties are bound by contract in the same
terms that are provided for in section 1961 of the Conveyancing Act
1919 whether or not section 196! applies to Barangaroc South.

1.6 Waiver by Registrar-General from the requirements of the Strata
Schemes (Leasehold Deveiopment) Act 1986

Normally, if a stratum lot is to be subdivided by a strata plan, then pursuant to
section 57A(1} of the Strata Schemes (Leasehoid Development} Act 1986, the
Registrar General must not register such a strata plan unless the Registrar-
General also registers a sirata management statement for the building and site
concerned.

The Developer has made an appilication for a waiver by the Minister under
section 57A(2)(b) of the Strata Schemes {Leasehold Development} Act 1888

11584913 4 Barangaroo South — Buliding Management Statement
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from the requirement to replace this management statement with a sirata
management statement on registration of such a strata plan, a copy of which is
attached in Annexure A The Registrar General has approved the waiver
application subject to the conditions set out in the letters of approval attached in
Annexure B. Those conditions include that this building management statement
be registered by the Registrar General and therefore is subject to the provisions
of Division 3B of Part 23 of the Conveyancing Act 1919,

Accordingly, the building management statement will continue to apply, is
intended to operate and will benefit and bind Members {including Members which
are Owners Corporations} after the registration of a Strata Plan in respect of a
Stratum Lot

1.7 Definitions

in this management statement, capitalised words are defined in clause 89
{"Definitions™).

About Barangaroo South
21 What are the different components in Barangaroo South?

The Developer will construct and subdivide Barangaroo Scouth in stages. At the
date of registration of this management statement, the Developer intends
Barangaroo South to contain a variety of commercial, residential, retail and
anciltary components. A dist (current as at the date of registration of this
management statement} of the 25 componenis of Barangaroo South is contained
in Schedule 7 (“Indicative list of the components of Barangaroo South”).

2.2 Development in stages

The Developer's current intention is to develop and subdivide Barangarco South
in stages. The Developer may change the number and use of components,
subject to this management statement.

23 Replacement management statements

As the development of Barangarco South proceeds, it may be necessary to
amend and/or repiace this management statement with a new management
statement. Members agree to amend and/or replace this management statement
with a new management statement according to part 8 (“Gevelopment Works,
subdivisions and replacement management statements™), and may be required 1o
do this more than once.

24 Rights to construct and subdivide

The Developer's rights to carry out Bevelopment Works and to subdivide paris of
Barangarco South by Subdivision Plans are generally setout in part 8
{“Development Works, subdivisions and replacement management statements™}.

2.5 Development Period

Al the date of registration of this management statement the struciures
cemprising T2 are complete and a Ground Lease of T2 will shortly be granted by
the Barangaroc Delivery Authority. The date of registration cf this management
statement marks the commencement of the Development Period for Barangarco
South for the purposes of this management statement.

The Pevelopment Pericd extends until the last stage of Barangaroo South is
completed as required by the Barangaroo Stage 1 Project Development
Agreement and the last Ground Lease of land within Barangaroc South which is
to be granted by the Barangaroo Delivery Authority has been granted. The
Developer agrees to serve a notice on the Committee confirming that the

11584913 4 Barangaroo South — Building Management Statement
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Developer has completed alt of its obligations undar the Barangaroo Stage +
Project Development Agreement within 10 Business Days of that event
ocourring.

26 Effect of the Development Period on this management statement

This management statement and the management structure for Barangaroo
South reflect the arrangements that will continue to operate on completion of the
Development Pericd when the intended components of Barangaroo South will be
complete. There are transitional arrangaments in the management statement for
the Development Period about issues like:

(a} subdividing lots within Barangaroo South; and

{by amending this management statement as reguired to progress and
compiete the development and subdivision of Barangaroo South; and

fc} membership of the Committee and voting rights; and
{dy budgets and Administrative Fund and Sinking Fund contnbutions; and

(e) centributing to the costs of Shared Facilities.

27 The Developer may change the subdivision method in its discretion

{a) The Developer's intention is that Barangaroo Scuth, be subdivided as
descrited in clause 2.1 {*What are the different components in
Barangaroo Scuth™). However, the Developer in its absoiute discretion
may select another method of subdivision for Barangaroc South
including that this building management statement governs a smalter
single structure or a smaller parcei of land within Barangaroo South
{referred to in this clause as the Selected Parcel). The Developer may
exercise this discretion as more particularly set outin part 8
{“Development Works, subdivisions and replacemeant management
statements™), including changing the order and method of staging.

(b} In the event of clause 2.7{g} being enlivened, the Beveloper must notify
the Members, providing details of the other method of subdivision
sefected and copies of draft documents which are reasonabiy
necessary to impliement the other method of subdivision selected,
including any amendments reasonably required to this management
statement, including a definition of the lots which comprise the Selected
Parcel.

{c) This management statement shail be read with any appropriate
changes necessary to give effect to the Developer's method of
subdivision selected, including, where appropriate:

(] references to Barangaroo South shall be amended, where
appropriate {o be restricted to the Selected Parcel; and

(i) any amendments reasonably required to this management
statement to reflect the Developer's alternative method of
subdivision for Barangaroo South.

3 Barangaroo South management and operation
31 Part building schemes

Under the Subdivision Legisiation, a building management committee manages a
building with a building management statement. The members of a building
management committee are the owners corporations of Strata Schemes in the

11584913_4 Barangaroo South — Buikding Management Statement
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buitding (if any) and Owners of Stratum Lots {ie lots which have not been
subdivided by Strata Plan} in the building. In this management statement, the
building management committee is calied the Committee.

3.2 Management structure

The Committee is responsible for operating and managing Barangaroo South on
behalf of the Members. Each Member who is not an individual appoints a
Representative to altend and vote for them at Meetings and Emergency
Meetings of the Committee. See clause 22 ("Appointing a Representative and a
Substitute Representative”) for more information.

3.3 Who assists the Committee?
The Committee must appoint various persons to assist it to perform its functions.
For exampie, the Committee must appoint:

{a} a Manager to assist in the management of Barangaroo Scuth and to
perform secretarial and financial functions; and

{b) a Facilities Manager {0 assist in the operation and maintenance of
Shared Facilities.

The Committee may also {inciuding through tha Facilities Manager} enter into
contracts with Service Contractors for the operation, maintenance, repair and
replacement of Shared Facilities.

The Committee’s rights and obligalions are explained in mere detait in part 2
{"The Committee’s rights and obligations”).
34 Summary of management structure

In summary, the management structure for Barangaroo South looks like this:

The Committee
Stratum Lot
Cramers [~~Graen The Suppfiers are bound by this
Ugisities Suppliers management stalement but are not
{Privats companies. Members of the Committee and do
qm' Fu Gr:n oo have any entitlernent 1@ vote on
Rfices} matters determined by the
Graen Comminiee
Utiiities
The ) Owners L~
58 parties are orati
Members of the Carp ons
Cammittee. They
pach appoim a
Representatve to
atend and vole o7 Manager The {;ﬁmizzee mps!
hent al Meexéngs‘am F y nmef parties
Emergency Meetings Developer 1G 25851 ai:
Faciliti managesmen: of
B Soud
5 [‘"e:r ArDRGATOO. th
®petivery conrams
. Service
Authority \; Contrantons
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4 The Barangaroo Delivery Authority and Lot Owner’s
leasehold interests

4.1 The Barangarco Delivery Authority and leasehold land

The Barangaroo Delivery Authority owns the freehold title in ali of the land in
Barangaroo South.

4.2 The Barangaroo Stage 1 Project Development Agreement

The Barangaroo Delivery Autherity and the Developer entered into the
Barangaroo Stage 1 Project Development Agreement on 5§ March 2010 with
respect to the development of Barangaroc South.

4.3 Leasehold interests

Under the terms of the Barangaroo Stage 1 Project Development Agreement, the
Barangaroc Detivery Authority will grant Ground Leases of Lots to persons
nominated by the Developer. The holders from time to time of Ground Leases
granted by the Barangarco Delivery Authority pursuant to the Barangarco Stage
1 Project Develepment Agreement are Owners.

It is intended that this management statement operate in many respects as if the
Owners were the owners of freehold interests in the Lots, not leasehold owners.

For instance, the Owners have status as Members of this building management

statement. These arrangements are set out in further detall in this clause 4.

4.4 Stratum Lot leases

The Ground Lease for a Stratum Lot is between the owner of the leasehold
interast in the Stratum Lot (as tenant} and the Barangaroo Delivery Authority (as
landlord). The holder of that Ground Lease from time to time is an Owner and a
Member.

4.5 Common Property Leases

The Ground Lease for a Lot which is Common Property is between the Owners
Corporation for a Strata Scheme {as tenant) and the Barangaroo Delivery
Authority {as landliord). The holder of that Common Property Ground Lease from
time to ime is an Owner and a Member.

4.8 Strata Lot leases

The Ground Lease for a Strata Lot is between the owner of the leasehold interest
in the Strata Lot {as tenant} and the Barangaroo Delivery Authority {as landlord).
The holder of that lease from time to time is not an Owner and is not 2 Member.
The holders of the leasehold interest in the Strata Lot exercise their rights and
have a say on the Committee {hrough the Owners Corporation for their Strata
Scheme.

4.7 Developer
Where no Ground Lease exists in respect of 2 Lot, the Owner in respect of that
Lot is deemed to be the Developer.

4.8 Empowemment of Lot Owners by the Barangaroo Delivery Authority

The Barangaroo Delivery Authority delegates to each Owner other than the
Developer, all powers, rights and authorities attaching to the Lot in respect of
which the Owner holds a leasehold interest as if the Cwner owned the freehold
interest in that Lot, subject only {o the Barangaroo Delivery Authority Reserve

Powers.
11584913_4 Sarangaroo Scuth = Building Management Staternent
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The Barangaroo Delivery Authority agrees 1o take any necessary steps required
o give effect 1o the delegation of powers, rights and authorities under this

clause 4.8, including signing and registering any amendment to this management
statement which is properly authorised under it

4.9 The Barangarco Delivery Authority Reserve Powers

{a) The Barangaroo Delivery Authority reserves the following powers,
rights and authorities in respect of each Lot

{i) to veto any Resolution which is inconsistent with any Ground
Lease granted by #;

{ii} to veto any Resolution which is inconsistent with the Barangarco
Stage 1 Project Development Agreement, for so long as that
document remains on foot;

{iii} to vete any Resolution which requires the Barangaroo Delivery
Authority to contribute towards the cost of a Shared Facility or
pay levies;

{iv} to veto any Resolution during a Non-GUS Period to use funds
collected by the Committee in respect of Green Ufility Services
in a manner which is not for the benefit of the Members as a
whole {other than as required pursuant to a payment obligation
to any Supplier, Service Contractor or other third party); and

{v} to veto any Resclution to carry out major upgrades of
reptacements to a Green Utility Service during a Non-GUS
Period to the extent such Resolution is inconsistent with the
most recent Operation, Maintenance and Lifecycle Capital
Replacement Report produced pursuant to clause 4.4 of the
BMP. If the Barangarco Delivery Authority purports {o exercise
its veto right pursuant to this clause 4.8{a}{v), the Barangarco
Delivery Authority must provide to the Commitiee iis reasons as
to why the Barangaroo Delivery Authority considers the
Resoiution is inconsistent with the most recent Operation,
Maintenance and Lifecycle Capital Replacement Report
produced pursuant to clause 4.4 of the BMP.

{b} The Commitiee must, within 5 Business Days after a Resolution has
passed, give written notice to the Barangaroo Delivery Authority of the
Resolution.

{c} The Barangarco Delivery Authority must exercise the powers, righis

and authorities granted in clause 4.9(a) in respect of a Resolution within
20 Business Days after receipt of a notice from the Committee that a
relevant Rescluticn has been passed.

{d) If the Barangarco Delivery Authority does not exercise its power, right
or authority under clause 4.5(a} in respect of a Resolution in
accardance with clause 4.9(c) then the Barangarco Delivery Authority’s
powers, rights or authonties under clause 4.9{a} are exhausted and no
further power, right or authority arises in respect of that Resolution.

{e) if the Barangarco Delivery Authority exercises a right to veto a
resolution under ciause 4.9(a)(v), the Committee may, subject to the
passing of an Ordinary Shared Facility Resolution, dispute the exercise
of the right and clause 87 will apply. For the purposes of an Ordinary
Shared Facility Resolution under this clause 4.8(e}, paragraph (b} of the
definition of Ordinary Shared Facility Resolution does not apply.
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410 Role of the Barangaroo Delivery Authority as a Member
The powers, rights and authorities of the Barangarog Delivery Authority as a

Member are to:
{a) attend meetings of the Committee; and
{b} receive minutes, correspondence, agendas and other documents a

member is entitled to; and

{c) veto any Resclution which it is entitled to veto as a function of the
Barangaroo Delivery Authority Reserve Powers.
411 Inconsistencies with this management statement

The Barangaroo Stage 1 Project Development Agreement, a Ground Lease and
the Barangaroc Management Plan prevail {o the extent of any inconsistency
between any of them and this management statement.

Each Owner, the Developer and the Barangaroo Delivery Authority each agree
with each other to comply with their respective obligations under:

{a) the Barangaroo Stage 1 Project Development Agreement; and
{b) a Ground Lease; and
{c) the Barangaroo Management Plan.

4.12 Acknowledgement regarding Estate Levy

For the avoidance of doubt, the Committee does not have any right in
determining how the Barangaroc Delivery Authority applies the "Estate Levy'
fwhich is paid pursuant te the Ground Leases granted by the Barangarco
Detivery Authority at Barangaroo South}.

5 How does this management statement work?
5.1 How is this management statement set out?
There are ten parts in this management statement:

Part 1 Part 1 explains the management structure of
Barangaroe South and  Barangaro® South and who must comply with this
the building management statement.

management

siatement

Part 2 Part 2 explains the rights and obligations of the
Rights and obligations  Committee. It contains information about the

of the Committee Committee and about appointing a Manager,

Facilities Manager and Service Contractors to assist
the Committee to perform its functions.

Fart 3 Part 3 explains the rights and obligations of
Rights and obligations  Members, Owners and Occupiers. it includes
of Members, Owners provisions about insurance and access rights.

and Occupiers
11584913_4 | Barangaroo South — Building Management Statement
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Part 4
Meeting procedures
and resolutions

Fart 5

Financial management

Part 8
Shared Facilities

Part 7
Green Utilities

Part 8

Development Works,
subdivisions and
replacement
management
statements

Part9
Miscellangous

Part 4 explains the procedures for convening and
holding Mestings and Emergency Meetings, quorum
requirements and the types of resolutions reguired
for decisions of the Committee.

Part 5 explains the procedures for preparing budgsts,
financial statements and levying processes for
contributions to meet costs under this management
statement.

Part 6 explains how Shared Facilites work and are
paid for by Members. 1 contains important
information about the operation of, and obligations in
connection with, Shared Facilities.

Part 7 expiains the operation of the Green Utilities
and the potential for them to become Shared
Facilities.

Part 8 explains the rights of the Developer to carry
out Development Works and the Developer's rights to
subdivide the Residue Lots and/or carry out Leasing
Activities. It also explains the requirements for
approving Subdivision Plans and, if necessary,
registering replacement management statements
with Subdivisicn Plans.

Part 9 explains the procedures for resolving Disputes
and how to serve notices.

Part 10
Dictionary

Part 10 contains a dictionary and expiains how o
interpret this management statement.

5.2 What is the effect of this management statement?

This management statement has effect as an agreement under seal. See
clause 1.4 {"Statutory effect of a building management statement”} and
clause 1.5 ("Replication of seciion 19617} for more detals.

53 How to amend this management statement

Subject to part 8 {"Development Works, subdivisions and replacement
management statemenis”}, the Commitltee may amend, add o or repeal alf or
parts of this management statement only by Unanimous Resolution.

The Barangaroo Delivery Authority agrees to sign and register any amendment
to the management statement which is approved in accordance with this
management statement.

6 Who must comply with this management statement?
6.1 General obligations

Persons who must comply with this managemaent statement are the Members,
Owners, Occupiers and the Barangaroo Delivery Authority (as the owner of the
freshoid title of the Barangarce South iand).

6.2 Obligations for Occuplers

If you are an Owner, you must:
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{2) use reasonable endeavours to include in any fease or gther
arrangement for the occupation of your Lot provisions requiring the
Cccupier to refrain from breaching this management statement; and

(b} use your reasonable endeavours to ensure that the Qccupier and their
invitees refrain from breaching this management statement; and

{c} take alf action reasonably available to you, including action under the
lease or other arrangement, o make the Occupier refrain from
breaching this management statement or leave Barangaroo South.

6.3 Occupiers may exercise rights

if you are an Owner, you may allow the Occupier of your Lot to exercise your
rights under this management statement. However, you remain responsible to
the Committee to comply with your obligations under the management statement.

6.4 Obligations for others
You must not:

(@) dao anything o prevent another person from complying with this
management statement; or

{b) allow ancther person to do anything which you cannot do under this
management statement.

6.5 Obligations for visitors
You must:

(a) take all reasonable actions to ensure that your visitors refrain from
breaching this management statement; and

(b} make your visitors leave Barangaroo South if they do not refrain from
breaching this management statement.

6.6 By-laws for Strata Schemes

{a) If a Member is an Owners Corporation, the by-laws for the Straia
Scheme must contain obligations with which Owners and Occupiers of
Lots in that Strata Scheme must comply {in addition to this
management statement).

{o) Each Member that is an Owners Corporation {other than a Member that
is the Owners Corporation for the Resort Building) agrees that the by-
laws for the relevant Strata Scheme must contain a by-law that:

i) prohibits each Owner and Gecupier from letting their residential
unit or apartment for a period of less than 1 monthoras a
serviced apartment, other than as a 'Permitted Serviced
Apartment’ {refer definition in clause 8.6{b){lil});

(i} may not be amended except by special resolution {(as such term
s defined in the Strata Management Act); and

{iiiy for the purposes of the by-law, defines ‘Permitted Serviced
Apariment” as any serviced apartment facility or part thereof,
where apartments, units or rooms are let cut on a minimum
period of not less than 1 month and which offer only minimat
guest services,
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Part 2
The Committee’s rights and obligations

7 The Committee
71 Establishing the Committee

The Committee is deemed to have been established on registration of this
management statement. The Members must always have a Committee.

7.2 Members of the Committee

Each Member is a member of the Committee.

7.3 Members of the Committee upon registration of this Management
Statement

The Mambers of the Committee upon registration of this management statement
are:

{a) the T2 Owner;

) the Developer as Owner in respect of each future Lot {(each of which is
currently an unsubdivided part of the Residue Lot} |

{c the CCW Lot Qwner;

{d) the RW Lot Owner;

{e) the EN Lot Owner,

{H the Bike Lot Owner;

{9 the Developer; and

{h) the Barangaroo Delivery Authority.

Neither the Stakeholder nor the Suppliers are Members of the Committee,
whether during a GUS Period or a Non-GUS Period.

8 Rights and obligations
8.1 YWhat are they?

In addition to its rights and obligations elsewhere in this management statement,
the Committee is to:

{a) exercise its rights according to, and comply with its obligations under,
the Subdivision Legislation, this management statement, the
Easements and the Deveiopment Consent; and

{b) monitor Members’ compEance with their obligations under the
Easements and any cbiigations 1o make payments, prepare budgets or
determine contnbutions under the Easements; and

{c} comply with any requirements under Development Consents which
apply to Barangaroo Scuth including but not limited to any development
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consent conditions which impose ongeing cbligations to administer and
maintain management plans or policies; and

{d} make decisions about the matters in this management statement; and

{e} convene and hold Meetings and Emergency Meetings; and

H determine Administrative Fund contributions and Sinking Fund
contributions to meet the Committee’s costs; and

{g) operate, maintain, renew and replace Shared Facilities; and

{h) deal with and make decisions about Shared Facilities; and

) effect insurances according to the Subdivision Legisiation and this

management statement; and

{ monitor the compliance by Members, Owners and Occupiers with their
obligations under the Subdivision Legislation and this management
statement; and

{k} monitor the performance of the Manager, angd
)] monitor the performance of the Facilities Manager; and
{m) maenitor the performance of Service Contractors; and

{m do everything else necessary to exercise its rights and comply with its
obligations.

8.2 Obligations under the Development Consent
The Committes must comply with and not cause a breach of any relevant
Development Consent.

8.3 How to make decisions

The Committee may make decisions only according to this management
statement and at a properly convened Meeting or Emergency Meeting by
Resolution, Unanimous Resolution or Shared Facility Resolution {as applicable in
accordance with this managemeant statement}.

8.4 Power to contract and make appointments
The Committee may:
{a) enter into contracts or other arrangements with Service Contractors,

Manager, Facility Manager or other persons {0 assist the Commitiee to
exercise its rights and comply with its obligations; and

{b) appoint consultants and experts to advise and assist the Commitiee to
exercise its rights and to comply with its gbligations; and

{c} appoint agents {for example, a Member, the Manager or the Facilities
Manager) to enter into contracts or other arrangements on its behalf
and on behalf of Members; and

{d) {erminate a contract or arrangement or the appointment of consultants,
experts and other persons.
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8.5 Making Rules

The Committee may by Special Resglution make Rules to facilitate the
management, operation, maintenance and control of Barangaroo South.
However:

(a) when the Committee makes a Rule it must take into account the mixed
use nature of Barangaroo South angd the various components in
Barangaroo South; and

{b) Rules must not conflict with this management statement, including the
righis of the Developer under part 8 {"Development Works, subdivisions
and replacement management statements”); and

{c} Rules must be reasonable and rmust not interfere with the reasonable
enjoyment and use of a Lot by Owners and Cccupiers; and

{h) Rules must include all reasonable requirements of the Developer as
notified by the Developer to the Committee from time to ime, including
requirements relating to access, safely and operational liaison for
Barangaroo South and as otherwise may be reasenably necessary to
permit the Developer to exercise its rights and comply with its
obligations under part 8 {*Development Works, subdivisions and
replacement management statements™).

8.6 Effect of Rules
A Rule made by the Committee applies as though it is set out in fudl in this
management statement.

8.7 Complying with Rules

Members, Owners and Occupiers must comply with Rules. Members and
Owners must use reasonable endeavours to ensure that Occupiers of their Lots
(or parts of their Lots) must comply with Rules.

8.8 Inconsistencies

This management statement prevails to the extent of any inconsistency betwsen
it and the Rules.

9 Officers of the Committee

9.1 What Officers must the Committee appoint?
The Committee must appoint as Officers a Secretary, a Treasurer and a
Chairperson.

9.2 Eligibility for election

To be efigible for election as an Dfficer, you must be a Representative of a
Commercial Owner or {(during the Development Period) of the Developer or a
Substitute Representative of a Commercial Owner or (during the Development
Period) of the Developer.

23 Appointment of Officers

The Commitiee must appoint its Officers within one month after this management
statement is registered. The Commities:

{a) may appoint you {if you are eligible for appecintment) to hold the position
of one or more Officers; and

{b} may appoint new Officers at any time; and
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{ch must immediately appoint a replacement Officer if an existing Officer
vacates their position.

8.4 Vacating the position of an Cfficer
You vacate your position as an Officer if:

{a} you cease 1o be a Representative or Substitute Representative of a
Commercial Owner; or

{b} the Committee dismisses you from your position; or

{C} the Commiltee appoinis a replacement Officer to fill your position; or

{d) you are a Representative or a Substitute Representative of the

Developer, and the Develgper is no longer a Member; or

{e) you resign in writing from your position. You must notify the Committee
of your resignation and the date from which it will become effective.

10 Functions of Officers
10.1  Exercising functions

An Officer must perform its functions according to this management statement,
the Subdivision Legislaticn and the directions of the Commitiee.

10.2 The Secretary

In addition to the functions set out eisewhere in this management statement, the
functions of the Secretary are to:

{a} convene Meetings and Emergency Meetings; and

{b} prepare and distribute notices, agendas and minutes for Meetings and
Emergency Meetings; and

{cy serve notices for the Committee; and

(d} answer communications sent to the Committee; and

(e} perform administrative and secretarial functions for the Committee; and

{j] keep records (other than recerds which the Treasurer must keep) for

the Committee according to this management statement and the
Subdivision Legislation; and

{g) make the records of the Committee available for inspection according
to clause 15 (“Inspecting the Commitieg’s records”).

10.3 The Treasurer

In addition to the functions set out eisewhere in this management statement, the
Treasurer is to:

{a) prepare budgets; and

{b} prepare Outstanding Levy Certificates; and

{c) prepare financial statements; and

{d} prepare {or arrange for the preparation of) audit reports; and
11584613 4 Barangaroo Scuth — Building Management Statement
L1314020170.8 4 August 2016 HSF 55212787

Page 35 of 521



Req:R708129 /Doc:DP 1204848 M /Rev:19-May-2017 /Sts:SC.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:36 of 521

| | DP1204948

(e} send notices of Administrative Fund and Sinking Fund contributions to
Members; and

{n collect contributions from Members; and

(Q}) receive, acknowledge, bank and account for contributions and other

money paid to the Committee; and
{h) pay accounts; and
{3 keep accounting records for the Commitiee.

10.4 The Chairperson

The Chairperseon is to preside at each Meeting and Emergency Meeting at which
the Chairperson is present. If the Chairperson does not attend a Meeting or an
Emergency Meseting, the persons present at the meeting may appoint another
Representative, Substitute Representative or the Manager to preside at that
meeting onlky.

11 Appointing a Manager
111 Purpose of the appointment

The Committee must appoint, and enter into agreements with, 3 Manager tc
assist the Commitiee perform its functions and, in particutar, the funcfions of the
Secretary and Treasurer.

11.2 Qualifications of the Manager

The Manager must have the licences required by law to be a strata managing
agent.

11.3 Delegation of functions

Subject to clause 11.4 {"What functions may not be delegated?”), the Commiltee
may delegate to the Manager some or all of the functions of the Committee and
the Officers.

11.4 What functions may not he delegated?
The Commitiee may not delegate to the Manager:

(a) this power of delegation; or

{s)] the right to determine Administrative Fund and Sinking Fund
contributions; or

{c) the right to determine matters which require a Resolution; or

{c) any right or obligation which the Committee decides may be exercised
or complied with only by the Committee.
11.8 Form of agreement
An agreement between the Committee and the Manager must:
{a} be in writing and be signed by each Member {or a person appointed by

the Committes under clause 8.4{c} ("Power to contract and make
appoiniments”) and the Manager; and
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(b} allow the Committee and the Officers to cantinue to exercise the rights
and comply with the obligations which the Committee has delegated to
the Manager; and

(c} contain provisions which entitle the Committee and the Manager to
terminate the agreement early if a party does not comply with their
obligations under the agreement.

11.6 Term of the appointment

The term of the initial agreement between the Committee and the Manager may
be for a period determined by the Committee (acting reasonably), but in any
event, should not exceed any maximum period allowed by law.

11.7 Remuneration

Subject to this clause 11, the remuneration and appoiniment of the Manager are
to be on terms agreed by the Committee {acting reasonably). The Committee
must use reasonable endeavours to ensure that the Manager is appeinted ona
competitive market basis having regard to the quality of the service.

11.8 Duties of the Manager

Subject to this clause 11, the duties of the Manager under an agreement may
include, without limitation so long as permitted by law:

(2} performing the functions of the Secretary;
(b} performing the functions of the Treasurer;
{c) performing the functions of the Chairperson: and

{d) doing anything else that the Commmniftee agrees is necessary for the
operation and management of Barangaroo South.

12 Appointing a Facilities Manager
121 Purpose of the appeintment

The Committee must appoint, and enter into agreements with, a Facilities
Manager to provide operational and manzagement services including to assist the
Committee perform its functions in relation to Shared Facilities, and any
obligations imposed on the Commitiee under a Development Consent.

12.2 Form of agreement

An agreement between the Commitiee and a Facilities Manager must:

{a) be in writing and be signed by each Member {or a person appointed by
the Committee under clause B.4(¢) (*Power to contract and make
appointments”) and the Facilities Manager,; and

{b) allow the Committee and the Cfficers to continue {o exercise the rights
ared comply with the obligations which the commitiee has delegated to
the Facilittes Manager; and

{c) contain provisions which entitle the Committee and Facilities Manager
to terminate the agreement early if a party does not comply with or
perform their cbligations under the agreement.
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12.3 Term of the appointment

The term of the initial agreement between the Commiltee and a Facilities
Manager may be for a period determined by the Coemmitiee {acting reasonably},
but should not exceed the maximum period aliowed by law.

12.4 Remuneration

The remuneration and appointment of the Facilities Manager are to be on terms
agreed by the Commitiee {acting reasonably). The Committee must use
reasonable endeavours to ensure that the Facilities Manager is appointed on 2
competitive market basis having regard to the quality of the service.

12.5 Facilities Management Areas

The Facilities Management Areas are Shared Facifities. Under an agreement
with a Facilities Manager, the Committee may grant the Facilities Manager
exclusive use and possession of the Facilities Management Areas for use in
conjunction with the duties of the Facilities Manager under the agreement. If this
happens, you are not entitied {o use the Facilities Management Areas.

12.6 Duties of the Facilities Manager

Subject ta this clause 12, the duties of the Facilities Manager under an
agreement may include, without imitation:

{a) managing the maintenance, repair and replacement of Shared
Facilities;
(b} preparing and keeping current a short and long term maintenance,

repair and replacement program for Shared Facilities;

(c} preparing and keeping current an asset management plan for Shared
Facilities;
{d} performing an annual audit of Shared Facilities (which are readily

accessible to the Facilities Manager?);

{e} supervising contracts entered into by the Committee or by the Facilities
Manager on behalf of the Committee;

{H where a licence, permit or other authorisation from a relevant
Government Agency is reguired to be held for the operation of any
Shared Facility, ensuring that the operator or other relevant person
holds and retains that licence, permit or other authorisation; and

15 doing anything eise which the Committee considers is necessary for the
operation and management of Shared Facilities and Barangaroo South.

127 Actas agent

Under an agreement with the Facilities Manager, the Members must require that
the Facilities Manager will, as and when required, act as their agent and:

{a) negotiate contracts with Service Contractors, including contracts for the
operaticn, use, mainienance, repair and renewal of Shared Facilities;
and

(b} enter info contracts with Service Contractors on behalf of Members.
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13 Insurance requirements

131  Statutory and other required insurance

The Committee must effect and maintain building insurance for Barangaroo
South in accordance with the Subdivision Legisiation, which provides for the
reinstatement and replacement of each Lot in Barangaroo South {including alt
improvements and Shared Facilities in that Lot}, including the cost of removing
rubbish and debris, and the fees of architects and other professional advisors. in
addition, the Committee must effect and maintain:

{a) machinery breakdown insurance for Shared Facilities plant and
equipment that is not covered under warranty (except for plant and
equipment solely used by one Member); and

{b) pubtic liability insurance for Shared Fadilities for a cover of not less than
the amount prescribed by law, and

{c) any insurance required by law inciuding (where relevant) workers
compensation insurance; and

{d) encugh insurance cover to pay for increased costs during the period of
insurance.

This clause 13.1 is subject {o clause 24 {"Limitations that apply to the
Barangaroo Delivery Authority and obligations under leases”).

13.2 Insurers

All policies are to be placed with an insurer with a financial security rating of “A-"
or better by Standard & Poor's (or the equivalent rating with another rating

agency).

13.3 Opticnal insurances

The Committee may effect other types of insurance including office bearers
liabitity insurance for its Officers.

13.4 Proceeds of bullding insurance claims
The Committee must:

(a) apply any payments it recelves under the building pelicy for Barangaroo
South to rebuild or reinstate the damaged areas of Barangarco South in
respect of which the payments are received; and

{b) rebuild or reinsiate the damaged part of Barangaroo South within a
reasonable time.

See ciause 31.3 {"Proceeds of building insurance claims”} regarding the
obligations of Members if they receive a payment under the building policy for
Barangaroo South.

43.5 Members may obtain separate insurance

{a} Subject to clauses 13.2 and 13.5({b)}, each Member may electto
maintain the insurance reguired by clause 13.1 for its Lot separately
from the policy to be obtained by the Commiittee and exclude its Lot
from the insurance maintained by the Committee, in which case the
Member must comply with: clauses 13.8 to 13.11 inclusive in relation to
such insurance in place of the Committee.
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{b} If a Member elects to obtain separate insurance for its respective Lot as
provided for under clause 13.5(a):

(i the Committee remains obliged to maintain the insurances
required under clause 13.1 in respect of the Basement
{regardless of which Member’s Lot the Basement is within}, and

{il each Member who has elected to obtain independent insurance
under clause 13.5{a} must pay the increase in the premium paid
by the Committee for the insurance it is required to maintain
under clause 13.1 that occurs as a result of that Member
obtaining its independent insurance; and

{iin} each Member who has elected to obtain independent insurance
under clause 13.5(a) remains liable to contribute its proportion of
the insurance premium which relates to the policies obtained by
the Committee in accordance with clause 13.1 to the extent that:

{A) the insurance relates to the Basement; and

{B; the Cammittee is not able to exclude that Member's Lot
from the insurance the Committee is required to obtain
under clause 13.1, whether by law or by requirement of
the Committee’s preferred insurer.

{c} Any Member that elects to maintain separate insurance for their Lot
must provide the Committee with a copy of the certificate of Insurance
within 5 Business Days of wrilten request by the Commitiee, which may
be made on more than occasicn.

13.6 Valuations

The Committee must have Barangaroo South valued for insurance purposes at
least every five years or an eariier period if prescribed by taw. The valuation
must be done by a qualified valuer or quantity surveyor who has:

{a} a mirnimum of five years’ experience; and

{b} experience in valuing for insurance purposes buildings ke these in
Barangaroo South.

During the Development Period, the Commiftee must also have Barangaroo
South valued for insurance purposes at completion of the structures erected on
each Lot. The Developer must reimburse the Committee for the costs of those
valuations.

13.7 When to carry out the first valuation
The Commiftee must have the first valuation carried out within six months after
this management statement is registered.

13.8 Building sum insured

The Committee must insure Barangaroo South for the sum determined by the
valuer or quantity surveyor under clause 13.6 {or a higher sum if defermined by
the Committee acting reasonably).

13.2 Regular review of insurances

Each year the Committee must:

{aj review its current insurance policies; and
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{b) decide whether it needs new policies and, if se, effect those policies;
and
{c) decide whether it needs to adjust current policies and, i so, adjust

those policies.

13.10 Insuring for new risks

The Committee must immediately eftect new insurance or adjust existing
insurances if there is an increase in risk or a new risk fo the Commiliee,
Barangaroo South or Shared Facilities.

13.11 Insurance records
The Committee must provide a certificate of currency to each Member after it
renews an existing policy, alters an existing palicy or effects a new policy.
13.12 Other insurance

Nothing in this clause 13 precludes a Member from hoiding a separate insurance
pelicy in addition to the insurances effected by the Commiittee.

13.13 Reads and Public Domain

The parties acknowledge and agree that the Roads and Public Domain do not
comprise part of the building which is {0 be insured under this clause 13 and
nothing in this clause 13 requires the Committee to effect or maintain insurance
in relation to any Roads or Public Domain within Barangaroo South.

At the date of this siatement, the Barangaroo Delivery Authority owns the Reoads
and Public Domain within Barangaroo Scuth and is responsible for those areas.

14 Keeping records
14.1  Obligations of the Committee

The Committee must keep records according o this clause 14 relating to the
exercise of its functions.

14.2 Which records must the Committee keep?
Records which the Committee must keep include:

{a) an up-to-date copy of this management statement; and

{b) its agreements with the Manager, Facilities Manager and Service
Contractors; and

{c) an up to date roll containing the names, addresses and cother contact
details for each Member, Representative and Substitute
Representiative; and

{d) Appointment Forms and Membership Forms; and

(e} notices and minutes of Meetings and Emergency Meetings; and

{f) voting papers and Praxy Forms for Meetings and Emergency Meetings;
and

() financial statements; and

{h) copies of Outstanding Levy Certificates; and
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i audit reports; and

) budgets; and

(K} notices served on the Committee; and
{ comrespondence sent {0 and by the Committee; and
{m) insurance records including duplicate or certified copies of insurance

policies, renewal certificates and endorsement slips for insurances; and
{n) the Shared Facilities Register, and

{0} the Shared Facilities Plan; and

{p} a list of current Suppliers; and
{q) copies of executed Acknowledgement Documents; and
{r} all other records relating to the administration and operation of

Barangaroo South by the Committee.

14.3 How long are records kept?

The Committee must keep copies of its records for at least seven years from the
date of the record, or for such jonger period as required by law.

15 Inspecting the Committee’s records
15.1 Who is entitled to inspect the records?

You may inspect the Committee’s records if you are & Member or an Owner {or a
perscn authorised in writing by them).
15.2 What is the procedure?

The procedure for inspecting the records of the Committee is:
{a) the applicant must apply in writing to the Secretary. and

{b) the applicant must pay the Committee an inspection fee of $30 for the
first hour of the inspection and $15 for each half hour after that {or any
other amount the Strata Schemes Management Act specifies for the
inspection of the records of an owners corporation).

15.3 Time for the inspection

The Secretary must aliow an applicant o inspect the Committee's recards within
10 Business Days after the applicant makes a written application and pays the
inspection fee.

15.4 Taking copies of records

The applicant may take extracts from or copy the records {at their cost}. The
applicant cannot remove the records unless the Secretary agrees.

16 Providing Outstanding Levy Certificates
16.1  Who may apply for a certificate?

You may apply to the Committee for an Qutstanding Levy Certificate inrespect of
& Member if you are a Member or an Gwner (or a person authorised in writing by

them).
11584913 4 Barangaroc South — Building Management Statement
L1314020170.8 4 August 2018 HSF 55212767

Page 42 of 521



Req:R709129 /Doc:DP 1204942 M /Rev:19-May-2017 /Sts:SC.OK /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:43 of 521

DP1204948

16.2 Procedure to obtain a certificate
The procedure for obtaining an Outstanding Levy Certificate is:

(a) the applicant must apply in writing to the Treasurer; and

(b} the applicant must pay the Committee a fee of $104 (or any other
amount the Strata Schemes Management Act specifies for a certificate
under section 105 of the Strata Schemes Management Act).

16.3 Information to be included in a certificate

The Treasurer must include in an Qutstanding Levy Cenlificate the following
information in relation to the Member specified in the application:

{a} the amount of the regular periodic Administrative Fung contributions
and the pericds for which the contributions are; and

(b} the amount of the regular pertodic Sinking Fund contributions and the
period for which the contributions are, and

(¢} the amount of any unpaid Administrative Fund contributions or Sinking
Fund contributions; and

(d) any amount receverable for work carried out by the Committee
according to clause 18 ("“Committee’s power to de work in an
emergency’); and

(e} any amount and rate of interest payable to the Committee under this
management statement; and

f any other information the Committee instructs the Treasurer fo include
in the Outstanding Levy Certificate.

16.4 When must the certificate be given?

The Treasurer must provide an Outstanding Levy Certificate within 10 Business
Days after receiving an application.

16.5 Certificate is evidence of matters in it

An Outstanding Levy Certificate is conclusive evidence, as at the date of the
cerificate, of the matters stated in it in favour of a person {whether or not the
applicant for the certificate is the person referred to in the certificate) taking an
interest in Barangaroc South for valuable consideration.

17 Committee’s power to gain access to Shared
Facilities
17.4 Generzal requirement

When the Committee exercises its rights to access paris of Barangaroo South, it
must not interfere unreasonably with vour lawful use of that area or the guiet
enjoyment of the Occupiers.

17.2 What are the powers of the Committee?

Subject to this clause 17, the Committee has the power tc gain access to your
part of Barangaroo South in order to:

{a} operate, test, use, maintain, repair or replace Shared Facifities {for
example, the integrated fire system for Barangarco South or Fire Safety
Devices); and
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(b} exercise its rights and comply with its obligations under this
management statement.
17.3 Access requirements
To enable the Committee to exercise its rights under this clause 17 and subject
o clause 17.4 {"Notice requirements™):

(a) if you are an Owners Corporalion, you must give the Committee access
to your Common Property; and

(b} if you are an Owner or Occupier, you must give the Commitiee access
to your Lot,

by the most direct route or by the route nominated by the Committee {acting
reasonably).
17.4 Notice requirements

The Committee must give you reasonabie notice before it requires access to your
part of Barangaroo South. However, in an emergency the Committee is not
required to give you notice.

175 Paying costs
The Committee must pay the costs it incurs when it gains access to parts of
Barangaroo Scuth under this clause 17.

17.6 Rectifying damage

When it exercises its rights or complies with its obligations under this clause 17,
the Committee must promptly rectify any damage it causes to your part of
Barangaroo South and ieave your part of Barangares South clean and tidy.

17.7 Sole user
if you are the sole user of a Shared Facility, you may exercise the rights, and are
bound by the obligations, of the Committee under this clause 17,

17.8 References to the Committee

in this clause 17, references to the Committee include persons authorised by the
Committee, the Facilities Manager and Service Contractors appointed by the
Commitiee or by the Facilities Manager.

18 Committee’s power to do work in an emergency
18.1 Committee may do anything

In an emergency, the Committee may do anything in Barangaroo Scuth which
you should have done under this management statement buf which, in the
Committee’s reasonable opinion, you have not done or have not done properiy,
if practicable, the Commitiee must give you notice before it exercises its rights
under this clause 18.

18.2 Entering parts of Barangarco South

To exercise its rights under clause 18.1 {*Committee may do anything™), the
Committee may enter your part of Barangaroo South and stay there for as long
as necessary and do what is required to deal with the emergency.
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18.3 What are your obligations?

If the Commitiee carries out work under clause 18.1 {(*Commitiee may do
anything”). you must pay it its reasonable costs for carrying out the work you
should have carried out. The Commitiee must give you the information you
reasonably require about the costs it has incurred.

184 Damages

The Commitiee is not liable for damage arising out of exercising rights under
clause 18.1 (*"Committee may do anything™) except for damage it causes
maliciously or negligenily.

18.5 Sole user
If you are the sele user of a Shared Facility you may exercise the rights, and are
bound by the obligations of, the Committee under this clause 18.

18.6 References to the Committee

In this clause 18, references to the Committee include persons authorised by the
Committee, the Facilities Manager and Service Contractors appointed by the
Commitiee or by the Facilities Manager.

19 Committee’s power to act on behalf of the Members
18.1 Acting as agent

Each Member agrees that the Commitiee {or a person appeinted by the
Committee) may act as agent for all the Members and take legal proceedings if:

(a} a Member does not pay Administrative Fund or Sinking Fund
contributions; orf

{b} a Mermber does not comply with its cbligations under this managemert
statement; or

{c) an Owner or an Occupier does not comply with their obligations under
this management statement.
18.2 Appointment as agent and attorney

Each Member appoints the Commiittee as its agent and attorney to enable the

Commillee or a person appointed by the Committee to take any action

authorised by Resoluticn, Unanimous Resolution or Shared Facility Resolution
- {as applicable in accordance with this management).

18.3 Legal proceedings by a Member

This clause 19 does not prevent a Member from taking legal proceedings in its
OWwn name.

194 The Barangaroc Delivery Authority

This clause 19 is subject to clause 24 (*Limitations that apply to the Barangaroo
Delivery Authority and obligations under leases™).

20 Consents by the Committee
20.1 How may consent be given?

The Commiftes may give consents under this management statement only at a
Meeting or an Emergency Meeting.
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20.2 Conditional consent

The Committee may impose conditions if it gives you consent under this
management statement.

20.3 Revoking consent

The Committee may revoke its consent if you do not comply with:
{a} any conditions imposed under the Committee's consent; or

(b} the clause of this management statement under which the Commitiee
granted the consent,

or both,
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Barangaroo South — Building Management
Statement

Part 3
Rights and obligations of Members, Owners and
Occupiers

21  What are the rights and obligations of Members?
211 General obligations

In addition to your obligations in the Subdivision Legisiation and elsewhere in this
management statement, if you are a Member you must.

(a) act reasgnably and in good faith in your dealings with the Committee,
ather Members, Owners and Occupiers; and

{b} promptly comply with your obligations under this management
statement and the Subdivision Legisiation; and

{c) ensure, as far as is reasonable, that Barangarco South is efficiently
managed to a standard appropriate to its permitted uses; and

{d} promptly pay your Administrative Fund contributions, Sinking Fund
contributions and other amounts you owe the Commitiee under this
management statement; and

{e} effect and maintain the insurances required by the Subdivision
Legislation and this management statement; and

{f ensure the Committes is properly constituted; and

{g} comply with decisions of the Committee; and

{h) comgply with Easemenis; and

{) madke any payments you are required to make under the Easements;
an

() comply with Rules.

21.2 Voting rights

If you are a Member Entitled to Vote, you have the right to vote at Meetings and
Emergency Meetings according to part 4 {*Meeting procedures and resolutions™}.

21.3 Maintenance requirements

Except for Shared Facilities and subject to this management statement, if you are
a Member you must at your own cost

(a) maintain and keep in good repair the part of Barangaroo South over
which you have a Ground Lease; and

{b) maintain and keep in good repair the fagade and other external
finishes, fixtures or Bttings in the part of Barangaroo South over which
you have a Ground Lease; and
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(c) maintain, inspect and operate plant and equipment:
{iy owned by you; or
{ii} over which you have a leasehold interest; or
{iti} of which you are the sole user,

to a standard recommended by a manufacturer or the applicable
Australian Standard.

21.4 Nature of obligations

You must act in good faith in your dealings with Members, Owners and
QOccupiers under this management statement and the Easements.

21.5 Upgrading and redevelopment

If you are a Member, you acknowledge that, throughout the life of Barangaroo
Scuth, upgrading and redevelopment works may take place fo Lots, Commaon
Property and Shared Facilities (subject to obtaining consents from the
Barangaroo Delivery Authority and Government Agencies). You agree to act
reasonably and not unreasonably withhold your consent if a proposal i1s mads to
upgrade or redevelop parts of Barangaroo South.

216 Damages

If you are a Member you are liable for damage or {055 you cause to any other
Member or to an Owner or an Occupier if you do not comply with this
management statement. However, your Babiity does not include damage or loss
caused or confributed o by the other Member or the Owner or Occupier suffering
the damage or loss.

22 Appointing a Representative and a Substitute
Representative

22.1 Appointments generally
Subject to this clause 22, if you are a Member:

{a) you must appoint a Representative to represent and vote for you at
Meetings and Emergency Mestings, and

(b} you may appoint a Substitute Representative to represent and vote for
you at Meetings and Emergency Meetings if your Reprasentative
cannct attend; and

{c) you may appoint new Representatives and Substitute Representatives
at any time.

22.2 Eligibility for appointment
Representiatives and Substitute Representatives must be naturat persons.

22.32 Appointment Form

You must complete and serve on the Commitiee an Appointment Form if;
{a} you appoint a Representative or a new Representative; or

{b} you appoint a Substitute Representative or a new Substitute
Representative; or
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{C} the contact details for your Representative or Substitute Representative
change.

When does an appointment become effective?

Your appointmeni of a Representative or Substitute Representative {or a new
Representative or Substitute Representative) takes effect when the Commitiee
receives a duly completed Appointment Form from you.

Proxies

You may authorise your Representative or Substitute Representative to appeint a
proxy to represent and vole for you at Meetings and Emergency Meetings. In
your Appointment Form, you must advise the Committee whether your
Representative or Substitute Representative may appoint 2 proxy.

Acts by Representatives and Substitute Representatives

Anything done for you or on your behalf by your Representative or Substitute
Representative has the same effect as if you did if,

23

231

23.2

23.3

23.4

- Procedures when you become a Member or change

your contact details

New Stratum Lots and Purchase of Ground Lease

{a) If you are the Owner in respect of a Stratum Lot created by registration
of a Subdivision Plan, you must compiete a Membership Form and
serve it on the Committee within five Business Days after registration of
the Subdivision Plan. You become a Member from the date of
registration of the Subdivision Plan.

[{e}: If you purchase the Ground Lease of a Stratum Lot or if you are granted
a Ground Lease of a Stratum Lot, you must complete a Membership
Form and serve it on the Committee within five Business Days after you
become a Member. You become a Member on the date of the transfer
to you or grant to you (as applicable) of the Ground Lease of the
Stratum Lot.

Leasing a Stratum Lot

if you lease, sub lease, licence or stherwise become the occupier of your

Stratum Lot {or part of it}, you must complete the part of the Membership Form
dealing with new fenancies and serve it on the Commitee within five Business
Days afier the lease, sub lease, licence or other occupation right commences.

New Owners Corporations

If you are an Owners Corporation created by registration of a2 Strata Plan, you
must complete a Membership Form and serve it on the Committee within five
Business Days after registration of the Strata Plan. You become a Member from
the date of registration of the Strata Plan for your Strata Scheme.

Changing parties to Service Contracts

Subject to clause 23.5 ("Obligations of Members”}, to ensure that each current
Member is a party to Service Contracts entered into by the Committee, before
you:

{ay transter the Ground Lease of your Stratum Lot, you must procure the
new Meamber for vour Lot to become a party 1o all current Service
Contracts from the date of the transfer; or
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te)] subdivide your Stratum Lot {or part of it} to create two or mere Stratum
Lots, you must procure the Owners in respect of the new Lots to
become parties io ali current Service Contracts from the date of
registration of the Subdivision Plan; or

{c} subdivide your Stratum Lot {or part of it) by a Strata Pian, you must
procure the new Owners Corporation 1o become a party to all current
Service Contracts within 2 months after expiry of the Initial Period of the
Strata Scheme.

When you comply with your obligations under this clause 23.4, the Members
release you from your obligations under the relevant Service Contract from the
date the new Member becomes a party to the Service Contract {other than for
liabilities which arose before that date). |If you fail to comply with your obligations
under this clause 23.4, you are responsible for any liability, loss, claim or
damages sustained by the other Members a5 a result of your non-compliance.

23.5 Obligations of Members

You must consent to the inclusion of a transferee’s limitation of fiability provision
in a Service Contract substantially in the form of the relevant limitation of lability
provisions in clauses 87 ("Trustee limitation of liability™} and 88 (*Custodian
limitation of liability”") where a Member:

{a) transfers its ieasehold interest in a Stratum Lot to a transferee who
acquires the leasehcld interest in the Stratum Lot inits capacity as a
frustee or custodian for a trust; or

{b) subdivides a Stratum Lot and an Owner of a new Lot created upon that
subdivision is a person acting in ifs capacity as a trustee or custodian
for a trust.

23.6. Changing your contact details

If you are a Member, you must complete and serve a Membership Form on the
Committee within five Business Days if:

{a} you change your name, address, telephone or fax number; or

{&) the Occupier of your Stratum Lot {or part of it} changes ifs name,
address, telephone number or fax number.

24 Limitations that apply to the Barangaroo Delivery
Authority and obligations under leases

24.1  Statutory discretion

Nothing in this management statement in any way restricts or otherwise fetters
the statutory discretion of the Barangaroo Delivery Authority or the use of its
statutory powers under the Barangaroo Delivery Authority Act 2008, the
Subdivision Legislation or all other relevant Acts.

24.2 Application of management statement
You acknowledge that:
{a} the Barangaroo Delivery Authority has been included in this

management statement as a Member solely because it is the freshoid
owner of the Barangaroo South land; and
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{b} subject to clause 75, the Barangarco Delivery Authority is not liabie for
the payment of any contributions towards the costs of Shared Facilities;
and

{c) subject to clause 75, the Barangarco Delivery Authority is not required
to comply with the provisions of part 5 ("Financial management™) or;

{iy clause 21.6 {*"Damages”), subject o clause 24.4 ("No liabifity
under agreements™; or

{ii} clause 25 ("What are the obligations of Owners and
Occupiers?™); ar

{ii} clause 30 {"Rights of access™; or

{iv) clause 31 ("Cbligations for insurance™; or
{v) clause 83 ("How to resolve Disputes™); or
{vi) clause 84 {"How to serve notices™; and
{d) clause 19 ("Committee’s power to act on behalf of the Members™) does

not apply to the Barangarco Delivery Authority; and

(e} clause 20 ("Consents by the Committee”} does not apply to the
Barangaroo Delivery Authority.

24.3 Not required to be pariy to contracts

Despite anything else in this management statement, the Barangaroo Delivery
Authority is not required to be a party to any agreement with the Facilities
Manager or Manager or any other agreement or contract entered into by the
Committee unless the Barangaroo Delivery Authority notifies the Commitiee in
writing that it will be a party.

24.4  No liability under agreements

Despite anything else in this management statement, the Barangaroo Delivery
Authority is not lable under an agreement or contract entered into by the
Committee other than according to clause 21.6 {"Damages”) and if the
Barangaroo Delivery Authority is a party to the agreement or contract. The other
Members agree {jointly and individually) to indemnify the Barangaroo Delivery
Authority, and keep the Barangaroo Delivery Authority indemnified, against any
liability in this regard.

245 Consents under leases

Nothing in this management statement gives a Member or an Qwner consent to
do anything which is prohibited or regulated by their lease with the Barangarco
Delivery Authority.

246 Acting as agent

Despite clause 19 ("Committee’s power to act on behalf of the Members™}, the
Committee must not act as agent or take legal proceedings for the Barangarco
Delivery Authority without the Barangaroo Delivery Authority’s written consent.
the Barangaroo Delivery Authority may withhold consent in its absolute
discretion.

247 Amending this clause

{a) The Commiitee may amend clauses 4, 7.3, 13.1, 15.4, 21.5, this clause
24 {or part of it), 30.6, 41.2(b}, 42.2(b), 42.3(b), 44.2(b}), 45.2(b}, 49.9,
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51.3, 52.1, 66.4{b}, 68{d) and 75 only by Unanimous Resclution and
with the written consent of the Barangaroo Delivery Authority.

{b} During the period of 2 years after the date of this management
statement, the Committee may not amend this management statement,
without the prior written consent of the Barangaroo Delivery Authority
{fwhich may not be unreasonably withheid), other than:

3] to allow for any amendments fo this management staternent
required as a result of any Member exercising #ts rights under
clause 27; or

i in accordance with clause 78.

{c) Within 20 Business Days of receiving a notice from the Committee
requesting the Barangarco Delivery Authority’s consent to amendments
to the management statement pursuant to this clause 24 .7(b)}, the
Barangaroe¢ Delivery Authority must:

{} give notice to the Committee of whether it grants or refuses its
consent {g the proposed amendments to this management
statement; and

{i) provide its reascns for not agreeing to any of the proposed
amendmeants.

25 What are the obligations of Owners and Occupiers?

In addition to your obligations elsewhere in this management statement, if you
are an Cwner of an Qccupier you must at your cost:

{a} promplly comply with your obligations under this management
statement and the Subdivision Legislation; and

{b} comply with all laws relating to your Lot and the use of your Lot; and
{c) comply with decisions of the Committee; and

{d} comply with Easements; and

{e} comply with Rules,

26 Obligations of Owners relating to maintenance, repair
and structural adequacy

268.1 Owner responsible forown Lot
Each Owner must:

{a) properly maintain and keep in a state of good and serviceable repair that
part of the building within that Owner's Lot (although the Members agree
that this clause 26.1{a) does not apply to the Owner of a Strata Lot);

{b} except for the Shared Facilities which are the cesponsibility of the
Committee under this management statement, maintain the structures,
conduits, machinery, equipment and any other thing or service integral
{o the proper operation and the support of any part of the building (to the
extent those structures, conduits, machinery, equipment and other
things or services are located within the Owner's Lot} at all times by,
amongst other things, ensuring that those structures, conduits,
machinery, equipment and any other thing or service are regularly
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inspected, maintained, repaired and kept in a sound structural and fully
operational and working condition {aithough the Members agree that this
clause 26.1(a) does nct apply to the Owner of a Sirata Lot);

(c} properly operate and repair, arcd whenever reasonably necessary renew
or replace any fixtures or fitings which may if not properly cperated,
repaired, renewed or replaced, have an adverse impact on the proper
functioning cf the Shared Facilities (although the Members agree that
this clause 26.1(a) does not apply to the Owner of a Strata Lot}; and

{d} aliow the other Owners at reasonable fimes on reasonable notice to
enter an Owner's Lot 50 as to access items within their cwn Lot where
alternative access is not reascnably available or is likely to be
substantially more costly, or to access that Lot or another Lot pursuant
to any Easement in order to carry oul maintenance, repairs, inspections,
tests, renewals and rencovations.

26.2 Failure of Owner to carry out its obligations

() If the Owner does not carry out its cbligations under clause 26.1
(“Owner respansible for own Lot™) then the Commiittee may do anything
reasonably necessary for the purpose of exercising the requirements of
clause 26.1, including:

i carrying out work on the Owner's Lot to de anything the Owner
has failed to do under clause 26.1;

{i) enter the Owner's Lot with or without {ools and eguipment and
remain there for the period of time for that purpose.

(b} In exercising its cights under this clause, the Committee must:
{B ensure that all work is done properly,
{i) cause as little interference as practical to any Occupier;
{iit} causs as little damage as possible to the Owner's Lot and any

improvements on it; and

(v} if damage (being damage arising because the Owner has not
complied with clause 26.1) is caused, restore the Owner's Lot as
nearly as practicable to the condition it was in before the
damage cccurred.

(<} Except where urgent work is required, the Committes must.

{i} before exercising its rights under clause 26.2{a)}, by written
notice, give the Owner a reasonable period of time, having
regard to the nature of the obligation not performed, to carry out
the obligation; and

{ii} give the Cwner reasonable nolice of intention to enter the
Owner's Lot

263 What are your cbligations?

if the Commitiee carries out work to a Lot under clause 26 2 {*Failure of Ownerio
carry out its obligations”), the Owner of the Lot must pay the Commitiee's
reasonable costs for carrying out the work that Owner should have carried out.
The Committee must give that Owner the information the Owner reasonably
requires about the costs the Committee has incurred.
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27 Obligations relating to upgrading and redevelopment
27.1 Members’ acknowledgment '

{a} The Members agree and acknowledge that in addition to and in
compliance with the requirements of this management statement,
Barangaroo South will require upgrading from ime to time, and the sile
may need to be redeveloped.

(b} The Members agree not t¢ unreasenably withhold their consent to any
application by a Member to carry out any upgrading or redeveiopment
work, so iong as the proposed upgrading or redevelopment works are in
accordance with the requirements of the Council, any other Govemment
Agency, this management statement and the Easements.

27.2 Members’ rights

Subject to clause 27.7, each Member may, in its absolute discretion and at its
sole cost, upgrade or redevelop the Stratum Lot that it owns, subject to any
requirements of the Council, any other Government Agency, this management
statement ang the Easements.

27.3 Members to mest

The Members must, at intervals of not less than five years commencing on the
date of this management statement, convene a meeting of the Committee to
discuss the state of Barangaroo South. If the Committee by Unanimous
Resolution decides to carry out upgrading or redevelopment of Barangaroo
South, it will request the Secretary to prepare a detailed plan to carry out the
upgrading or redevelopment works.

27.4 Plan preparation

The Secretary must, if requested by the Committee, prepare detailed plans for
the upgrading of redevelopment works including costings and funding
arrangements, and submit the plan to the Members for their consideration.

27.5 Consideration of plan

Within 30 Business Days after the Secretary submits the plan to each Member,
the Commitize must meet to consider the plan and to decide if the plan will ke
implemented.

27.6 Effecting works

if the Committee resolves by Unanimous Resolution under clause 27.5
{"Consideration of plan”}, the Secretary must cbiain any approvals required by
the Council and other Government Agencies for undertaking and completing the
upgrading or redevelopment works, and engage contractors as necessary to
complete the works. The Members must do ali things reasonably necessary to
enable the Secretary io cbtain these approvals and engage the contractors.

27.7 Strata Subdivision

No Owner {including the Developer) may subdivide or parmit its Stratum Lot to
be subdivided by a Strata Plan in a manner that voids or does not comply with
the conditicns applicable to the Waiver.

28 Additional obligations for Owners Corporations
28.1 Notices of mestings

Each Member which is an Owners Corporation must give the other Members
naotices of its general meetings and meetings of its exacutive committee if the
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business of the meeting involves this management statement or the other
Members. The Member must give the notice at least 72 hours before the
meeting is scheduled to commence.

28.2 Attendance at meetings

Each Member which is an Owners Corporation must allow the Representatives
or Substitute Representatives of the other Members to:

(a) attend its general meetings and meetings of its executive committes if
the business of the meeting involves this management statement or
another Member, and

)] address general meetings and meetings of its executive committes in
regard to matters affecting this management statement or the other
Members.

28.3 By-laws

A Member which is an Owners Corporation must not make by-laws that are
inconsisient with this management statement. {f there is an inconsistency
between the by-laws and this management statement, the Member must amend
the inconsistent by-law to make it consistent with this management statement.

29 Carrying out works
29.1 Effect of this clause
This clause 29 does not affect the 'righis of the Developer under part 8
{"Development Works, subdivisions and replacement management statements™).
29.2 What are your rights?

You may carry out works in your Stratum Lot without consent from the
Committee if the works do not affect Shared Fadilities and you obtain all
necessary consents {including consents from Government Agencies) and provide
copies of the consents to the Committee before you commence the works.

29.3 Works affecting Shared Facilities

You must obtain consent from the Committee before you carry out any works
which affect (or may affect) Shared Facilities (including the installation of signage
on Shared Facililies, for example, the Carpark Accessway). The Committee may
refuse consent if

{a) the proposed works detrimentally and substantially affect {or may
detrimentally and substantially affect) the use of Shared Facilities by
another Member; or

{b) the proposed works will increase the costs which a Member must
contribute towards Shared Facilities.

Clause 57 (“Changing and adding tc Shared Facilities™) applies.

294 Consenting to applications

Subject to this clause 29, you must not unreasonably withhold your consent to an
application by 2 Member to a Government Agency to carry out works.

295 Developer’s rights

The Developer's rights to carry out Development Works and Selling Activities are
explained in Part 8 ("Development Works, subdivisions and replacement
management statements”).
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30 Rights of access
30.1 Effects of this clause

This clause 30 does not affect the rights of the Developer to carry out
Development Works according to part 8 (*Development Works, subdivisions and
replacement management statements™).

30.2 General requirement

When a Member, Owner or Gccupier exercises its rights to access parts of
Barangareoe South, it must not interfere unreasonably with your lawful use of that
area.

30.3 Access in an emergency

In an emergency you must give Members, Owners and Occupiers access to fire
stairs, passages and all other egress routes in your part of Barangaroo South
necessary to exit Barangaroo Souih.

304 Access to Shared Facilities by the Committee

You must give the Committee access to operate, test, use, maintain, repair and
replace Shared Facilities iocated in your part of Barangaroo South by the most
direct route or by the route nominated by the Committee {(acting reasonably).
Clauses 17 ("Committee’'s power {o gain access to Shared Facilities”) and 18
{*Committee’s power to do work in an emergency”) apply.

30.5 Access to Shared Facilities hy Members, Owners and Occupiers

{a) You must give Members, Owners and Occupiers access to use Shared
Facilities located in your part of Barangaros South:

{i} by the most direct route or by the route nominated by the
Committee acting reasonably; and

{iiy during the hours specified by this management statement or, if
no time is specified, at all times.

{b} To the extent reasonably necessary, you must allow Members, Owners
and Occupiers access across your Lot so that they may access Shared
Facilities located in other Owners’ Lots in Barangarco South.

{©) iIf 2 Member has the benefit of an easement which permits that Member
tc access the Shared Facilities iocated in ancther Cwner's Lot, that
Mermber and Owners and Occupiers must access the Shared Facilities
on the terms and within the site of that easement.

30.6 Paying costs

You must pay all of your costs associated with gaining access to parts of
Barangaroo South (unless the Committee is reguired 1o pay those costs under
this management statement). This clause 30.6 does not apply to the Barangaroo
Delivery Authority in its capacity of the owner of the freehold interest in the
Barangarco South land (subject to clause 75).

30.7 Rectifying damage

You must promptly rectify any damage you cause and leave the affected area of
Barangaroo South ¢lean and tidy when you exercise your rights of access.
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30.8 Developer's rights

The Developer’s rights to gain access to your part of Barangaroo South to carry
out Development Works and Selling Activities are explained in Part 8
{"Development Works, subdivisions and replacement management statements”).

31 Obligations for insurance
311 Actions that may increase premiums

You must not do anything which might void or prejudice insurances effected by
the Committee or, subject {o clause 13.5, increase an insurance premium
payable by the Committes, unless you first obtain consent from the Committee.

31.2 Paying for additional premiums

If you do anything which results in an increase in any insurance premium payable
by the Commitiee, you must pay or reimburse the Committee the amount by
which the premium is increased. If you are a Member, the Committee may add
the amount 1o your Administrative Fund contribution.

31.3 Proceeds of building insurance claims
If you are a Member, you must:

{a) apply any payments you receive under a building insurance policy
effected by the Committee under clause 13.1 {"Statutory and other
required insurance”) or a building insurance policy effecied by you under
clause 13.5 ("Members may oblain separate insurance”) to rebuild or
reinstate the damaged areas of your part of Barangaroo South; and

{b) rebuild or reinstate your part of Barangarco South within a reasonable
time.

32 Fire safety and protection
321 What are ycur obligations?
You must:

{a) immediately notify the Committee of any defect in or damage to a Fire
Safety Device which comes to your attention; and

{b) comply with laws about fire control; and
{c) notlify the Commities if you change the lock on the entry door to your Lot

32.2 Keeping flammable materials

You may keep flammable materials in your Lot only if you use them in connection
with the lawful use of your Lot and keep them in reasonable quantities according
te the guidelines of Government Agencies.

32.2 Restrictions about fire safety
¥You must not:

{a) interfere with, obsiruct or damage Fire Safety Devices; or

{b) do anything that will activate a Fire Safety Device uniess there is a fire
or other emergency in Barangaroo South; or
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(<} keep flammable materials on a Shared Facility or, if you are an Owners
Corperation, on Common Property, unless that material is necessary
for the operation of the Common Property or Shared Facility.

33 Step In Rights — Commercial Owner
33.1  Step In Rights

if a Commercial Owner has the reasonable expectation that it will suffer material
financial loss {for example a rent abatement provision under a sub lease or
lease) directly arising from the Committee being in breach of its obligations under
this management statement to repair and maintain a Shared Facility, then a
Commercial Owner (or its authorised representatives} may step in and repair or
maintain the Shared Facility on behalf of the Committes, provided the
Commercial Owner has given the Committee 2 Business Days’ nofice of its
intention to do so and the Committee has failed within that period to then take
reasonable steps to remedy its breach.

33.2 Costrecovery

A Commercial Owner can recover from the Commitiee the reasonable costs it
incurs in repairing or maintaining the Shared Facility under clause 33.1.

33.3 Access rights

(a} A Commercial Owner (or its authorised representatives) who exercises
the rights granted under clause 33.1 has the right to access the Shared
Facility and carry out repair and maintenance as required on the terms
of clause 17 as if references to the "Committee” are references to “the
Commercial Owner™.

{b) In exercising its rights under this clause, the Commercial Owner must:
O] ensure that all work is done properly;
(i} cause as hitle interference as is reasonably practcable to any

QOccupier; and

(Fii} cause as little damage as is reasonably possible to the relevant
R Owner's Lot and any improvements onit.
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Barangaroo South — Building Management
Statement

Part 4
Meeting procedures and resolutions

34 Meetings of the Committee
34.1 Types of meetings

The two types of meetings of the Commitiee are Meetings and Emergency
Meetings.

34.2 Mestings

The Committee must convene a Meeting at least every six months (starting from
the date which is six months after the first mesting of the Commitiee) or eadier if:

{a) the Commitiee resolves to hold the Meeting; or

{b) the Manager decides it is necessary to have a Meeting {if the Commiittee
has delegated that function to the Manager); or

{c) a Member makes a written reques! to the Committee to convene a
Meeting; or
{d) it is necessary to appoint a reptacement Officer.

At a Meeting, the Committee may deal with matters which require a Resolution,
Shared Facilities Resolution or Unanimous Resolution.

34.3 Emergency Meetings
The Commitiee may convene an Emergency Meeting:

{1 if there is an emergency or other urgent matter that must be determined
by the Committee; and

{b) if, in the reasonable opinion of the person convening the Emergency
Meeting, it is impractical to walt the required notice period for a Meeting.

At an Emergency h'fleeting, the Committee may deal only with matters which
require a Resolution.

34.4 Who convenes meetings?

A Meeting or an Emergency Meeting may be convened in accordance with
clause 34.2 by:

{a} the Secretary or ancther Officer if the Secretary is absent or unable to
convene the meeting; or

{b} the Manager {if the Committee has delegated that function to the

Manager).
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35 Notices and agendas for meetings
35.1 Information to be included in the notice

Each Member must be notified of any Meeting and, to the extent practicable, any
Emergency Meeting. The notice must include the time, date and venue of the
meeting and an agenda for the meeting.

35.2 Agenda for a Meeting
The agenda for a Meeting must:

(a) include the terms of mations for Resohstions, Unanimous Resolutions or
Shared Fadility Resolution for the matters to be dealt with at the Meeting;
and

[{+)] identify which motions require Resolutions, Unanimous Resolutions and

Shared Facility Resolution; and

(<) include motions that any Member or Owner has requested the
Committee in writing to include on the agenda for the next Meeting; and

() be accompanied by a copy of the minutes of the tast Meeting and
Emergency Meeting; and

(=} include a motion to adopt the minutes of the last Meeting and
Emergency Meeting.

35.3 No voting on matters not on the agenda

The Committee cannot vote on matters that are nct on the agenda for a Meeting.

35.4 Agenda for an Emergency Meeting

The agenda for 2n Emergency Meeting must include:

{a) details of the emergency and the actions proposed 10 be taken tc deal
with it; and
(B) include the terms of the motions for Resolutions 1o take those actions.

35.5 Information to be included in the notice of a Meeting to consider levy
contributions

If a Mesting is convened to determine Administrative Fund contributions or
Sinking Fund contributions, the following items must be included with the notice
of the Meeting:

{a) the budget prepared by the Committee; and

{b} the current audit report prepared by the Commitiee according to clause
50 (“Preparing financial statements™); and

{) the current audited financial statement prepared by the Committee
according to clause 50 (“Preparing financiatl statements™).

36 How to give notice of a meeting
36.1 How much notice is required for a Meeting?

A nctice of a Meeting under clause 35.1 must be given not later than the date
that is the greater of the following periods before the proposed date for the

Meeting:
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{a) fifteen Business Days; and

{b) 5 Business Days in addition to any minimum notice period required for
an extraordinary general meeting of an owners corporation to be called
under the Sirata Schemes Management Act 1996 (NSW) or such other
legisiation that replaces that Act from time to time {but only where such
minimum notice period is greater than ten Business Days}.

36.2 How to serve notice of a Meeting
A notice for a Meeting must be served by 2 of the following methods:

{a) delivering it personaily to the Member; or

{b) sending it by post to the Current Address of the Member; or
{c} sending it by fax {o the Current Fax Number of the Member; or
{d) sending it electronically to the Current Email of the Member.

38.3 Giving notice of an Emergency Meeting

in the case of an Emergency Mesting, the person authorised to convene the
Emergency Meeting under clause 34.3 {"Emergency Meetings”) or 34.4 ("Who
convenes meetings?”) must;

{a) give each Member notice of the Emergency Meeting by the best
method reasonably determined by the convenor in the circumstances
{for exampie, by telephone}, and

{b} give the amount of notice of the Emergency Meeting reasonably
deterrnined by the convenor in the circumstances, having regard to the
nature of the emergency.

36.4 How to serve notice of an Emergency Meeting
A notice for an Emergency Mesting must be served by:

{a) delivering it personally to the Member's Representative or Substitute
Representalive; or .

{b} contacting the Representative or Substlitute Representative of the
Member by telephone and reading them the notice for the Emergency
Meeting {(which does not inClude the leaving of voicemail messages
containing the notice on the Representative’s or Substitute
Representative's telephone), or

{c) a combination of the above methods.

Subject to the Commiftee taking reasonabie steps to locate the Member's
Representative and Substitute Representative, if a Member's Representative or
Substitute Representative is unavailable or unable fo be located within 24 hours
of the person first attempting to locate the Member's Representative or Subslitute
Representative, then that Member is not entitied to object to any Emergency
Meeting on the basis that they were not notified of the Emergency Mesting.

36.5 Notice of Meeting relating to a Unanimous Shared Facility
Resolution

A notice of a Meeting which includes a molion 1o pass a:

(2) Unanimous Shared Facility Resolution to add a Shared Facitity; or
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{b} Special Shared Facility Resolution to upgrade or replace a Shared

Facitity,
must:
{c) contain reasonable details of the proposed additional or upgraded
Shared Facility; and
(d} require each Member to give notice to the Committee prior to the

Meeting in writing if it intends to use the proposed additional or
upgraded Shared Facility.

37 Procedures for holding meetings
37.1 Conducting a Meeting or Emergency Meeting

Subject to this management statement, the Committee may meet to conduct its
business, adjourn and otherwise regulate Meetings and Emeargency Meetings as
it thinks fiL. :

37.2 Quorum for a meeting

A quorum must be present at a Meeting or Emergency Meeting before the
Committee may vote on any motions. A quorum for a Meeting or an Emergency
Meeting is:

{a} the Representatives or Substitute Representatives of at least 25% of
Members Entitied to Vote (which must be at least 2 in number} in
respect of any Resolution to be considered at the Meeting or an
Emergency Meeting; and

{b} during the Development Pericd, in respect of any Meeting or an
Emergency Meeting to consider a Resolution in respect of which the
Developer is entilled to exercise ifs rights under part 8 {"Development
Works, subdivisions and management statements”), the Representative
or Substitute Representative of the Developer.

37.3 Failure to obtain a quorum

if a quorum is not present within 30 minutes after a Meseting or Emergency
Meeting is due to commence, the Commitiee must adjourn the Meeting or
Emergency Meeting to a time and place determined by the Chairperson at the
Meeting or Emergency Meeting.

37.4 Notice of adjourned meetings

if a Meeting or Emergency Meeting is adjourned, the Secretary must give notice
of the adjourned Meeting or Emergency Meeting to each Member and the
Developer if within the Development Period at least two Business Days before
the adjourned Meeting or Emergency Meeting is due to be held.

37.5 AQuorums at adjourned meetings

A quorum at an adjourned Meeting of adjourned Emergency Meeting is either

(@) the Representatives or Substitute Representatives of at least two
Members Entitled to Vote in respect of each matter to be considered at
that Emergency Mesting; or

(B} the Representatives or Substitute Representatives of any Member
Entitled to Vole in respect of each matter to be considered at that
Emergency Meeting who is present at the Meeting or Emergency
Meeting within 15 minutes after the meeting is due to commence.
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37.6 Determining a quorum

In determining whether there is a quorum under this clause 37, a personwho is
present at the Meeting or Emergency Meeting and entitled to vote as a
Representative, Substilute Representative or a proxy must be counted.

37.7 Attendance at a Meeting

An Owner may attend a Meeting. However, they may address the Meeting only
with the consent of the Committee.

37.8 Special provisions for Mestings held in writing

The Committee may hold a Meeting in writing and Representatives and
Substitute Representatives for Members Entitled to Vote may vote in writing if the
person who convenes the Meeting:

(a) serves notice of the Meeting according to this management statement;
and

(b} gives each Member a voling paper with the notice for the Meeting; and

(o] receives the completed voting papers signed by the reguired Members
or number of Members before the Meeting is due to commence.

37.8 How to cast a vote at an Emergency Mesting

A Member, or Representative or Substitute Representative {as applicable) may
cast a vote at an Emergency Meeting to the person who convened the mesting:

(a) by telephone; or

) personally; or

(<) by post to the Current Address of the person; or
(d) by fax to the Current Fax Number of the person; of
{e) by email to the Current Email of the persen.

37.10 Minutes of meetings

If a Meeting or an Emergency Meeting is convened, the Secretary must distribute
minutes of the meeting to ali Members within ten Business Days after it is held.

38 Votingrights of Members
38.1 Voting rights of Members

You are entitled to vote at Meetings and Emergency Meetings only if you are a
Member Entitied to Vote. Your Representative or Substitute Representative or
their proxy may cast your vote.

38.2 How many votes does each Member have?

Subject to this clause 38, each Member Entitied to Vote has the number of votes
at a Meeting or an Emergency Meeting in accordance with the following formula;

{a) for each matter requiring a Resclution that relates to an existing Shared
Facility, the Member's proportionale Vote will be equal to the proportion
of the Member’s liability for contribution to the Administrative Fund in
respect of that Shared Facility; and
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{b} subject to clause 38.2(c), for each other matter requiring a Resolution,
in accordance with the following formula:

A x 10000 = C
B

Where:
Alis:
{A) the Gross Floor Area of the Member’s Lot or

{B) the Gross Floor Area of the Strata Scheme if the
Member is an Owners Corporation; and

{C) in respect of a Green Utility Lot, nil;

B is the aggregate of the Gross Floor Area of all Members’ Lots
in Barangaroo South but excluding the Green Utility Lots.

C is the number of votes for that Member rounded to the nearest
whole number {the Owner of each Green Utility Lot does not
have a right to vote in respect of the Green Utility Lot )
The Developer must advise the Committee of the Gross Floor Area of
each Lot on or promptly after registration of any plan of subdivision
creating or aitering the boundaries of a Stratum Lot and of each Strata
Scheme promptlly following registration of a Strata Plan;
{t) in respect of each matter that:

0] relates to a proposed additional Shared Facility {eithera
decision described in clause 574 or clause 57.5); and

(il does not require a Unanimous Shared Facility Resciution,
the Member's proportionate Vote will be calculated as follows:

(A} in accordance with clause 38.2(a}, unless clause
38.2{c¥(ii}{B) apples; or

{B) if the method for apportioning contributions for the
Shared Facility is able to be metered or measured, in
accordance with clause 38.2(b).

38.3 Estimate of Voting proportions

if, during:
{a) the first Financial Year under the BMS; or
{b) each Financial Year during the Development Period in which a new

stage of Barangaroo South is completed and includad as a Lot the
subject of this BMS,

there is a lack of empirical data with which to calculate the number of each
Member's Voles in accordance with clause 38.2:

{c} the number of each Member's Votes will be calculated by the
Committee in accordance with clause 38.2 based on a reasonable
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estimate of the relevant method for calculating each Member’'s Votes;
and

(d) if the Committee, under clause 38.3(c), is not able to agree the
¢alculation of each Member's Votes, the calculation will be undertiaken
by the Facilities Manager and deesmed accepted by the Committee.

38.4 Developer

Part 8 {'Development Works, subdivisions and replacement management
statements”™) sets cut the Developer’s right to vote during the Development
Pericd.

38.5 Alterations tc Voters on subdivision of a Stratum Lot

If a Stratum Lot is subdivided into twe or more Stratum Lots in accordance with
part 8 {("Development Works, subdivisions and replacement management
statements”™), the votes allocated to the subdivided Stratum Lot are tc be divided
between the new Stratum Lots created on subdivision of the Stratum Lot in the
manner agreed between the Owners of the new Stratum Lots and notified to the
Commitiee.

38.6 Restrictions on voting
The following restrictions apply to voting at Meetings and Emergency Meetings:

(@) the Chairperson does not have a casting vote; and

(b} the Manager does not have a vote unless it is a Representative or a
Substitute Representative {or their duly appointed proxy), and

(c) the Facilities Manager does not have a vote unless itis a
Representative or a Substitute Representative (in their duly appointed
proxy}.

38.7 Instructions by a Member

The Commiitee is entitled to assume that a Representative or Substitute
Representative has complied with any instructions given by the Member which
appointed them (or by the executive committee of that Member).

38.8 Instructions by an Owners Corporation

(a) An Owners Corporation may appoint a Representative or Substifute
Representative by proxy and the provisions of the Strata Schemes
Management Act apply o the proxy instrument.

{b) if, following receipt of a notice of Meeting or Emergency Mesting:

0]} a Member which is an Owners Corporation does not convene a
meeting of the Gwners Corporation or a meeting of the
executive commiitee to determine how to Vote on a Resclution;
and

(i} as a resuit of a meeting referred to in clause 38.8{b}(i} not being
convened, the Member is not abie to Vote on a relevant
Resolution,

then that Member will be deemed not to be 2 Member Entitled to Vote on
the relevant Resclution.
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39 Appointing a proxy
39.1 Who may appoint a proxy?
You may appoint a proxy if you are:

{a) a Member; or

{b} a Representative or Substitute Representative if the Member which
appointed you has authorised you to appoint a proxy according to-
clause 22.5 {"Proxies™}.

38.2 Whomay be a proexy?

A proxy must be a natural person.

39.3 How to appoint
Subiject {o this clause 39, you may appoint a proxy at any time provided that:

{a) you make the appointment on a Proxy Form; and
1{5)] you and the proxy sign the Proxy Form, and

{C} vou deliver the signed Proxy Form to the Manager prior {o the
commencement of the first Meeting or Emergency Meeting at which the
proxy may vote.

39.4 Instructions about voting

You may include in the Proxy Form instructions to your proxy about how to vote.
A vote by your proxy in contravention of yvour instructions is invalid.

395 Restrictions on voting

Your proxy cannct vole at a Meeting or an Emergency Meeting if you {or your
Representative or Substitute Representative) cast a vote.

40 Ordinary Resolutions at Meetings and Emergency
Meetings

401  Who may vote on an Ordinary Resolution?
You are entitted to vote on an Ordinary Resolution if you are a Member Entitled
to Vote. See the definition of Member Entitied o Vote in clause 8% ("Definitions™).

40.2 When is an Ordinary Resolution passed?
An Ordinary Resolution is decided according to the majority of votes for or
against the maoticn.

403 Matters requiring Ordinary Resolutions

The matters which the Committee may determine by Ordinary Resolution are
those matters which do not require a Shared Facility Resolution, Special
Resolution or a Unanimous Resolution, including:

{a} appointing or terminating the appointment of a Manager, Facilities
Manager or Service Contractor {or an agent of the Committes);

{b} effecting insurances;

{c) approving budgets;
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{d} establishing the Administrative Fund and determining contributions for
that fund, and

{e) establishing the Sinking Fund and determining contributions for that
fund,

40.4 Onrdinary Resoclutions not to contravene any law

Any decision of the Committee made by Ordinary Resolution is deemed void and
of no effect to the extent it is in contravention of any applicable law (including the
Subdivision Legislation}.

41 Special Resolutions at Meetings
41.1  Who may vote on a Special Resolution?
You are entitled {o vole on a Special Resolution if you are a Member Entitled to
Vote. See the definition of Mamber Entitled to Vote in ciause 83 ("Definitions™).
41.2 When is a Special Resolution passed?
A maticn which requires a Special Resolution is passed if:

{a) not more than one gquarter in value of votes is cast against the motion
by Members Entitled to Vote; and

(b} if the resolution comprises a the Barangaroo Delivery Authority Reserve
Power, the Barangaroo Delivery Authority has not exercised its right to
veto the resciution.

41.3 Matters requiring Special Resolutions

Subject to the obligations of Members under part 8 ("Development Works,
subdivisions and replacement management statements™), the Committee may
make rules by Special Resolution {see cdause 8.5 {"Making Rules")).

414 Special Resolutions not to contravene any law

Any decision of the Commitiee made by Special Resolution is deemed void and
of no effect to the extent it is in contravention of any applicable law {including the
Subdivision Legisiation).

42 Unanimous Resolutions at Meetings
421 Who may vote on a Unanimous Resolution?
¥ou are entitied to vote on a Unanimous Resolution if you are a Member Entitied
to Vote. See the definition of Member Entitled to Vote in clause 83 {*Definitions™).
42.2 When is a Unanimous Resolution passed?
A motion which requires a Unanimous Resoclution is passed if:

{3} no Member Entitled to Vote votes against the motion; and

{b} if the resolution comprises a Barangarco Belivery Authority Reserve
Power, the Barangaroo Delivery Authority has not exercised its right to
veto the Resolution.

42.3 Matters requiring Unanimous Resolutions

Subject to the obligations of Members under part 8 "Development Works,
subdivisions and replacement management statements™), the matters which the
Committee may determine only by Unanimous Resolution are:
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(a) amending, adding to or repealing all or part of this management
statement {including schedules o this management statement); and

(b} subject to clause 24.7 "Amending this clause”), amending clause 24
{"Limitations that apply to the Barangaroo Delivery Authority and
chligations under leases™); and

{c) repaying surplus Administrative Funds or Sinking Funds according to
clause 54 (*Dealing with surplus funds™); and

{d} any other matters which, according to this management statement, the
Committee must decide by Unanimous Resolution.

42.4 Unanimous Resolutions not to contravene any law

Any decision of the Committee made by Unanimous Resolution is deemed void
and of no effect to the extent it is in contravention of any applicable faw {inctuding
the Subdivision Legisiation).

43 Ordinary Shared Facility Resolutions at Meetings
43.1 Who may vote on an Ordinary Shared Facility Resolution?

You are entitled to vote on an Ordinary Shared Facility Resolution if you are a
Member Entitled to Vote. See the definition of Member Entitled to Vote in clause
83 (*Definitions”).

43.2 When is an Ordinary Shared Facility Resolution passed?

An Ordinary Shared Facility Resolution is decided according to the majority of
yotes for or against the motion.

43.3 Matters decided by Ordinary Shared Facility Resolution

Subject to the obligations of Members under part 8 {"Development Works,
subdivisions and replacement management staternents”), the matters which the
Committee may determine by Ordinary Shared Facility Resolution are those
matters set out in clause 57.5 {"Decisicns regarding Shared Facilities — Ordinary
Shared Facility Resclution™).

43.4 Ordinary Shared Facility Resolutions not to contravene any law

Any deciston of the Committee made by Ordinary Shared Facitity Resotution is
deemed void and of no effect to the extent i is in contravention of any applicable
law {including the Subdivision Legislation).

44 Special Shared Facility Resolutions at Meetings
44.1 Who may vote on a Special Shared Facility Resolution?

You are entitled to vote on a Special Shared Facility Resolution if you are a
Member Entitled to Vote. See the definition of Member Entifled to Vote in clause
88 {*Definitions™},

44.2 When is a Special Shared Facility Resolution passed?
A motion in relation to a Shared Facility which requires & Special Shared Facility
Resolution is passed at a Meeting if:

{a} not more than one quarter value of votes is cast against the motion by
Members Entitled to Vote; and
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(b} if the resclution comprises a Barangaroo Delivery Authority Reserve
Power, the Barangaroo Delivery Authority has not exercised its right to
veta the resclution.

44.3 Matters decided by Special Shared Facility Resolution

Subject to the obligations of Members under part 8 {"Development Works,
subdivisions and replacement management statements™}, the maiters which the
Committee may determine by Special Shared Faciiily Resolution are those
matters set out in clause 57 .4 ("Decisions regarding Shared Facilities — Special
Shared Facility Resolution®).

44.4 Special Shared Facility Resolutions not te contravene any law

Any decision of the Committee made by Special Shared Facility Resolution is
deemed void and of no effect to the extent it is in contravention of any applicable
faw {including the Subdivision Legislation).

45 Unanimous Shared Facility Resolutions at Meetings
451 Who may vote on a Unanimous Shared Facility Resolution?

You are entifled 10 vote on a Unanimous Sharad Facility Resolution if yvou are a
Member Entitied to Vote. See the definition of Member Entitied o Vote in clause
89 {"Definitions”}.

452 When is a Unanimous Shared Facility Resolution passed?

A mgtion in relation to a Shared Facility which requires a Unanimous Shared
Facility Resolution is passed at a Meeting if:

(a} nc Member Entitled to Vote votes against the motion; and

(b) if the resclution comprises a Barangaroo Delivery Authority Reserve
Power, the Barangaroo Delivery Authority has not exercised ifs right to
veto the Resolution,

45.3 Matters decided by Unanimous Shared Facility Resolution

Subject to the gbligations of Members under part 8 {“Deveicpment Works,
subdivisions and replacement management statements™), the matters which the
Committee may determine by Unanimous Shared Facility Resolution are those
matters set out in clause 57.3 {"Decisions regarding Shared Facilities —
Unanimous Shared Facility Reseclution™).

454 Unanimous Shared Facility Rescolutions not to contravene any faw

Any decision of the Committee made by Unanimous Shared Facility Resolution is
deemed void and of no effect to the extent it is in contravantion of any applicable
law {including the Subdivision Legistation).
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Financial management

46 What funds must the Committee establish?
46.1 Administrative Fund

The Commiltee must establish an Administrative Fund within one menth after this
management statement is registered. The Committee must use the
Administrative Fund to pay the day-to-day expenses of operating and maintaining
Shared Facilities insurance costs, administrative costs and other costs which are
not Sinking Fund costs.

46.2 Sinking Fund

The Committee must establish a Sinking Fund within ane month after this
management statement is registered. The Committee must use the Sinking
Fund 10 pay for the renewal and reptacement of Shared Facliities.

46.3 What money is paid into the Administrative Fund?
The Committee must pay into the Administrative Fund:

{a} Administrative Fund contributions; and

() payments the Committee receives for inspections of its records under
clause 15 {"Inspecting the Committee’s records”); and

{c} payments the Committee receives for providing Outstanding Levy
Certificates; and

(d) amounts paid to the Commitiee by way of discharge of claims for
insurances effected by the Commitiee; and

(e} any payments the Committee receives under the Easements.

486.4 What money is paid into the Sinking Fund?
The Committee must pay into the Sinking Fund:
{a} Sinking Fund contributions; and
(b} other money received by the Committee which it does not have to pay

into its Administrative Fund according to clause 46.3 (“What money is
paid into the Administrative Fund?7}.

47 Financial Years
47.1 First Financial Year

The first Financial Year of the Committee commences on the date of registration
of this management statement and ends on the date resolved by the Committee
{which must not be more than 18 months after the date of registration of this
management statement).
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47.2 Subsequent Financial Years

Subsequent Financial Years commence at the expiration of the previous
Financial Year and end on the date resolved by the Committee fwhich must not
be more than 18 months after the expiration of the last Financial Year).

48 Preparing budgets
48.1 When to prepare budgets

The Committee must prepare a budget for each Financial Year in respect of the
Administrative Fund and the Sinking Fund and noftify each Member of the budget
at least 1 month before the commencement of the relevant Financial Year.

48.2 Budget approval

If a motion at a2 Meeting to approve a budget for a Financial Year is not approved
by Ordinary Resolution, that motion must immediately be reconsidered at that
Meeting, in which case:

{a) despite clause 38, each Member’'s proportionate vole for the
reconsidered moticn to approve the budget will be caiculated based on
that Member's propertion of aggregate contributions to the budget for
the relevant Financial Year {excluding any contribution fo insurance
premiums) (the calculation of which is to be undertaken by the Facilities
Manager and deemed accepied by the Committee); and

(b} the motion will be passed if not more than one haif in value of the votes
is cast against the motion by the Members Entitied to Vote.

48.3 What information must be included in a budget?
A budget must show:

(a} how much money the Committee estimates it will need during the
Financial Year for the Administrative Fund and the Sinking Fund; and

{b) income the Committee estimates it will receive in the Financial Year for
the Administrative Fund ang Sinking Fund; and

{c) the proportion {and the amocunt) which each Member must contribute to
each Shared Facility for the Financial Year; and

{d) where contributions are calculated according to metered readings, the
amount which the Commitiee estimates each Member will have to pay
according to the metered reading.

48.4 How much to budget

The Committee must budget encugh money to comply with its obligations under
this managementi statement, the Subdivision Legislation, and the Easements,
and in doing so the Committee must act reasonably in determining the relevant
estimates.

49 Determining contributions
491 Levying Members

The Commiitae must levy Members the contributions it will need for its
Administrative Fund and the Sinking Fund for each Financial Year. The
Committes may decide fo levy coniricutions for a shorter or longer period
provided that it prepares a budget for that period according to clauses 48.3
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(“What information must be included in a budget”) and 48.4 ("How much to
budget™}.

48.2 What proportion of costs you must pay

if you are a Member, the proportion of Administrative Fund and Sinking Fund
contributions you must pay is calculated by reference to the relevant
apportionment method contained in schedule 1 {(*Shared Facilities Table™).

The apportionment methods in schedule 1 are dynamic and give different results
over the duration of the Development Period as new Members are introduced on
the completion of Development Works for each stage.

493 Broken periods

Where there are changes in facts and circumstances that result in the relevant
formulae in schedule 1 giving a different result (for example, as Develepment
Works for a stage are completed and a new Owners Corporation becomes a new
Member}, the changed contributions resulting from the application of the relevant
formula in schedule 1 to the changed facts and circumstances shall apply to the
next succeeding periodic contributions payable by Members and do not change
the contributions applicable to the period during which the changes in facis and
circumstances arise. The Committee need not wait until the next Financial Year
to calculate and levy the changed coniributions.

49.4 Procedures for determining contributions
When the Commitiee determines the Administrative Fund and the Sinking Fund
contributions, if must determine whether you must pay the contributions in a lump
sum or by instalmenis and the dates on which you must pay your contributions.
495 Determining the amount of contributions
The amount of contributions determined by the Committee:

{a) for the Administrative Fund, must be the amount determined by the
Committee in the budget for the Administrative Fund; and

{b} for the Sinking Fund, must be the amount determined by the Commitiee
in the budget for the Sinking Fund.
49.6 [Insufficient funds
Subject to clause 49.8 ("Determining contributions at an Emergency Meeting™},
the Commiftee must determine:

{a} additional contributions to the Administrative Fund if it cannot (or will
not be able to) pay its Administrative Fund debts during the Financial
Year, and

{b} additional contributions to the Sinking Fund if it cannot {(or will not be
able to) pay its Sinking Fund debts during the Financial Year.
497 Budget where there are insufficient funds

Subject to clause 49 8 ("Determining contributions at an Emergency Meseting”},
before the Committee determines an additional contribution it must prepare and
adopt a budget for the period coverad by the additional contribution.

49.8 Determining contributions at an Emergency Meeting

If the Committee proposes to raise an Administrative Fund or Sinking Fund
contribution at an Emergency Meeting, the Commitiee need not prepare a budget

for the contribution.
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49.% The Barangaroo Delivery Authority and Owners of Green Utility Lots
This clause 48

{a} does not apply {o the Barangaroo Delivery Authority in its capacity as
the owner of the freehold interast in the Barangaroo South land; and

{b} does not apply to the Owner of a Green Utility Lot in its capacity as the
Owner of that Green Utility Lot.

50 Preparing financial statements
50.1 Obligations of the Committee

{a) Within two months after the end of each Financial Year, the Committee
rust;

0} engage a qualified auditor to audit the Commitiee’s accounts for
that Financial Year and deliver all of its accounts to that qualified
auditor, and

{ti} prepare a financial statement for each of its accounts for that
Financial Year.

(b} The Committee must have its accounts for a Financial Year audited
within two months after the delivery of all of its accounts to the qualified
auditor in accordance with clause 50 1{a&){i}.

50.2 Adjustments to contributions

If any financial statement prepared and audited in accordance with clause 50
identifies that

{a) a Member's confributions levied based on the budget for that Financial
Year were greater than the confributions that would have been required
if levied based on the audited financial statement for that Financial
Year, the amount by which that Member's actual contributions were
greater than required wili be credited {o that Member's contributions to
the Administrative Fund levied in the following Financial Year, or

(b} a Member's contributions tevied based on the budget for that Financial
Year were less than the contributions that would have been required if
levied based on the audited financial statement for that Financial Year,
the amount by which that Member's actual contributions were less than
required will added to the contributions to the Administrative Fund
levied in the following Financial Year.

50.3 Information to be included in a financial statement

A financial statement must show for each of the Administrative Fund and the

Sinking Fund:
{a} a statement of income and expenditure during the Financial Year; and
[{s}] the balance carried forward from the Financial Year, and
{3} particulars and amounts of each item of income during the Financial
Year; and
{d) particulars and amounts of each item of expenditure during the

Financial Year; and
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(8} the cash in the fund at the end ¢f the Financial Year; and

(f the batlance of the fund at the end of the Financial Year; and

{q) contribution arrears for each Member at the end of the Financial Year;
and

{h} the amount of credit or debit in the fund at the end of the Financial
Year; and

{i} any other relevant information.

51 Paying contributions
§1.1 Notices of contributions

if you are a Member, the Committee must give you at least 25 Business Days’
notice belore your Administrative Fund or Sinking Fund contribution is due
{Notice of Contributions). The Ngotice of Contributions must show for each of
the Administrative Fund and Sinking Fund:

{a) the total contribution to be raised; and

() the portion of the contribution which you must pay in accordance with
clause 49 {*Determining contributions™; and

{c) the date by which you must make the payment.

51.2 Raising funds in an emergency
If the Committee has {o raise funds in an emeargency, it may give you less than
25 Business Days' notice of the contribution.
£1.3 The Barangaroo Delivery Authority and Owners of Green Utility Lots
This clause 51.
{a) subject to clause 75, does not apply to the Barangaroo Delivery

Authorily in #ts capacity as the owner of the freehocld interest in the
Barangarco South land or otherwise; and

{D) does not apply to the Owner of a Green Utility Lot in its capacity as the
Owner of that Green Ultility Lot.

52 Banking money and interest on accounts
§52.1 Establishing a bank account
The Committee must:

{2} establish and maintain a bank account or accounts in the names of the
Members {except the Barangaroo Belivery Authority in its capacity as
the owner of the freehol!d interest in the Barangaroo South land); and

{b) deposit all contributions and other meney paid o the Committee into its
* bank accounts.

52.2 Withdrawing money

The Committee may only withdraw money from its accounts to comply with this
management statement.
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52.3 Trust account

Subject to ctause 52.4 {“Interest bearing accounts™), the Committee may reguire
any Manager to deposit ang hold its funds in a trust account established under
the Propery Stock and Business Agenis Act 2002 (NSW).

52.4 Interest bearing accounts

The Committee may place money in an interest bearing deposit account at a
bank. If the account earns interest, the Committee may:

{a} credit it to one of the accounts of the Committee; or

{b} pay it to the Members according to dause 54 {"Dealing with surplus
funds™}.

53 Late payments
531 Interest

If you are a Member, you must:

{a} pay the Committee interest on any amount you owe the Commitiee
under this management statement but do not pay on time; and

{e}] pay interest from {and including} the date on which the payment was
due until the date it is paid.

53.2 Calculating interest

The Committee must calculate interest on daily balances at the rate equal to 2%
per annum above the overdraft rate quoted by the bank of the Committee.

53.3 Certificates about interest rates
A certificate about interest rates given tc you by the Committee’s bank is
conclusive evidence of the interest rate in clause 53.2 {"Calculating interest”).
53.4 Recovering unpaid contributions

The Committee may recover unpaid contributions and other money owed o it
under this management statement as a debt payable on demand.

54 Dealing with surplus funds
54.1 Distributing surplus funds

If there is surplus money in the Administrative Fund or Sinking Fund at the end of
a Financial Year, the Committee may by Unanimous Resoiution distribute it
between the Members {except for the Barangaroo Delivery Awthority in its
capacity as the owner of the freehold interest in the Barangaroc South land and
the Owners of the Green Utility Lots, but only in their capacity as Owners of the
Green Utility Lots} in shares decided by the Committee according to this clause
54.

54.2 Considerations

When deciding the shares for the distribution of surplus money according to this
clause 54, the Commiitee must have proper regard to the proportions in which
each Membper contributed to the surplus funds.
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55 Paying contributions when there is a Dispute
551 What are your obligations?

You are not excused from paying your Administrative Fund contributions, Sinking
Fund contributions or other amounts you owe the Committee under this
management statement because you have a Dispute or a disagreement with the
Committee {for exampie, a Dispute about the amount of a payment).

55.2 Continuing payments

If you have a Dispute with the Commitiee about the amount of your
Administrative Fund or Sinking Fund contributions, you must continue 1o pay your
coniributions at the rate determined according to this management statement,
After the Dispute is resolved, you and the Committee must pay each other any
necessary adjusimenis.

§5.3 Your rights are not affected

Your rights against the Committee are not affected if you continue {o pay
Administrative Fund and Sinking Fund contributions according to clause 55.2
{"Continuing payments”).
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Shared Facilities

56 Overview of Shared Facilities
56.1 What are they?

There are a number of facilities and services in Barangaroo South that are used

by two or more Members or located on the land of a Member but used by another

Member or Members. These facilities and services are called Shared Facilities.
56.2 What do Shared Facilities include?

Subject to clause 56.5 (“Avaiability of Shared Facilities™), Shared Facilities and

costs for Shared Facilities inciude;

(a) the Shared Facilities in schedule 1 ("Shared Facilities Table"} that
service or benefit more than one Member; and

(b} any part of Barangaroo South which gives access to a Shared Facility
by the most direct route; and

{c) piant and eguipment which constitute a Shared Facility; and

{d} pipes, wires, cables and ducts which are connected to orf form partof a
Shared Fagcility, but excluding any of those things which exclusively
service a Member's part of Barangaroo South; and

{e} any rocoms or areas in which Shared Facilities are located; and

{f the maintenance, repair, operation, cleaning and replacement of
Shared Faciiities; and

{g} parts or consumables used in the maintenance, repair, operation,
cleaning and repiacement of Shared Facilities; and

{h} labour used in the maintenance, repair, operation, cleaning and
replacement of Shared Facilities; and

{i) the inspection of Shared Faciliies ({if applicable) by a Government
Agency, and

{3 the certification of Shared Facilities for the purposes of any law.

56.3 How dol know if a facility or service is a Shared Facility?

Shared Facilities are defined flexibly, reflecting that they may vary from time to
time as Barangaroo South is developed. To enable Members and Owners and
Qecupiers te know what is and what is not a Shared Facility, the Committee must
maintain as a part of the Committee’s official records and keep updated:

{a) a Shared Facilities Register; and

{b) a Shared Facilities Plan; and
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{© the proportional contribution that each Member must make from time to
time under Schedule 1 towards the costs of each Shared Facility.

56.4 Developer to provide Shared Facilities information to the Committee

Whilst the Developer is carrying out Development Works, the Developer must
give to the Committee from time to time:

{= advice as to when any facilily or service erected or instalied by the
Developer as part of the Development Works is commissioned and
becomes shared by or benefits more than one Member; and

b} any information held by the Developer which may assist in calcutating
contributions se¢ that the Commiltee can keep the Shared Fagilities
Register up to date from time to time.

56.5 Availability of Shared Facilities

As part of the Development Works for Barangaroo South, the Developer may add
to and augment Shared Facilities during the development and subdivision of
Barangarco South without complying with clause 57 (*Changing and adding to
Shared Facilities™). This means that not all of the Shared Facilities identified in
schedule 1 ("Shared Facilities Table") and this clause 58 will be available for use
when this management statement is registered. Hf you are entitted touse a
Shared Facility, you may do so only after the Developer notifies the Committee,
according to clause 77.9 (*Notice when Shared Facilities complete”), that
Development Works for the Shared Facility are complete.

See part 8 {"Development Works, subdivisions and replacement managemeant
statements™} for more information.

56.6 Rights and obligations of the Committee

{a) Subject to this management statement, the Committee must operate,
manage, contrel, maintain, repair and replace Shared Facilities. The
Committee may appoint and contract with parties to perform its
functions in relation to Shared Facilities. See clause 8.4 ("Power {0
contract and make appointments”} for more information.

{b) Subject to this management statement, the Committee must use
reascnable endeavours to minimise the costs, charges and expenses
that it incurs in relation to the operation, management, conirol,
maintenance, repair and replacement of Shared Facilities, having
regard to the quality of service required by the Members in respect of
the Shared Facility.

56.7 Shared Facilities and Stratum Lots

Some items in Stratum Lots are designated in this management statement as
Shared Facilities. lf you are the Owner of a Stratum Lot, you authorise the
Committee to perform its functions and exercise its rights under this management
statement in respect of those items,

56.8 Who may use Shared Facilities?

{a) Members are entitled to use each Shared Facility which services, oris
capable of servicing, that Member's Parcel or benefits that Member
(when it becomes available for use according to this management
statement). The column titled “Member Benefited” in schedule 1
(*Shared Facilities Table™) indicates which Members are entitled to use
each Shared Facility. #f a Member entitled to use a Shared Facility is:
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{i) an Owners Corporation, the Owners and Occupiers of Strata
Lois in the Strata Scheme for the Owners Corporation are
entitted to use the Shared Facility, and

{in the Owner of a Stratum Lot, the Occupiers of the Stratum Lot
are entitled to use the Shared Facility,

your entitlement to use Shared Facilities is subject to clause 56.5
{“Availability of Shared Facilities”).

(b} Subject to clause 56.8{d), a Member may serve an Optional Election
Notice on the Committee within 20 Business Days after receipt of a
notice from the Committee under clause 48.1 ("When to prepare
budgets”).

{c) If a Member does not serve a notice under clause 58.8(b) in respect of
an Optional Shared Facility or Optional Shared Facilities then the
Member will remain a Member Benefitted i it was a Member Benefitted
in the preceding financial year or will continue not to enjoy the benefit of
the Optional Shared Facility if it did not enjoy the benefit in the
preceding financial year.

id; if an Optional Shared Facility 15 the subject of a fixed term coniract with
a third party, then:

N a Member may not cease 1o have the benefit of that Shared
Facility while that contract remains on foot, and

{i} a Member may elect to become a Member Benefited by such a
Shared Facility in accordance with clause 56.8(b), provided that
the contributions of Members Benefited by that Shared Facility
will not materially increase.

(e} The Committee must update the Shared Facilities Register to reflect
changes to Members Benefilted as set out in any Optional Election
Naotices that it receives from time to time.

7] If, prior to a Meeting at which a motion is passed to include a new or
additional QOpticnal Shared Facility, a Member indicates by written
notice to the Committee under clause 36.5(d) that i wishes to be
entifled to use that proposed new or additional Optional Shared Facility
that Member will be required to use and pay for that Optional Shared
Facility.

{g) A Member may not cease to have the benefit of an Essential Shared
Facility.
56.9 When can you use Shared Facilities?

{a) if you are entitled to use a Shared Fagcility, you may do so at all times
uniess this management statement specifies otherwise.

(b} You may use Shared Facilifies you are entitled to use as designated
under clause 56.8 {"VWho may use Shared Facilities?™} in accerdance
with the following arrangements:

(i} your use is in common with other Members who are entitled to
use that Shared Facility and is not exclusive use; and

{ii} your use may not unreasonabiy exclude any other Members
who are entitled tc use that Shared Facility, and
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iti) you may only use the Shared Facilily for the use for which it is
designed and instalied and subject to the design and operational
folerances, methods and recommendations; and

{iv) your use must not endanger the health or safety of any Owner,
or safety of any Owner, Gocupier or visitor to Barangaroo South;
and

(v} you must comply with the Rules and the reasonable

requirements from time to time of the Committee.

55.10 Easements
{a) Several Shared Facilities are the subject of Easements.
{b} The Committee and sach Member agrees in favour of each Grantor to

perform their functions and exercise the right of the Grantor according
to the Easement affecting Shared Facilities.

{c) Each Grantor agrees that the Committee may exercise its rights and
perform the functions of the Grantor under the reievant Easement.

57 Changing and adding to Shared Facilities
587.1 Interpreting this clause
This clause 57 is subject to the Developer’s rights to carry out Development
Works and to clause 56.5 ("Avaitability of Shared Facilities™).
57.2 Motions in respect of Shared Facilities
All motions proposed in respect of new or extended Shared Facilities must;
{a) indicate whethes the relevant Shared Facility is classified {or, in the

case of new or additional Shared Facilities, is to be classified) as an
Optiona! Shared Facility or an Essential Shared Facility, and

{b} be accompanied by an expert’s report, obtained by and at the cost of
the Member or Members proposing the motion, that sets out:

(i) the estimated level of usage of the Shared Facility by each
Member Benefitted;

{ii} the proposed cost apportionment for the Shared Facility; and

(it} the estimated costs of operating and maintaining the Shared
Facility.

57.3 Decisions regarding Shared Facilities — Unanimous Shared Facility
Resclution
{a}) The Commiitee may, by Unanimous Shared Facility Resolution:
i create new Shared Faciiities; and

{iiy change the Members Benefited by Essential Shared Facilities.

{b) if a Unanimous Shared Facility Resolution is not passed to create a
new Shared Facility under clause 57.3(a}{i}, Members who vote in
faveur of adding a new shared facility can install the new shared facility
on the basis of clause 57.10 except that references 1o "Upgrade™ will be
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a reference to “installiing a new Shared Facility” and clause 57.10{a)(iii}
will not apply.

§7.4 Decisions regarding Shared Facilities — Special Shared Facility
Resclution

The Committee may by Special Shared Facility Resolution:

{a) add Shared Facilities to the Shared Facilities Table if it identifies
existing Shared Facilities that have not already been included in the
Shared Facilities Table and determine whether those Shared Faciiities
are Essential Shared Facilities or Optional Shared Facilities {(including
Green Utilities that become Shared Facilittes under clause 74.2(b));

b) change or extend existing Shared Faciiities {including by way of
Ungrade or Substitution} with the consent of the Member in whose
Strata Scheme or Stratum Lot the Shared Facility is located; and

{c) remove redundant Shared Facilities.

57.5 Decisions regarding Shared Facilities — Ordinary Shared Facility
Resolution

The Committee may, by Ordinary Shared Facility Resolution:

{a) pass any motion regarding a matter that does not require a Unanimous
Shared Facility Resolution or a Special Shared Facility Resolution;, and

(o) determine to change the apportionment of costs for a Shared Facitity in
accordance with clause 57 6.

57.6 Changing the apportionment of costs for Shared Facilities

{a} The apportionment of costs for a Shared Facility may oniy be changed
in accordance with this clause 57 6.

{b} Subject to paragraph {a), if:

{n the Committee passes an Ordinary Shared Facility Resolution to
conduct a review of the apportionment of cosis for a Shared
Facility; or

{ii) a Member Benefitled provides a written request o the
Committee to review the apportionment of costs for that Shared
Facility,

the Committee must oblain a Cost Review Report in respect of the
relevant Shared Facility,

(c) The Cost Review Report must describe:

{i} where applicable (as contemplated by the Shared Facilities
Table} the estimated level of usage of the Shared Facility by
each Member Benefitted or if there is accurate information
available as {o the usage of the Shared Facility over the
immediately preceding 3 years, then describing this information
and otherwise must describe the apportionment method
applicable to the Shared Facility as set out in the Shared
Facilites Table; and
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(i) the proposed cost apportionment for the Shared Facility, based
on the level of usage of the Shared Facility or other
apporiionment method as described in accordance with clause
57.6(c){iy; and

(ifi} the estimated costs of operating and maintaining the Shared
Facility, and

{iv) the time cost of the money amounts under consideration; and

{v¥) the review of the quantum of costs and proportion of costs; and

{vi) the proposed method of implementation of the review findings.

{d} Subject to clauses 57.68{e} and 57 .6{f)}, each Member Benefitied by the
Shared Facility must contribute to the cost of the Cost Review Report in
the same proportion as those Members are liable to contribute to the
costs of that Shared Facility prior to the review and included in the next
levy notice.

(e} Subiect to clause 57 8{f), where, foliowing application of the findings of;
) a Cost Review Report or
(i} where applicable, the dispute resolution process under clause

83,

there is no change to the apportionment of the costs inrelation to a
Shared Facility, the Member Benefitted who requested the review must
pay all of the costs of the Cost Review Report.

{f If a Member requests a Cost Review Report in respect of a Shared

Facility and that Member has, within the 12 month period prior to that

request, on one or more pccasions requested a Cost Review Repor for
the same Shared Facility, then where, foilowing application of the

findings of:
(i} the Cost Review Report or
{ii) where applicable, the dispute respiution process under clause

+

the Member Benefitted's proportion of the costs in relation to a Shared
Facility is not less than 85% of the proportion that was payable by that
Member following the last Cost Review Report it reguested in respect of
that Shared Facility, the Member Benefitted who requested the review
must pay all of the costs of the Cost Review Report.

{g) Within 10 Business Days after receiving the Cost Review Report, the
Committee must provide all Members Benefitted by that Shared Facility
with a copy of the Cost Review Report.

{h} if a Member Benefited by a Shared Facility which is the subject of a
Cost Review Report disputes the findings of the Cost Review Report,
that Member may within 25 Business Days after receiving a copy of the
Cost Review Report serve on the Commitiee:

{i} a report prepared by an expert consultant {which that Member
must oblain at its own cost); and

{i) a Dispute notice under clause 83.3,
11584913 _4 Barangaroc South = Building Management Statement
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in which case the dispute resolution provisions in clause 83 will apply to
determine the apporticnment of costs with respect to the relevant Shared
Facility.

(i} Subject to clause 57.86(), the Committee must 25 Business Days after
the date it complies with clause 57.6{g)}, amend the cost apportionment
(if required) in the Shared Facilities Register and this management
statement to reflect the recommendations of the Expert in the Cost
Review Report for that Shared Facility.

Y If a Member Benefitted does give a Dispute notice in refation to the
Cost Review Report in accordance with clause 57.6{h), the Commiittee
must (if required} amend the cost apportionment in respect of the
relevant Shared Facility in the Shared Facilities Register and this
management statement {o reflect the outcome of the dispute resolution
procedures under clause 83.

57.7 Metering
The Committee must:

(a) ensure that the Shared Facilities whose cosis are apportioned on a
metered or measured usage basis under Shared Facilities Table are
separately metered or measured to the extent reasonably practicable
(having regard to the cost of implementing any such metering or
measurement systems) in order fo determine the relative usage by
each Member of the relevant Shared Facility, and

{b) resolve to change the apportionment of costs for a Shared Facility if a
metering or measurement system is able to be adopted in accordance
with clause 57.7(a) which enables the costs of the Shared Facility to be
separately measured and charged o each Member Benefitted.

57.8 Obligations of Members

If you are a Member, you must agree 10 amend schedule 1 ("Shared Facilities
Table") to reflect anything the Committee resolves to do under this clause 57 or
as a result of the operation of clause 78.

§7.8 Replacements or additions to Shared Facilities
{a} if a:

(i} Special Shared Facility Resolution is passed to Upgrade,
Substitute or replace a Shared Facility; or

(i) Unanimous Shared Facility Resolution is passed to add a
Shared Facility, then

the cost of Upgrading, Substituting, replacing or adding the Shared
Facility are to be paid by the Members Entitled to Vote on the resolution
in accordance with:

{iii} the proportion of cost contributions that each Member Entitled to
Vote pays in respect of that Shared Facility (as set out in the
Shared Facilities Table); or

{iv} if the relevant Resolution provides for the costs to be
apportioned in a manner other than in accordance with clause
57.9(a){iii}, in the manner set out in the Resolution.
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(o)) Clause 37 applies to the Upgrading, Substitution, replacement or
adding of a Shared Facility and the Committee must comply with the
reasonable directions of the Member in whose Lot or Common
Property, the Shared Facility is located or will be located as the case
may be.

57.10 Member Upgrades tc Shared Facilities

{a) if a Member or Members wish to Upgrade an existing Shared Facility,
and the required Resclution is not passed, the Member or Members
may Upgrade the Shared Facility on the following conditions:

{i} the Member in whose Lot or Common Property the Shared
Facility is located consents to the Upgrade {acting reasonably),
such consent only to be reguired if the Upgrade would:

{A) require the aliocation of additional space from the
Member's Lot or Cammon Property to enable the
Upgrade o the Shared Facility; or

B8 have an adverse material impact on the usua! operation
of that Member's Lot or Common Property once the
Upgrade has occurred;

(i) the cost of Upgrading the Shared Facility is the responsibility of
the Member or Members who elect to make the installation
under this clause;

(iii} the Member or Members who elect to make the installation will
be responsible for the increase in contributions 1o the
Administrative Fund and Sinking Fund as a consequence of the
Upgrade;

(v} when accessing a Lot or Common Property to Upgrade a
Shared Facility, the Member or Members must not unreasonabiy
interfere with the use and enjoyment of another Member's or
Cecupier's use of a Lot and must comply with the reasonable
directions of the Member in whose Lot or Common Propenrty the
Shared Facility is located;

(v} the Member or Members Upgrading the Shared Facility

(A) indemnifies the Owner of each Lot or Owners
Corporation in respect of Common Property in which the
Shared Facility is located and each Lot or Common
Property which must be accessed from all liability and
costs in eonnection with the relevant Shared Facility;
and

{8} will make good any damage caused {o that Owner's Lot
or to Common Property as a result of the Upgrade of
the Shared Facility, and

fvi) subject to this clause 57.10 and clause 57.11, all provisions of
this management statement are applicable to an Upgraded
Shared Facility, to the extent necessary.

{b) For the purpose of clause 57.10{a){iii}, the increase in contributions will
be calculated based on the difference between the actual expenditure
and a reasonable estimation of what the expenditure wouid have been;
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n until the lime when the Shared Facility would have been
replaced or the subject of a major capital repair, had the Shared
Facility not been Upgraded; and

(il after the time when the Shared Facility would have been
repiaced or the subject of a major capital repair, had the had
Shared Facility been replaced at that ime with comparable
equipment with substantially similar specifications.

57.11 Use of Member upgraded Shared Facilities

if a Shared Fagility is Upgraded in accordanca with clause 57.10, the Member or
Members who carry out the Upgrade may restrict other Members whe elect not to
participate in the Upgrade from the benefits of the Upgrade to that Shared
Facility, sc long as those Members who have not contributed to the Upgrade
retain equivalent rights to the Shared Facility {including from a performance
perspective) as prior to the Upgrade.

57.12 Member Substitution of Shared Facilities

{a) If a Member or Members wish to procure the Substitution of an existing
Shared Facility, and the required Resolution is not passed, the Member
or Members may procure the Substitution of the Shared Facility on the
following conditions:

() the Member in whose Lot or Common Propeniy the Shared
Facifity is located consents to the Substitution (acting
reasonably), such consent only to be required if the Substitution

would:

(A} require the allacation of additonal space from the
Member's Lot or Common Property to the Shared
Facility; or

{B} have an adverse material impact on the usual operation

of that Member's Lot or Common Property once the
Substitution has occurred;

(i} subject to clause 57.12(bj}, the incremental cost of the
Substitution of the Shared Faciiity is the responsibility of the
Member or Members who elect to make the Substitution under
this clause 57.12;

{hi} when accessing a Lot or Common Property to procure the
Substitution of a Shared Facility, the Member or Members must
not unreasonably interfere with the use and enjoyment of
another Member's or Occupier's use of a Lot and must comply
with the reasonable directions of the Member in whose Lot or
Commoen Property the Shared Facility is located;

{iv) the Member or Members procuring the Substitution of the
Shared Facility:

(A) indemnifies the Owner of each Lot or Owners
Corporation in respect of Common Property in which the
Shared Facility is located and each Lot or Common
Property which must be accessed from ali liability and
casts in connection with the relevant Shared Facility;
and
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B} will make good any damage caused to that Owner’s Lot
or to Common Property as a result of the Substitution of
the Shared Facility, and

fv) subject to this clause §7.12 and clause 57.13, all provisiens of
this management statement are applicable to a Shared Facility
which has undergone a Substitution, to the extent necessary.

B For the purpose of clause 57.12(a}{ii}, the incremental cost of the
Substitution of the Shared Facility will be the reasonable estimate of the
additionat cost that is incurred in bringing forward the time for the
Substitution of the relevant Shared Fagility, having regard 1o the time
when the Shared Facility would have bsen replaced or the subject of a
major capital repair, had the Shared Facility not been Substituted.

57.13 Use of Member Substituted Shared Facilities

If the Substitution of a Shared Facllity is procured in accordance with clause
57.12, each Member retains the right to use and obligation to contribute to the
maintenance of that Shared Facility (subject to any adjustment under clause
57.12¢b}}.

57.14 Use of Member installed Shared Facilities

{a} If Members (Installing Members} install an additional Shared Facility in
accordance with clause 57.3(bj, those Installing Members are the
Members Benefitted by the new Shared Facility. The Shared Facility
will be an Optional Shared Facility unless otherwise agreed between
the installing Members.,

(b) A Member can elect to obtain the benefit of the Shared Facility by an
Opticnal Election Notice. However, if a Member:

{iy was a Member under this management statement at the time the
additional Shared Facility was instalted by the Installing
Members,; and

(i} elected not 1o participate in the installation of the additional
Shared Facility, after have been invited to do so,

that Member may only elect to obtain the benefit of the Shared Facility
by an Optional Election Notice at any time 2 years after the Shared
Facility was instailed.

58 Using approved contractors
§8.1 Overview

Many of the Shared Facilities in Barangarco South are highly technical and affect
other componants in the development. As a result

(a} Shared Facilities, building works and services must be maintained to a
high standard; and

{b) only contractors approved by the Committee may do structural building
works and maintain or replace Shared Facilities {except for a Shared
Facility that is only used by one Member).
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§8.2 Obligations of the Committee
The Committee must:

(a} appoint and make sure that contractors approved by it are available to
maintain Shared Facilities and carry out structural building works; and

{2} give each Member a list of current approved contractors.

58.3 Obligations of Members, Owners and Occupiers

You must use approved contractors for all work described in this clause 58,

59 Damage to Shared Facilities
591 What are your obligations?

You must
{a} immediately notify the Committee if you know about damage toor a
defect in a Shared Facility; and
(b} compensate the Committee for any damage {o Shared Facilities caused
by you, your visitors or persons doing work in Barangaroo South on
your behalf.

58.2 No interference

You must not interfere with or use Shared Facilities other than according to this
managemernt statement.

60 Security control at Barangaroo South
€0.1  An integrated security system

Security at Barangaroo South is important to all Members, Owners and
Occupiers. To maintain an integrated security system, this management
statemant regulates access and securily issues and the use of security
equipment (eg the provision of Security Keys and Security Services). The
Security Keys and Security Services are Essential Shared Facilities.

60.2 Restricting access to and monitoring parts of Barangaroo South

Subject to this management statement and the Easements, and without limiting
the Barangaroo Delivery Authority's rights as the owner of the freehold title in
Barangaroo South, the Committee may:

{a} rastrict by Security Key, Security Services and other means, vehicular
and pedestrian entrances io the basement carpark at Barangaroo
South and access to some or all of the carpark levels of any part of
Barangaroc South; and

[{e)] close off or restrict access to parts of Barangarco South that you do not
use to get to your Lot or Common Property; and

{c} restrict access toc Shared Facilities; and

&)} secure doors or gates in Barangaroo South between the hours the

Commities determines are appropriate to preserve the security of
Barangaroo South and to protect Members, Owners, Occupiers and
their property, and
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{e} monitor, by surveillance cameras and other security device or patrol,
Shared Facilities, various parts of the basement carpark at Barangaroo
South, and vehicular and pedestrian entrances to any part of
Barangarco South.

60.3 Provision of Security Keys
The Committee must provide:

{a) each Member with a Security Key to access the carpark and their
component of Barangaroc South; and

{b) each Owner and Occupier of Lot with a Security Key to access their
Lot,

but only if that access is controlied by the integrated security system for
Barangaroo South.

60.4 Charging fees for Security Keys

The Committee may charge you a fee or bond if you want additiona! or
replacement Security Keys.

60.5 Yourrights and obligations

You must:
{a} take all reasonable steps not to lose a Security Key, and
(b} return Security Keys to the Committee if you do not need them; and
{c) notify the Commiltee immediately if you lose a Security Key. and
{d}  comply with the reasonable instructions of the Committee about

Securily Keys including instructions about re-coding and returning
Security Keys, and

{e} take reasonable steps to ensure the security of Barangaroo Scuth is
regulated as contempiated by this clause 80, inciuding taking steps to
ensuse that your Invitees comply with the provisions of this clause 80.

60.6 Some prohibitions
You must not
{a) copy a Security Key; or

{b} give a Security Key {0 someone who is not a Member, an Owner or an
Occupier; or

{c) interfere with or shut down any part of the integrated security system for
Barangaroo South without the Committee’s consent; or

{d} if you are an Owners Corporation, restrict access to Common Property
or Shared Facilities in your Strata Scheme without the Cammitiee’s
canseni.

60.7 Who owns Security Keys?
Security Keys belong to the Committes.
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60.8 Managing the Security Key system
The Committee has the power {o:

{3} re-code Security Keys; and

(b} require you to promptly return your Secusity Keys to the Commitiee to
be re-coded; and

{c) enter into agreements with third parties about the provision and
management of Security Keys and the management of security
systems generally.

61 Carpark Accessway
61.1 Rights of the Committee
The Committee may:

{a) impose a speed limit for traffic in the Carpark Accessway, and

{b) impose reasonable restrictions en the use of the Carpark Accessway;
and

{c} install speed humps. signs and other traffic control devices in the

Carpark Accessway; and
(d) install directional and parking signs in the Carpark Accessway.

61.2 Complying with requirements

Subject to the terms of any Easement, you must comply with any speed limits,
restrictions or other requirements of the Committee made according to clause
&61.1 (“Rights of the Committee”) for the use of the Carpark Accessway.

61.3 No parking on Carpark Accessway

Subject to the terms of any Easement, you must not park or stand a motor
vehicle on the Carpark Accessway other than according to this management
statement.

62 Using the Loading Docks
62.1 Requirements for use

if you are entitfed to use a Loading Dock, you must comply with the following
requirements in respect of that Loading Dock:

{a) if you propose to use a loading bay in the Loading Dock for more than
30 minutes at 3 time, you must make arrangements with the Loading
Dock Manager at least 48 hours beforehand or make a reservation with
the Loading Dock Manager in accordance with clause §2.2
{“Reservations”); and

{n) if vou propose o use a loading bay in the Loading Dock for less than 30
minutes, you do not need o make prior arrangements with the Loading
Dock Manager; and

{c) you cannot use a loading bay in the Loading Dock if ancther Owner or
Occupier who is entitied to use that Loading Dock has arranged with
the Loading Dock Manager or made a reservation to use that loading

bay, and
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{d) you cannot simultaneousty use or occupy all of the loading bays in the
Loading Dock or make standing arrangements with the Loading Dock
Manager for the use of all of the loading bays in the Loading Dock for
any given pericd; and

{e} you must comply with the directions of the Loading Dock Manager
when entering and using the Loading Docks; and

] you must minimise any noise created by your use of the Loading
Docks.

62.2 Reservations

The Loading Dock Manager must operate a reservation system for use of the
loading bays in the Loading Docks for more than 30 minutes at a time.

63 Garbage storage and removal

63.1 Requirements for retail and commercial garbage storage and
removal

if you are 2 Member, you must:
{a) sost your garbage into dry, wet and recyclable waste; and

o) place your dry, wet and recyclable waste in the areas of your garbage
storage room designated for that purpose (including in any waste
campactoss), and

{c} comply with your obligations under this clause 63; and

() comply with any additional provisions which deal with the storage and
removal of garbage in accordance with the by-laws for your Strata
Scheme {if any); and

(e} arrange, at your cost, for the regular removat of your garbage and
recyclable materials from your Lot.

63.2 Community Facility

if you are an Owner or Cccupier of the Community Facility, you must

{a} arrange, at your cost, for the regular removal of your garbage and
recyclable materials from your Lot; and

{b) if you have amanged with the garbage collection contracior or Council
to collect your garbage and recyclable materials from a road adjacent to
Barangaroo South, ensure that you remove all of your garbage and
recyclable receptacles from the reievant road as Soon as practicable
after the teme of collection; and

{c} comply with vour obligations under this clause 83.

63.3 Some prohibitions and obligations

You must not leave garbage or recyclable materials and receptacles in areas
cther than the designated garbage storage rooms and facilities for your Lot You
must immediately remove any garbage you have spilled and clean the affected
parts of Barangaroc Scuth.
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64 Bike storage

64.1 Application of clause

The parties acknowledge that as at the date of this management statement the
T1 Qwner and the T3 Owner are not Members of the management statement but
are proposed to become Members (as set out in Schedule 7 to this management
statement). Until each of the T1 Owner and the T3 Owner (as applicable) is a
Member, this clause 84 is to be irterpreted accordingly.

64.2 Entitlement for T1 Owner, T2 Owner and T3 Owner

Each of the T1 Cwner, the T2 Owner and the T3 Owner must be entitled to the
use of at least that number of bike storage spaces within the bike storage Shared
Facility calculated as follows:

BS=005xNx 115

Where!

BS = the minimum number of bike spaces that the T1 Owner, the T2
Owner and the T3 Owner, as refevant, is entitled to use

N= the net lefiable area of the relevant Owner's Lot, measured in

accordance with the specifications for measurement of net
lettable area published in the Property Councit of Australia
publication *“Method of Measurement for Lettable Area” (1997
revision).

{with such mirdimum number of bike spaces to be included in the allccation of
bike spaces in the Shared Facilities Table}.

64.3 Acknowledgements by relevant Members
The Members acknowiedge and agree that:

{2} arrangements regarding the Bike Lot are governed by a co-cwners
deed between the Members who have the benefit of the bike storage
Shared Facility and, whilst that co-owners deed is in place, it prevails to
the extent of any inconsistency with this management statement in
refation to the use of the Bike Lots by those Members who are parties
to that co-owners deed;

by the Shared Facilities Table sets out an allocation of certain of the bike
racks that are provided for the exclusive use of the T1 Owner and the
T2 Owner {in each case, being that Member's Reserved Bike Racks),
and despite clause 56.9 the Reserved Bike Racks are available for the
exciusive use of the T1 Owner and the T2 Owner, as applicable;

{c} nothing in this clause B4 reguires any Member who is not entitled to the
use and beneafit of the Bike Lot or the Reserved Bike Racks to
contribute fowards the costs or bear any liability arising from: or in
connection with the Bike Lot or the Reserved Bike Racks; and

{d} the aliocation of the Reserved Bike Racks does not atter the
apportionment of costs for the bike storage Shared Fagcility.
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Green Utilities

65 What are Green Utilities?
65.1 Introduction

Barangaroo Scuth utilises centralised Green Utilities to provide on-site
generation and delivery of services to Occupiers, in order to support the
Barangaroo Scuth aspirations to create a world leading, climate positive precinct.

65.2 The nature of Green Utilities

As at the date of this management statement, the Green Utilities are the items of
central plant and equipment operaited at Barangaroo South to provide the Green
Utitity Services as foliows:

Green Utility Service Type of service provided

Thermat Energies The supply of chilled water, hot water and waste
heat {used for HVAC and temperature controf within
buildings} generated by the Thermal Energies
Supplier from the facilities located on the CCW Lat.

Water Services The supply of recycled water and sewerage
services provided by the Water Sesvices Provider
from the facilities located on the RW Lot

Network Services The supply of network and connection services by
the Embedded Network Operator from the facilities
located on the EN Lot

65.3 ODwnership and cperating structure
As at the date of this management statement:

{a) The Barangarco Delivery Authority owns the freehold title in ali of the
land in Barangaroo South, which includes each Green Utility Lot.

{b} Each Green Utility Lot is the subject of a Ground Lease from the
Barangaroo Delivery Authority to the Owner of that Green Utility Lot

{c} The Owner of each Green Ulility Lot sub leases the Green Utility Lot to
the relevant Supplier.

{d) The Suppliers are permitted to operate the relevant Suppliers
Infrastructure in order to provide the Green Utility Services.

{e} The Owners are supplied with the Green Utility Services pursuant {o the
Supply Agreements.

{f The first Supply Agreements entered into between the Suppliers and
the first Owner at Barangarco South will each have an initial term of
50 years. Theregafter, the initial Supply Agreements entered inio
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between the Supgpliers and each successive Owner who becomes a
Member unders this management statement will be for a term of less
than 50 years so as to have the same expiry date as the Supply
Agreements with the first Owner.

(g} Without limiting the rights of other Members in any way, itis
acknowledged that Residential Occupiers and, where separately
metered, ndividual commercial tenants of any of the Buildings will be
able to contract with any electricity retail supplier of their choice.

65.4 Status of Green Utilities

As at the date of this managemeant statement, the Green Ulilities are not Shared
Facilittes and the GUS Period applies.

66 Supply of Green Utilities
66.1 Introduction

The Green Utilities at Barangaroe South are designed to achieve optimal
efficiency and deliver the greatest environmental benefits when utilised by all
Members. To derive the full potential of the Green Utilities and to support the
Barangarce South precinct in its aspirations to be one of the world's leading
climate positive precincts the Members agree to parlicipate in the Green Utilities
system by entering into Supply Agreements with each of the Suppliers, subject to
the requirement of this clause 686,

66.2 Members {other than an Owners Corpcration of a Residential Strata
Scheme)

{a} Each Member {other than an Owners Corporation of a Residential
Strata Scheme {to which clause 66.3 applies)} must enter into a Supply
Agreemernt with each of the Suppliers and, subject to this clause 68, the
Supply Agreement will govern the terms of the supply of Green Utility
Services to each Member.

{b} Each Member {other than an Gwners Corporation of a Residential
Strata Scheme (tc which clause 6.3 applies)) is responsible for
negotiating the terms of the Supply Agreements with each of the
Supgliers.

66.3 Owners Corporaticn of a Residential Strata Scheme

{a) Each Owners Corporation of a Residential Strata Scheme must enter
intc a Supply Agreement with each of the Suppliers and, subject to this
clause 68, the Supply Agreements will govern the terms of the supply of
Green Ulility Services to each Owners Corporation in respect of each
Residential Strata Scheme.

{D) The initial Supply Agreement to be entered into by each Owners
Cerporation of a Residential Strata Scheme with each Supplier must be
substantially in the form of the Residential Supply Agreements attached
as Schedule 11 and any subsequent Supply Agreements to be entered
into by each Owners Corporation of a Residential Strata Scheme with
each Supplier must be substantially in the form of the Residential
Supply Agreement for the relevant Supplier.

{€) For the purposes of clause 66.3(c), the terms of supply to the Major
Commercial Members are not to be considered in determining the
standard terms of supply for the relevant Supplier.
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{d) For the avoidance of doubt, Residential Occupiers are not required o
enter into Supply Agreements directly with Suppliers.

{e) For iliustrative purposes only and to assist Residential Occupiers in
understanding the determination of rates and charges for the use of
Green Utilities, example calculations (based on the Supply Agreements
for Residential Strata Schemes as at the date of this management
statement} are aftached as Schedule 12.

f The Residential Supply Agreements are atlached to this management
statement for the purpose of encouraging transparency and
consistency of the terms of supply of Green Utilities to Owners
Corporations of Residential Strata Schemes.

{g) The Suppliers must ensure that any difference between the terms for
the supply of Green Utilities tor

{iy Members {other than the Cwners Corporations of Residential
Strata Schemes); and

(i} Owners Corporations of the Residential Strata Schemes at
Barangaroo South,

will not result in any lowering of Service Standards from those set out in
the Residential Supply Agreements.

66.4 General obligations

(a) Subject to clause 66.4(b}, each Member agrees that it will not without
the prior written consent of the relevant Supplier:

{i} enter into an agreement, understanding oy other arrangement
under which it purchases, acquires or obtains Green Utility
Services from a person or source who is not a Supplier; or

{ii) install any piant or equipment (other than appropriate energy
efficiency measures) within Barangaroo South which has the
effect of reducing the Member's use of the Green Utility Services
{other than, in the case of any Member that is an Owners
Corporation for a Residential Strata Scheme which has
terminated its Supply Agreement for chilled water, and any
owner of occupier of the relevant Residential Strata Scheme, the
installation of air conditioning plant and equipment that is not
dependent on the use of Green Utility Services).

(b} A Member that is an Owners Corporation for a Residential Strata
Scheme {including any owner or occcupier of a sirata lot within the
relevant Residential Strata Scheme} must not exercise its rights under
clause 65.4(a){ii} without the pricr written consent of the Barangaroo
Delivery Authority. The Barangaroo Delivery Authorily may only
withhold its consent if the Barangaroo Delivery Authority determines,
acting reascnably. that the proposed exercise of that Member's rights
or that person’s rights under clause 86 4{a){ii) would be inconsistent
with envircnmental sustainability aspirations for Barangaroo South.

{c) Nothing in clause 66.4 affects or derogates from:

(i Members’ rights to terminate Supply Agreements and exercise
their rights under the Supply Agresments;
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{ii) Major Cammaercial Members’ rights under the Security of Supply
Deeds or other arrangements with the Suppliers;

(i} Members’ rights under this management statement; or

{iv} Members’ rights at law.

{d) The initial terms of supply of Green Utilities, as at the date of this
management statement, are o be:

(i} fransparent across the residential components of Barangarco
South and the Suppliers must ensure that they provide visibitity
between Members (with the intention of ensuring competitive
pricing despite the exclusivity of supply, whilst acknowledging
that there will be differential pricing between a class of Members
whose buildings have one kind of use and a class of Members
whose buildings have a different kind of use); and

{ii) consistent to the extent that any discount or other incentive
offered to a residential member is available to all Residential
Members on an equal basis {for example, if “residential member
A" is offered a bulk consumption discount, "residenttal member
B" should alsc be entitled to the same offer}.

{e) If a Member that is an Owners Corporation for a Residential Strata
Scheme has terminated its Supply Agreement for chilled water under
clause 66.4(a}(n}. then until that Member enters into a new Supply
Agreement for chilled water:

(i} the percentage for that Member in respect of Shared Facility
8.2 1 of the Shared Facilities Table is deemed to be nil; and

{ii} the percentages for alt other Members in respect of Shared
Facility 6.2.1 of the Shared Facilities Table must be recalculated
accordingly, so that those other Members proportionately share
100% of the costs of Shared Facility 6.2.1.

67 Security of Supply of Green Utilities

The Members acknowledge that the Major Commercial Members have a
substzantial financial interest in ensuring that the supply of Green Utility Services
is secure and that the Major Commaercial Members have entered, or will enter
prior 1o the end of the Deveiopment Period, a security of supply deed and
collateral documents with each Supplier which amongst other things:

{a) grant the Major Commercial Members step-in rights to take control of
the supply of the relevant Green Ulility Services in centain
circumstances; and

{b} grant a call option to the Major Commercial Members to acquire the
relevant Green Utllity Assets in certain circumstances; and

{€) grant the Major Commercial Members security over the Green Utility
Assets; and

{d} grant the Major Commercial Members the right to reguire the Supplier
to carry out capital improvements to the Green Ulilities in certain
circumstances.

The Stakeholder has been appointed as the agent for the Major Commercial
Members and it is the entity which holds and will exercise (in that capacity) the
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rights described above. The Stakeholder is a party bound by this management
statement but is not an Owner or a Member.

68 Green Utilities Suppliers

{a} The Gwners of the Green Utility Lots must ensure that on or prior {o the
grant or transfer of a sub lease of a Green Utility Lot to a Supplier that
the Supplier signs an Acknowledgement Document and delivers it to
the Committee before the sub lease or transfer of sub lease takes
effect.

{b} On and from the date of the sub lease or transfer of sub lease of a
Green Utility Lot, the relevant Supplier is entitfed to the rights and is
bound by the obligations of a Supplier under this management
statement.

{c} The Embedded Network Operator must, not iess than once in every
period of 12 months during the term of any Residential Supply
Agreement in respect of the Network Services, notify the Members of:

0] the names of the authorised electricity retailers who have
entered into "Network Use of System Agreements’ in respect of
the sale of electricity to customers within the Barangaroo

Network {as that term is defined in the residential Supply
Agreements}, and

(i} the Network Charges (as that term is defined in the residential
Supply Agreemeants) that the relevant Sugplier imposes for the
use of the Barangaroo Network for the supply of electricity by
authorised electricity retailers.

(d) In addition to any other requirements for the giving of notice under this
management statement, the Embedded Network Gperator must alsc
give the notices referred to in clause 88(c) by publishing, and
maintaining, the required information on a website maintained for the
Barangaroo South precinct and the Barangaroo Delivery Authority may
publish the relevant information on any other website for the
Barangarco precinct which the Barangaroo Delivery Authority
reasonably determines to publish the relevant information on.

69 Staged Construction of Green Utilities

{a} The Members acknowledge that during the Development Period the
Green Utilities will be augmented to enable the Green Utiliies to have

capacity to supply the Green Utility Services to Barangaroo South as it
is developed.

(o) The Developer agrees to construct the Green Utilities as part of the
Development Works and in accordance with the relevant Development
Consents.

70 Load shedding and priority to apply

{a} The Members acknowiedge that each Supply Agreement will contain
the right of the Supplier in certain circumstances to disconnect, interrupt
or reduce the supply of Green Utility Services. In doing so the Supplier
must use its best endeavours to apply the following order for priority for
access and entitiement to supply of the Green Utility Services between
Members and their Occupiers.
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Other than during Core During Core Commercial Hours

Commercial Hours
1. Commercial Members
1. Residential Members
2. Holel
2. Hotlel
3 Retail Members
3. Relail Members
4. Residential Members
£, Commercial Members

(b} The certain circumstances referred o in clause 70{a), in which the
Supplier may disconnect, interrupt or reduce the supply of Green Utility
Services are:

(i} in the case of an emergency, being (for the purposes of this
clause only) the actual, imminent or potential occurrence of an
event which:

(A) in any way endangers or threatens to endanger the

safety or health of any person; or

(B} destroys or damages or threatens to destroy or damage
any property,
{iiy a breakdown of equipment {except to the extent the Supplier has

failed tc comply with its obligations under the relevant Supply
Agreement in respect of maintenance of the equipment} that
adversely impacts on the ability for the Supplier to meet the
demands of all Members for the particutar Green Utility Service;

{iii) any other event beyond the Supplier's conirg] that adversely
impacts on the abifity for the Supplier to meet the demands of alf
Members for the Green Utility Service;

{iv} in orger to comply with the requirement of an Authority (other
than the Barangaroo Dalivery Authonty); or

{vi in order to carry out repairs, maintenance and inspections
susject to providing Members with reasonable netice.

{©) If the Supplier disconnects, interrupts or reduces the supply of Green
Utility Services for a reason set out in clause 70, then in doing so the
Supplier must use its best endeavours to apply the order for priority for
access and enfitlement te supply of the Green Utility Services between
Members and their Occupiers as set out in clause 70(a) {as applicable
during the relevant period of reduced supply).

71 Exercise of Step-In-Rights
71.1  Introduction

(a) Each Supplier grants to the Members step-in rights pursuant fo this
dlause 71. The step-in rights are subject to and subsidiary to the step-
in rights granted to the Major Commercial Members as further provided
for in clause 71.10(a)(i).

{b} The Stakeholder must immediately notify the Committee when the
Major Commercial Members are entitled to exercise the step-in rights
granted to them.
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{c) It is acknowledged that exercising the step-in rights pursuant to this
clause 71 requires the passing of an Ordinary Resolution and
accordingly, it is not possible for a single Member alone, to exercise the
step-in rights under this clause 71.

71.2 Members Step-in Rights

(a) Subject to satisfying clause 71.2(b), if a Step-in Event occurs, the
Members may, subject to the passing of an Ordinary Resolution to
exercise the rights granted under this clause 71, on giving 2 Business
Days’ notice to the Supplier exercise its Step-in Rights for the sole
purpose of remedying the Step-In Event and overcoming or mitigating
any risk or conseguences resulting from the Step-In Eventin
accordance with this clause 71.

{b) Members may exercise their Step-In Rights personally or through a
nominee. If a Member exercises its Step-In Rights through a nominee,
the Member must ensure that its nominee does not act in a manner
which Is inconsistent with the obligations of the Members under this
clause 71.

71.3 Step-in

(a) In exercising its Step-in Rights, the Members must ensure that, and
procure that any nominee or any person acting on their behalf or at
their direction uses reasonable endeavours {0 ensure that

i} the Step-in Event or the circumstances giving rise {o the Step-In
Event are not exacerbated,; and

(ify the Members do not cause, or exacerbate, the damage,
disruption or restriction of the Supplier's Infrastructure or the
reievant Green Ulility Lot; and

(i) the acts or omissions of the Members, their nominee or any
person acting on their behalf or at their direchon do not breach
any law, and

{iv} the acts or omissions of the Members, their nomines or any
person acting on their behalf or at their direction do not hinder or
restrict the Supplier's ability to perform or satisfy any obligations
or conditions imposed on it, whether by law or contractually; and

{v) the Supplier's Infrastructure is operated in a manner that is
consistent with the provision of the Green Utility Service as
required by the Supply Agreements to the extent practicable
having regard to the reasens for the exercise of the Step-in
Rights and the circumstances subsisting at that time; and

{vi} unless permitted under clause 66.4 ("Right of Supply of Green
Utilities"), the Members do not, without the Supplier's consant,
commence a Capital Improvement; and

{vii} the Members do not terminate a Supply Agreement or by any
act or omission entitle the counterparty to a Supply Agreement
to terminate the Supply Agreement.

{2) Subject to clause 71.3(g), Members may for the purposes of Step-in
Rights exercise all of the rights of the Supplier under each Supply
Agreement and aach other contractual agreement to which the Supplier
is a party and may direct the Supplier's agents and subcontractors,
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{c) Subject to clause 71.3{e), any cost or expense arising as a result of the
Members exercising the Step-In Rights pursuant te this clause 71 must
be borne by the Members, but each Member that is an Owners
Corporation for a Residential Strata Scheme is not required to
confribute to that cost or expense.

{d) if at the time the Members exercise Step-In Rights a Capital
Improvement is under way:

i the Membears may continue with the Capital improvement in
accordance with the Capital Improvement Plan; and

{ii} subject to clause 71.3(g), any cost of expense ansing as & result
of continuing with the Capital improvement in accordance with
the Capital Improvement Plan must be bome by the Members,
but each Member that is an Owners Corporation fora
Residential Strata Scheme is not required to contribute to that
cost or expense.

{e} To the extent Members or their nominege, or any person acting on their
behalf or at their direction, incurs any liability, loss, cost, expense or
damage by reason of the exercise of any Step-In Rights pursuant to
clause 71 that is reasonable in the circumstances (other than where
such Hability, loss, cost, expense or damage is ncurred by the Member,
its nominee or any person acting on their behalf or at their direction
acting in bad faith, negligently or without reasonable care}, such
liability, loss, cost, expense or damage must be paid by the Supplier to
the Member upon demand and must be deducted from any payment
then due by the Member to the Supplier which may otherwise become
due ({including under a Supply Agreement}. To the extent that a
Member or its nominee incurs any liability, loss, cost, expense or
damage, the Member must use reasonable efforts to mitigate such
liability, loss, cost, expense or damage.

N To the extent Members incurs any liability, 10ss, cost expense or
damage by reason of the exercise of any Step-in Rights either:

{i} in circumstances where the Members had no entitlement to
exercise its Step-In Rights; or

{ii} as a resuit of the Members, their nominee or any persoen acting
on their behalf or at their direction acting in bad faith, negligently
or without reasonable care,

then the Members indemnify the Supplier for any Loss suffered.

{g) For the purpose of clarity, neither the exercise by Members of their
Step-in Rights under clause 71.2 {"Members Step-In Rights™} nor the
Member's liability, loss, cost, expense or damage under this clause
71.3 {"Step-In") will relieve the Supplier of any of its accrued obligations
or liabilities under this deed.

71.4 Member Co-operation

In exercising Step-In Rights, Members must provide the Supplier:

{a} with all information:

in reasonably requested by the Supplier in relation to the Member's
operation of the Supplier's Infrastructure whilst exercising its
Step-In Right; or
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(i} that the Supplier, in its reasonable opinion, considers
commercially relevant to the operation of the Supplier's
Infrastructure upon Step-Out; and

(b} upon Step-Out, a dstailed report containing:

6] a description of the actions taken by the Members in relation to
the Supplier's Infrastructure during its exercise of the Step-in
Rights; and

(it any information which is material to the continued operation of

the Supgpliers infrastructure upon Step-Qut.

71.5 Supplier Co—operation

The Supplier must co-operate and use its reasonable endeavours to ensure that
its agents, licensees, subcontraciors and employees co-operate with Members in
exercising any Step-in Rights including by

{a) permitting the Members or their nominee to take possession of the
Supplier's Infrastructure and the relevant Green Utility Lot; and

(b} providing any design documentation 1o the Members or their nominee
as they are completed or updated; and

{c) making available to the Members insurance proceeds or claims payable
in respect of costs incurred or work done by the Members or their
nomines in exercising its Step-in Rights; and

()] ensuring to the extent reasonably practicable that all contractual
arrangements entered inio after the date of this deed to which the
Supplier is a party expressly contemplate and permit the exercise of
Step-In Rights under this deed to the extent required,; and

(e} dedivering to the Members or their nominee all manuals, records, plans
and other information under the conirol of the Supplier and which is
relevant to the design, construction, operation, maintenance or repair of
the Suppiier's Infrastructure and the relevant Green Utility Lot,
including:

1} manuals and operating procedures and protocols for the
Supplier's Infrastructure; and

(i) maintenance records for the Supplier's Infrastructure; and

{iif} engineering specifications, design plans and survey plans
{including any such plans not appropriately icdged for
registration),

in {if applicable} a state and condition which complies with this deed at
the relevant fime,

71.6 Exercise of Step-in Rights will not affect other rights

The Member's election to exercise its Step-In Rights will not affect the right of
any party to a Supply Agreement to terminate that document or any right of a
Member at law at any time during the period of the exercise of its Step-In Rights
nor affect any other claims or powers it may have. The exercise of Step-In
Rights by Members will not render the Members liable for, or in respect of, the
relevant event which triggered the Step-In Rights or any cure or remedy or
mitigation of such an event.
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71.7  Step-Out upon cure

Upon the event or circumstance which caused the Step-In Rights to be triggered
being cured or otherwise overcome to the satisfaction of the Members {acting
reascnably), the Members will promptly notify the Supplier and upon request by
the Supptier, cease to exercise their Step-In Rights and provide a notice to the
Supplier to that effect if

{a) there is noc subsisting Step-in Event;

{b} the request contains an undertaking in a form acceptable to the
Stakeholder (acting reasonably) that the Supplier will immaediately
recommence full perforrmance of its obligations under the Supply
Agreements; and

{c) full payment is made, or arrangements satisfactory to the Members
exist for full payment to be made, of any liability, loss, cost, expense or
damage reasonably incurred by the Members arising from the Step-in
Event together with interest at the Specified Rate from the date the cost
has been incurred until paid in full.

71.8  Voluntary Step-Out

{ga) Members may cease 10 exercise their Step-in Rights at any time by
notice to the Supplier.

{b} Members must give reasonabte prior notice, and in any event no less
than 20 Business Days, to the Supplier of their intention to cease
exercising its Step-In Rights.

{c} Upon ceasing to exercise its Step-in Rights (whether in accordance
with clauses 71.7, 71.8 or otherwise), Members must:

(i} notify the Supplier of that event; and

(i) return possession of the Supplier's Infrastructure and the
relevant Green Utility Lot {o the Supplier.

718 Step-In for more than 6 months triggers Call Option

if the Members exercises their Step-In Rights and do not step-out after six
months (whether in accordance with clauses 71.7, 71.8 or otherwise) the
Members must exercise the Call Option granted under clause 72 on or before the
date that is 12 months after the Members exercised their Step-in Rights,

71.10 Member's step-in subordinate to Major Commercial Members

{a) The Members may only exercise the step-in rights granted under
ctause 71.2 i

B the Major Commercial Members have not elected to exercise the
step-in rights granted to them within 5 Business Days of the
Members becoming entitied to exercise the Members’ step-in
rights; and

{ii) the exercise is authorised by an Ordinary Resolution. The
Resolution may be passed at an Emergency Meeting.

{{+)] The Stakehelder must notify the Commitiee as soon as reasonably
practicabie if the Major Commercial Members elect to exercise their
step-in rights.

(<) The costs incurred by the Members in exercising their step-in rights
under this clause 71 are to be shared hetween the Members {and
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recovered by way of a regular Administrative Fund contribution or a
special Administrative Fund contribution, as determined by the
Committee) in the same proportion that the Members would be
responsible to contribute to fixed costs applicable to the Green Utility i§
it were a Shared Facility under clause 74 (*Converting the Green
Utilities {o Shared Facilities™).

{d) if the Stakehclder {on behalf of any Major Commercial Member)
exercises its step-in rights in priority to the rights of the Commitiee
under this clause 71:

{y the Stakeholder may ceass o exercise its step-in rights (step-
out} voluntarily at any tme, including where the relevant step-in
event is not subsisting; and

(i)} if the Stakehoider does not step-out within six months after
exercising the step-in rights, the Stakeholder must, on or before
the date that is 12 months after the Stakeholder exercised the
step-in rights, exercise the Major Commercial Member's call
option {to acquire the assets of the relevant Supplier or the
shares in the relevant Supplier);

(i} the Stakeholder must use reasonable endeavours to continue to
supply the relevant Green Utility Services in accordance with the
requirements of the Supply Agreements {subject to any
interruption of service rights and the repair and unexpected
maintenance provisions of the relevant Supply Agreements) and
the BMS until such time as the Stakeholder steps-out, to the
extent practicable having regard to the reasons for the exercise
of the step-in rights and the circumstances subsisting at that
time,

72  Call Option
72.%  Introduction

Under this clause 72, each Supplier grants to the Members a call option (“Call
Optien"} over the Green Utility Assets owned by that Supplier. The Call Option
is subject to and subsidiary to the call option granted to the Major Commercial
Members as further provided for in clause 72 3(a}i).

72.2 Call Option

{a} Each Supplier grants to the Members an option for the Members to
acquire the Green Utility Assets free from any Encumbrance, for the
Call Option Transfer Price in accordance with this management
statement.

{b} The Members have paid $1 to each of the Suppliers for the grani of
each Call Option under this clause 72, receipt of which is
acknowledged by each Supplier.

{c) The Members may, and if clause 71.9 applies must, exercise the Call
Option by delivering to the relevant Suppilier the following documents:

{iy a Call Gption Exercise Notice signed by the Chairperson as duly
authorised agent for the Members;

(B3] a Transfer of Lease from the Supplier of the relevant Green
Utility Lot to the Members or any nominee of the Members; and
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(iti} an Asset Sale Agreement in duglicate signed by the Chairperson
as duly authorised agent {or the Members.

{d} Upon receipt of the Asset Sale Agreement, the Supplier must execute
the Transfer of Lease and Asset Sale Agreement in duplicate and
return them to the Commitiee within 7 Business Days of receipt.

(e} Subject to termination of the Asset Sale Agreement in accordance with
its terms:
(i} the Asset Sale Agreement binds the Supplier and the Committee
even if the Supplier does not comply with clause 72.2(d); and
(it completion under the Asset Sale Agreement must occur on the
Call Option Completion Date at a time and place nominated by
the Members.
H The costs incurred by the Members in exercising their rights under this

dause 72 {including the amount payable to the Supplier for the Green
Liitity Assets purchased under the Call Option and the Asset Sale
Agreement and any stamp duty ang other transaction costsj are to be
shared between the Members {and recovered from the Sinking Fund or
by way of a regular Sinking Fund contribution or a special Sinking Fund
contribution, as determined by the Committee} in the same proportion
that the Members would be responsible to contribute to fixed costs
applicable to the Green Utility if it were a Shared Facility under clause
74 {“Converting the Green Ulilities o Shared Facilities™).

72.3 Member’'s Cail Option subordinate to Major Commercial Members
{a) The Members may only exercise a Call Option if:
{i} the Major Commercial Members have not elected to exercise the

call option granted to them within 40 Business Days of the
Members becoming entitled to exercise the Members’ Cali

Optioh; and

| the exercise is authorised by a Unanimous Resolution. The
Resolution may not be passed at an Emergency Meeting.

{b) The Stakeholder must notify the Committee if

{) the 'Call Option Exercise Period’ under its Security of Supply
Deed has commenced; or

{in the Major Commercial Members have determined not to
exercise the "Call Option' under their relevant Security of Supply
Deed; or

(i} the 'Call Option Periad’ in which the Major Commercial Members
can exercise their 'Call Option under the relevant Security of
Supply Deed has lapsed; or

{iv} the Major Commercial Members elect te exercise their "Call
Option' under the relevant Security of Supply Deed.

{c) The Stakeholder, at the request and direction of the Major Commercial
Members, agrees to take all action required by it under the security
referred to in clause 67(c) to permit the Members to exercise the Call
Option and complete the acquisition of the Green Udlity Assets,
whether under the Call Option or by negotiation.
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73  Capital improvements to Green Utilities
73.1  Introduction

Each Supplier grants to the Committee the right to require a Supplier to carry out
capital improvements to the Green Utilities pursuant to this clause 73. Until the
relevant Green Utility becomes a Shared Fagcility (in which case dause 74.3{b){i)
applies), the capital improvement rights granted to the Major Commercial
Members are subject to and subsidiary to the rights of the Committee as further
provided for in clause 73.18.

73.2 Capital Improvement Rights

The Commitiee may only exercise the rights granted under this clause 73 if the
exercise is authorised by a Unanimous Resolution. The Resolution may not be
passed at an Emergency Meeting.

73.3 Notice of intention to carry out Capital Improvements

&); At least 80 Business Days (or such other pericd as the Supplier and the
Commitiee agree in writing) prior o the issue of a Committee Capital
Improvement Pian Request, the Committee must inform the Supplier in
writing of its intention to issue a Committee Capital Improvement Plan
Request {("Notice of Intention to carry out Capital improvements™).
The Notice of Intention to carry out Capital Improvements must provide
a nen-binding indication of the capacity and other technicai,
performance and operating targets the Committee wishes 1o achieve
from the Capital Improvement and is issued to enable the parties to
undertake preliminary work and preparation for the issue of the
Committee Capital Improvement Plan Request in the event the
Commitiee determines to issue such a request.

{b) Within 40 Business Days {or such other period as the parties agree in
writing} of receipt of a Notice of Intention to carry out Capitat
improvements the Supplier must provide to the Committee a
Preliminary Capital improvement Plan which addresses afl of the
glements described in Part A of the Capital Improvements Schedule.
The Committee will bear the reascnable costs associated with the
preparation of a Preliminary Capital improvement Plan. In the event
the Committee issues a Capital improvement Activation Notice in
respect of a Capital Improvement which is based on that Preliminary
Capital Improvement Plan and the Suppiier proceeds to undertake that
Capital improvement, then the Supplier must reimburse the Committee
within 20 Business Days of demand for the reasonable costs borne by
the Committee in respect of that Preliminary Capital Improvement Plan.

{c) Upon receipt by the Committee of a Preliminary Capital Improvement
Plan:
{iy the parties will negotiale and agree the Capital improvement

Development Upfront Costs based on those submitted in the
Preliminary Capital Improvement Plan;

{ii) the Committes and the Supplier agree o establish protocols in
connection with the proposed Capital Improvement, including in
refation to:

(A} the methodology proposed for the implementation of the
Capital Improvement;

{B} the completion of a new set of charges for the supply of
the Green Liility Service under the Supply Agreements,
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which the Committee acknowledges will incorporate the
capital, operating and efficiency costs and efficiency
gains of the proposed Capital improvement, and

{iit} the Committee and the Supplier will exchange information that
will assist them in complying with and facilitating the processes
in this clause 73 (*Capital Improvements tc Green Utilities”).

{d} If a Preliminary Capital improvement Plan provides that a statutory
approval or licence is required by the Supplier to implement a Capital
improvement, then the Committee may by wrilten notice to the Supplier
require the Supplier to seek that approval or licence. The Supplier must
then use its reasonable endeavours to obtamn that approval or licence
as soon as possible. The Committee will bear the reasonable costs
associated with the Supplier seeking that approval or licence. In the
event that the Commitiee [ater issues a Capital improvement Activation
Notice and the Supplier proceeds {o undertake a Capital Irmprovement,
utilising the approval or licence so obiained by the Supptier, then the
Supplier must reimburse the Commitiee within 20 Business Days of
demand for the reasonable costs so borne by the Committee. The
Committee may give a notice under this clause notwithstanding that it
has rejected a Preliminary Capital Improvement Plan or issued a
Suspension Notice.

73.4 Committee Capital Improvement Plan Reguest

(a) Within 40 Business Days of receipt of the Preliminary Capital
Improvement Plan, the Committee may do one of the following:

{0 request the Supplier to prepare and submit a Capital
Improvement Plan in accordance with clause 73.5 {"Capital
Improvement Plan Development®) for the Capital improvement
set out in the Preliminary Capital Improvemery, Plan by providing
written notification to this effect to the Supplier ("Committee
Capital improvement Plan Request’);

{ii) request amendments to the Preliminary Capital Improvement
Plan in order that the plan satisfactorily addresses all the
elemants described in Part A of the Capital Improvements
Schedule in which event the Supplier must make amendments
to the Preliminary Capital Improvement Plan which in the
Supplier's reasonable ocpinion are necessary in order forit to
meet those requirements and resubmit the plan within 15
Business Days {or such other pericd as the Committee and the
Supplier agree in writing) and this clause 73.4{a) will re-apply;

{iii} reject the Preliminary Capital Improvement Plan; or

{iv} suspend the provisions of this clause for a fixed period or a
pericd that may be ended by a notice from the Committee by
providing written notification to this effect ("Suspension Notice™}
and upon a suspension ending, the 40 Business Day period in
this clause 73.4(a) will siart again for a full 40 Business Days.

(b} Nothing in this deed obliges the Committee to issue a Notice of
intenticn to carry out Capital Improvements or a Committee Capital
improvement Plan Request.

73.5 Capital Improvement Plan Development

(a) if the Committee issues a Committee Capital Improvement Plan
Request in respect of a Preliminary Capital Improvement Pian, the
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Supplier must, within 120 Business Days of the issue of the Committee
Capital Improvement Plan Request, prepare and submit to the
Committee a Capital improvement Plan which addresses in reascnable
detail all of the elements described in Part B of the Capital
Improvements Schedule ("Capital Improvement Plan”}.

{b} Prior {0 the delivery of a Capital Improvement Plan, the Supplier must:

N promptly provide details to the Committee of ali goods and
services which will contribute to the Capital Improvement Capital
Costs which will not be the subject of a competitive tender
process;

(3] provide such information to the Committee at such Emes as the
Committee may reascnably require (including the outcomes of
any competitive tender process) which are reasonably
necessary to determing a new set of charges for the supply of
Green Utility Services under the Supply Agreements which will
incorporate the capital, operating and efficiency costs and
efficiency gains of the proposed Capital improvement, including
a binding ofifer from the Supplier of a new set of charges for the
supply of Green Utility Services under the Supply Agreements to
apply from completion of the Capital Improvements;

{ii} use reasonable endeavours to obtain committed debt and equity
funding for the Capital Improvement;

{iv} use reasonable endeavours to obtain all statutory approvals and
licences identified in the Preliminary Capital Improvement Plan
which are required in relation to the Capital improvement; and

{v) use reasonable endeavours to enter into in-principle agreements
with all retevant third parties for the upgrading or augmentation
of any electricity distribution infrastructure identified in the
Preliminary Capital improvement Plan, which in each case are
required to implement the Capital improvement.

{c) During the period stated in clause 73.5(a})

{iy the Supplier will keep the Committee informed of its progress in
meeting the requirements set out in this clause 73.5; and

{ii) the Committee will discuss high level versions of the draft or
indicative Capital Improvement Plan {or parts thereof} that the
Supplier submits during the 120 Business Day period for input
and feedback from the Committee.

{d) Unless the Committee directs the Supplier to the contrary, the Supplier
must continue to use reascnable endeavours after the lodgement of a
Capital Improvement Pian with the Committee to promptly obtain or
undertake any items or actions referred fo in clause 73.5(bj(i} to
73.5{b){v} {“Capital improvement Plan Development™} which, despite its
reasonable endeavaours, it was not able to obtain or undertake prior to
lodgement of the Capital Improvement Plan.

{e) If the Committee notifies the Supplier that it wishes to oblain an
independent Guantity Surveyor audit of any capital cost element of the
Capital Improvement Capital Cost notified under clause 73.5(b){i}:
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{i the Committee and Supplier must promptly agree on an
independent Quantity Surveyor to carry out the audit and the
terms of reference for the independent Quantity Surveyor;

{ii} the independent Quantity Surveyor will be required to provide its
audit report to the Committee and Supplier as soon as possible
after their engagement;

(i) if the independent Quantity Surveyer audit determines that the
capital goods or related services could be obtained for less than
the amount set out in the Prefiminary Capital Improvement Plan
or Capital Improvement Plan, then the Preliminary Capital
Improvement Plan or Capital improvement Plan must be
armended to substitute the lesser amount and the cost of the
CGuantity Surveyor audit must be borne by the Supplier; and

{iv} the cost of the Quantity Survevor audit will otherwise be borne
by the Comnmittee.

73.6 Capital Improvement Acceptance Notice

{a) Within 30 Business Days of the receipt of the Capital Improvement Plan
the Committee may, upen the passing of a Unanimeus Resolution,
notify the Supplier that the Committee approves the Capital
Improvement based on the details provided by the Supplier in the
Capital Improvement Plan or any amenged Capita! improvement Plan
following issue of an Amendment Notice and sither:

(i including the hinding offer from the Supplier of a new set of
charges for the supply of Green Utility Services under the

Supply Agreements to apply from completion of the Capital
Improvements; or

(i} exciuding the binding offer from the Supplier of a new sef of
charges for the supply of Green Utility Services under the
Supply Agreements (o apply from completion of the Capital
Improvements, reqguiring the new set of charges to be
determined under Part C of the Capital improvements Schedule,

{"Capita!l Improvement Acceptance Notice™).

{b} Within 30 Business Days of the receipt of the Capital Improvement Plan

the Committee may, upon the passing of an Ordinary Resolution, do
any one of the following:

H notify the Suppfier that the Committee seeks one or more
amendments to, or requests further information in respect of, the
Capital Improvement Plan ("Amendment Notice™);

{it} reject the Capital improvement Plan; or

{ii)) suspend the provisions of this clause for a fixed period or a
period that may be ended by a notice from the Committee and
upon a suspension ending, the 3¢ Business Day period in this -
clause 73 will start again for a full 30 Business Days.

73.7 Amendment Notice

{a} If the Committee issues an Amendment Notice:

{H to the extent the Amendment Notice requires that the Capital
Improvement Plan be amended to satisfactorily address all the
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elements described in Part B of the Capital improvemenis
Schedule, the Supplier must make amendments to the Capital
Improvement Plan which in the Supplier's reasonable opinion
are necessary in order for it to meet those requirements and
resubmit the Capitat Improvement Plan within 20 Business Days
{or such other period as the Supplier and Commitiee may agree
in writing) and clause 73.6 {*Capital improvement Acceptance
Notice™} will re-apply;

(i) to the extent the Amendment Notice requesis further
information, the Supplier must deliver that information within 20
Business Days {or such other period as the Supplier and
Committee may agree in writing} and clause 73 6{"Capital
improvement Acceptance Notice™ will re-apply;

(i} to the extent that the Amendment Notice requires that the
Capital Improvement Plan be amended in a manner with which
the Supplier does not agree, within 20 Business Days of the
Committee issuing an Amendment Notice, the Committee and
the Supplier must use their best endeavours to negotiate in good
faith and agree amendments to the Capital Improvement Plan
which are acceptahie to both parties and clause 73.6 {"Capital
Improvement Acceptance Notice™) will re-apply.

(b} if the Commitiee and the Supgplier fail to reach agreement under
clause 73.7(a}{ii} within the 20 Business Day period, then a Dispute will
be taken to have arisen and the Committee may refer the unresolved
issues in relation to the Capital Improvement Plan for resolution by an
expert in accordance with clause 14 ("Dispute Resolution™} of the
relevant Asset Sale Agreement. In making any determination with
respect to the cost of providing the Capital improvement, the Expert
must have regard to and, where appropriate, comply with Part B of the
Capital improvements Schedule. Upon the Expert’'s determination
being made or the parties agreeing tc an Amandment Notice, the
Capital improvement Plan will be amended in accordance with the
Expert’s determination and clause 73.6 (“Capital improvement
Acceptance Notice™) will re-apply.

73.8 <Capital Improvement Activation Notice

{2} Despite any other provision in this deed, if {and only if) one or more of
the following conditions is satisfied:

{i) 10 years have expired since the date of this deedg; or
(ii) the Supplier otherwise consents in writing,

then the Committee may issue a notice to the Suppiier requiring the
Supplier o undertake the Capital Improvement in respect of which the
Committee has given a Capital improvement Acceptance Notice in
acccordance with the Capital improvement Plan (*Capital Improvement
Activation Notice"),

(o) Nothing in this deed obliges the Committee to issue a Capital
improvement Activation Nolice.

(c} The Committee may at any time cancel a Committee Capital
Improvement Plan Request, Capital Improvement Accepiance Notice,
Amendment Notice or Capital Improvernent Activation Notice (provided
that the Committee must compensate the Supplier on demand for any
reasonable costs and expenses {but not any loss of profits or revenue
or similar) which the Supplier incurs as a result of the cancellation,
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provided that the Supplier has first used reasonable endeavours to
avoig or mitigate those costs and expenses).

73.9 Commencing construction of the Capital Improvement
(a) If the Committee issues a Capital Improvement Activation Notice, then

(i} the Supplier must carry out the Capital Improvement in
accordance with the Agreed Capital improvement Plan, and

(i} each Member must provide its proportion calculated in
accordance with Part E of the Capital Improvements Schedule
{“Individual liability of each Member™) of any capital to be
provided by the Members under the Capital improvement Plan in
accordance with the terms set out in the Capital Improvement
Plan provided that unless ctherwise agreed between the
Members, any such capital to be provided by the Members shall
be provided by way of an interest bearing loan on ordinary
commercial terms amortisable across the agreed life of the
Supplier's Infrastructure the subject of Capital improvement.

(&) The Supplier is not required to commence construction work on the
Supglier's Infrastructure in connection with a Capital Improvement until
all of the following conditions are met:

) the Members and the Supplier have agreed any necessary
amendments to the Supply Agreements in relation to the Capital
improvement; and

{if) the Supplier and the Committee have agreed a new Capital
improvement; and

(i} alt material statutory approvals and licences required to
cornmence construction of the Capital Improvement have been
or will be obtained; and

(iv) if the Czapital Improvement Activation Notice is issued after the
axpiry of the price validity period set out in the Capital
improvement Plan, the Committee has agreed to pay any
reascnable costs of the Supplier caused by procuring the Capital
improvement after that expiry (to the extent such costs are not
allowed in the price determination applicable during the price
validity period;}.

73.10 Re-determination of supply charges

{a} If the Committee gives a Capital Improvement Acceptance Notice
qualified in accordance with clause 73.6{a}(ii) or if the Committee
accepts a Supplier Initiated Capital iImprovement Pian in accordance
with ciause 73.13, the Commitiee may require that the charges for the
supply of Green Utility Services under the Supply Agreements to apply
from compietion of the Capital iImprovements be determined
independently, in which case Part C the of Capital Improvements
Schedule applies.

(b} The Supplier may, within 40 Business Days of the final determination of
the charges for the supply of Green Utility Services under the Supply
Agreements to apply from completion of the Capital Improvements
under Part C of the Capital Improvemants Schedule, elect by notice in
writing o the Committee to reject the determination under Part C of the
Capital Improvements Schedule, in which case:
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0] the Committee may not issue a Capital Improvement Activation
Notice; and
{ii} a Capital Iimprovement Failure will have occursred, resulting in

the occurrence of a Call Option Period Commencement Date
entitling the Committee to exercise the Call Cption.

{c) K the Committee exercises the Call Option within the Call Option Period
commengcing on the Call Option Period Commencement Date described
in clause 72 3(b)(ii} and subsegquently wishes to transfer the Supplier's
Infrastructure to ancther independent operator (whether on the basis
that Capital Improvements will be undertaken or not), the Committee
may not enter into any such arrangements without first giving the
Supplier the opticn for 40 Business Days to enter into the agreements
and arrangements proposed to be entered into with the other
independent operator on the same terms offered to the other
independent operator. This right applies for a period of 10 years after
the exercise of the Call Option, but, if the option arises and is not
exercised, then the right ceases to apply subsequently.

{c) i
{H the Committee gives a Capital improvement Acceptance Notice
qualified in accordance with clause 73.6{a){ii);
{ii) the charges for the supply of Green Utility Services under the

Supply Agreements to apply from completion of the Capital
improvements have been determined independently under Part
C of the Capital Improvements Schedule; and

{iif) the Supplier does not, within 40 Business Days of the final
determination of the charges for the supply of Green Utility
Services under the Supply Agreements to apply from compietion
of the Capital Improvemnents under Part C of the Capital
improvemnents Schedule, elect by notice in writing to the
Stakeholder to reject the determination under Part C of the
Capital Improvements Schedule,

then, if the Commitiee issues a Capital improvement Activation Notice,
the charges for the supply of Green Utility Services under the Supply
Agresmants to apply from completion of the Capital Improvements will
be the charges for the supply of Green Utility Services determined under
Part C of the Capital Improvements Scheduls,

73.11 Cost reimbursement

{a) If the Committee issues a Committee Capital improvement Plan
Request in accordance with clause 73.4 ("the Commitiee Capital
Improvement Plan Request™) in respect of which the Supplier lodges a
Capital Improvement Plan subject to the Supplier having acted in good
faith in developing the Capital improvement Plan and complying with
this clause 73.11, the Committee will pay the Capital Improvement
Development Upfront Costs incurred by the Supplier in respect of the
proposed Capital Improvernent but up to a maximum of the amount
agreed pursuant to clause 73.3(b}.

{b) If the Committee issues a Capital Improvement Activation Notice and
the Supplier proceeds to undertake that Capital Improvement, then the
Supplier must reimburse the Committee within 20 Business Days of
demand for the reasonable costs borne by the Committee.
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73.12 Capital Improvement risks

Qther than as provided for in clause 73.3(a} {"Natice of intention to carry out
Capital improvements™), clause 73 8(b}, clause 73.9{a}(i), clause 73.11 {"Cost
reimbursement’} or clause 73.15 {("Capital Improvements process not to release
Supplier of obligations™}, the Supplier must bear all costs and risks associated
with:

(a} implementing the Capital improvement as required under this clause 73
in accordance with a Capital Improvement Plan; and

(b} subject to clause 73,10 ("Re-determination of supply charges™}, the
amount or tevel of any change 10 the charges for the supply of Green
Utility Services under the Supply Agreements to apply from completion
of the Capital Improvements as agreed or determined under Part C of
the Capital Improvements Schedule,

73.13 Supplier Initiated Capital Improvement

(a2} The Supplier may at any time develop and provide to the Commitiee a
voluntary Capital iImprevement Plan ("Supplier Initiated Capital
Improvement Plan”) in orcer to carry out a Capital Improvement.

{b} The Supplier Initiated Capital Improvement Plan must contain the
matters referred to in Part B of the Capital Improvements Schedule in
form and content reasonably acceptable to the Committee and the
Supplier must ot undertake the Capital improvement unless the
Committee is satisfied (acting reasonably) that:

{8 the proposed Capital Improvement will not adversely affectin a
material respect the Supplier's ability to supply the Green Utility
Services as required by, and to the standards specified in, the
Supply Agreements (other than to the extent reasonably
required during the construction phase of the Capital

Improvement},
(i) the proposed Capital Improvement will comply with the Reguired
Licences, and
{c) the implementation of the proposed Capital improvement will not cause
a breach in a material respect of any provision of this deed or any
Supply Agreements.

73.14 Capital Improvement Failure

if an event or circumstance coming within one or more of paragraphs (a) to (d} of
the definition of Capital Improvement Failure cccurs, the Committee may give the
Supplier a notice requiring the Supplier to remedy that event or circumstance.

73.158 Capital Improvements process not to release Supplier of obligations

{a) The parties acknowiedge that the Supplier is required to supply the
Green Utility Services in accordance with each Supply Agreement for
the term of the Supply Agreement and other than as provided for in this
deed is not entitled {o require the Members to contribute any capital to
any Capital Improvement.

(b} The contribution of capital by the Members under this clause 73 can
only be required if the Members:

(i} have been requested to contribute capital as a part of the
Capital improvement Plan; and
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(i the Committee has issued a Capital improvement Activation
Notice in respect of that Capital Improvement Plar.

{c) Unless the Members are required to contribute capital under
clause 73.15(b}, the Supplier accepis all risks in respect of, and must
provide, all capital necessary to ensure that the Supplier's Infrastructure
complies with the Supply Agreements and the Green Utility Services
can be supplied in accordance with the Supply Agreements.

73.16 Major Commercial Members Capital Improvement Rights
subordinate to Member's Capital Improvement Rights

{a) The Major Commercial Members may not exercise their rights to elect
to require a2 Supplier to carry out capital improverents if the Members
have required the Supplier to carry out those capital improvements
under this clause 73.

o) If the Maior Commerciai Members are considering to or wish to
exercise their rights {¢ elect 1o require a Supplier to carry out capital
improvements, then before exercising their rights to do so they must
first notify the Committee and give the Commitiee 50 Business Days
within which to decide whether to require the Supplier to carry out those
capital improvernents under this clause 73.

(c} This clause 73.16 only appilies to a Green Utility during a GUS Period
relevant to that Green Utility.

74 Converting the Green Utilities to Shared Facilities
74.1 Members may acquire Green UWilities

The Members have the power to acquire any of the Green Utility Assets from a
Supplier or the Stakehoider, either pursuant to exercise of the Call Option or by
negotiation.

742 When Green Utilities become a Shared Facility

A Green Utility becomes a Shared Facility if any of the following events ccour:

{a) the Members acquire the Green Utility Assets, either by way of exercise
of the Call Option under clause 72 ("Cali Option™) or by negotiation; or

{&) both:

(i3 the Stakeholder acquires the Green Utility Assets either by way
of exercise of the call option described under clause 67(b)
{_“Secuﬁzy of Supply of Green Utilities™) ar by negotiation; and

(ii} the Stakeholder elects, by nolice in writing to the Committesg,

that the Green Utility Assets acquired by the Stakeholder should
be a Shared Facility.

A Shared Facility Resclution is not required if a Green Utllity becomes a Shared
Facility under clause 74.2{a).

743 Consequences of a Green Utility becoming a Shared Facility
{a8) Once a Green Utility becomes 2 Shared Facility, then:

{i} the Committee must engage an Operator who is responsible for
ensuring that the Green Utility is supplied to Barangarco South;
and
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(i} each Member must enter into a Supply Agreement with respect
to the supply of Green Utility Services from that Green Utility, in
the form determined by the Committee from time to time (subject
to clause 74.3(b}) or, pending the determination by the
Committee of a form of supply agresment, in the same form as
existed between that Member and the Supplier at the time the
Green Utility became a Shared Facility {or on termination of that
agreement if it gets terminated as a pant of the Green Utility
becorming a Shared Facility); and

{iif) each Member must contribute towards the fixed costs of the
Green Utility that are not recoverable under the cost of supply
under the Supply Agreement in the proportions setf out in the
relevant item of Schedule 1; and

{iv} the security of supply agreement and the securities described in
clause 67 cease t¢ apply to the Green Utilities that become
Shared Facifities, except for the provisions relating to the rights
of the Major Commercial Members to require capitat
improvements, which continue to benefit the Major Commercial
Members and bind the Members after the Green Utility becomes
a Shared Facility.

{b} The Committee may by Crdinary Shared Facility Resolution determine
from time to time the terms and conditions applicabie to Supply
Agreements for the supply of Green Utility Services from Shared
Facilities but subject to the following overriding requirements {which
may only be vared by Unanimous Resolution altering this clause):

{0 the rights of the Major Commercial Members to reguire capital
improvements, which must continue to benefit the Major
Ceommercial Members and bind the Members after the Green
Utility becomes a Shared Faclility, and the Commitiee must enter
into such documents as are necessary {o ensure those
provisions benefit the Major Commercial Members and bind the
Members at no cost to the Members,; and

{ily the load shedding and pricrity arrangements described in clause
706 (“Load shedding and priority to apply™) must continue to
apply. and

{iii) subject to the right of the Members to disconnect a Member for
non-payment, each Member has a right to the supply of Green
Utitity Services from Green Utilities that are Shared Facilities on
the terms of the Supply Agreement and may not be refused
service, and

{iv} each Member is entitled to be supplied with, and the Members
must agree to provide, the Green Utility Services under the
Supply Agreement to the highest of the standards and in
accordance with the strictest protocols set out in the Supply
Agreements in force at the time the Green Utility became a
Shared Facility.

74.4 Capital Improvements by Major Commercial Members

If the Major Commercial Members elect (o carry out capital improvements to a
Green Utility once it is a Shared Facility:

{a) the capital improvements must be carried out at no cost to the
Members {other than the Major Commercial Members); and

11584813_4 Barangaroo South — Buiiding Management Statement
1\374020170.8 4 August 2018 HSF 55212767

Page 113 of 521



Req:R708129 /Doc:DP 1204948 M /Rev:19-May-2017 /Sts:SC.0K /Pgs:ALL /Prt:18-May-2017 13:26 /Seqg:114 of 521

|  DP1204948

(b} the capital improvements must conlinue to benefit the Major
Commercial Members: and

{c} any capital provided by the Major Commercial Members in order to
carmry cut the capital improvements may be provided by way of an
interest bearing loan amortisable across the agreed life of the Green
Utitity, the subject of the capital improvement and at no cost to the
Members {other than the Major Commercial Members).

75  Offer for supply of recycled water
751  Introduction

{a} The RW Supplier must offer a first right of refusal to the Barangaroo
Defivery Authority to take water produced by the RW Plant in
accordance with this clause 75.

{b} In adgition to its right to take water produced by the RW Plant, the
Barangaroo Delivery Autherity may nominate one or more
'RW Nominees' (each being a Central Barangaroo Tenant) to whom
offers for the supply of Recycled Water must be made, and whe may
accept the offer for the supply of Recycled Water in accordance with
this clause 75.

75.2 HNomination of Central Barangaroo Tenants to accept Recycled
Water

(8) At any time prior to the RW Supplier giving a Notice of RW Cffer in
respect of a period of supply, the Barangaroo Delivery Authority may
give written notice to the RW Supplier of any Central Barangaroo
Tenants to whom the Barangaroo Delivery Authority requires the
RW Supplier to make an offer for supply of Recycled Water
{RW Nominees}.

&) A notice nominating a RW Nominee must specify the following detaiis
of the relevant RW Nominee:

{i} the fuil legal name;

{ii} the ABN or ACN {(as applicable};

{iif) the postal, email and telephone contact information; and
fiv) a relevant contact person.

75.3 Notice of Pricing Method

(a) The RW Supplier must serve a written notice on the Barangaroo
Delivery Authority:

{i} within 5 Business Days after the Date of Completion of the
R Export Works; and

(i} thereafter, within 60 Business Days prior to the first, second,
third and fourth anniversary of the Date of Completion of the
RW Export Works; and

(i) thereafter, within 80 Business Days prior to each fifth
anniversary of the Date of Completion of the RW Export Works.

confirming whether or not, as at the date of the notice, the price per ki of
Recycled Water is determined by IPART.
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{b} If the price per kL of Recycled Water is determined by IPART, the
RW Supplier must compily with clause 75.11 in seeking any review,
approval, determination or other ruling by IPART in relation to the price
for the supply of Recycled Water tc the Barangaroo Delivery Authority
and the RW Nominees by the RW Supplier.

{c} If the price per kL of Recycled Water is not determined by IPART, the
Barangaroo Delivery Authority and the RW Supplier rmust jointly
determine the "Comparable Rate' in accordance with clause 75.10.

754 Notice of RW Offer

{a) The RW Supplier must serve a written notice on the Barangaroo
Delivery Authorily and {where relevant) each RW Nominee:

{i} at the times specified in clause 75.4(b}; and
(i containing the details required under clause 75.4(c},

offering to supply Recycled Water to the Barangaroo Delivery Authority
and {where relevant}) each RW Nominee {Notice of RW Offer).

(b} For the purposes of clause 75.4(a), the RW Supplier mus! serve each
Notice of RW Offer on the Barangaroo Delivery Authority and {(where
relevant) each RW Nominee:

W within 20 Business Days after Date of Completion of the
RW Export Works; and

{if) thereafler, within 40 Business Days prior to the first, second,
thirg and fourth anniversary of the Date of Completion of the
RW Export Works; and

(i} thereafier, within 40 Business Days prior to each fith
anniversary of the Date of Completion of the RW Export Works.

{©). Each Notice of RW Offer issued pursuant to clause 75.4(a) must
specify:

(i} the price pes kL of Recycled Water which will be calculated;

{A) at a pricing rate determined by IPART (which must be
the case if IPART has determined a pricing rate}, in
which case the RW Supplier must alsc specify that
pricing rate; or

{B} if 2 pricing rate is not determined by IPART, the
Comparable Rate in which case the RW Supplier must
specify the rate determined in accordance with
clause 75.10;

{ii} when and how the RW Supplier reguires to be paid or
reimbursed, as applicable, for the Recycled Water; and

i) the term for which the RW Supplier is offering to supply the
Recycled Water, which will be:

{A) for each Netice of RW Offer made in accordance with
clause 75.4(b){i} and clause 75.4{b}(i}, a term of 12
months on and from the Date of Completion of the
RW Export Works or the relevant anniversary of the
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Date of Completion of the Rw Export Works {as
applicable}; and

{B) for each Notice of RW Offer made in accordance with
clause 75.4(b){ii}, a term of 5 years on and from the
relevant fifth anniversary of the Date of Completion of
the RW Export Works.

{d) A Notice of RW Offer is an irrevocable offer by the RW Supgplier on the
terms specified in the Notice of RW Offer.

75.8 Acceptance of RW Offer

{a) Each offer made under clause 75.3 may be accepted:
(i} {in respect of an offer made to the Barangaroo Delivery
Authority) by the Barangaroo Delivery Authority; and
(i} {(in respect of an offer made to a RW Nominee) by:
{A) the raelevant RW Nominee: or

8 the Barangaroo Delivery Authority as agent for the
relevant RW Nominee,

by giving written notice to that effect (as applicable} to the RW Supplier
within 20 Business Days after the date of service of the Notice of RW
Ofer and which must include the information required under

clause 75.5(b) {Notice of RW Acceptance).

{b} In its Notice of RW Acceptance, the Barangaroe Delivery Authority {and
each RW Nominee as relevant} must specify:

() the quantity of Recycled Water that it requires; and

(i) the quality of Recycied Water that it requires (which may be
100% reverse osmosis treated or any other standarg of
Recycled Water reasonably specified by the Barangaroo
Delivery Authority),

for the term for which the RwW Supplier is offering to supply the Recycled
Water under the Notice of RW Offer. If the Authority acting reasonably
requests a standard of Recycled Water that is not the subject of a pricing
rate set out in the Notice of RW Offer, then the pricing rate must be
either:

{iii} the pricing rate determined by IPART for that standard and
quantity of Recycled Water, or

{iv} the Comparable Rate applicable to that standard of Recycled
Water for which IPART does not determing a price, in which
case the RW Supplier must specify the rate determined in
accordance with clause 75.10.

{c} The guantity of Recycled Water that the Barangaroo Delivery Authority
{and each RW Nominee as relevant) specifies that it requires for the
term must not be greater than the amount of Recycled Water the
Barangaroo Delivery Authority reasonably estimates will actually be
consumed by:
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{i the Barangaroo Belivery Authority {in connection with its use
and operation of Barangarco Headland Park and Central
Barangaroo); and

iy each RW Nominee, as relevant {in connection with their use and
operation of Central Barangaroo).

756 Supply of Recycled Water

(a} As soon as practicable after the date of this management statement,
the Barangarco Delivery Authority and the RW Supplier must negotiate
the form of the supply agreement for the supply of Recycied Water
{pursuant to this clause 75}, and such supply agreement will be based
on the RW Supplier's then current standard form of Supply Agreement
as amended to reflect the provisions of this clause 75.

() If the Barangaroo Delivery Authority {or a RW Nominee where
relevant), accepts a RW Offer, the RW Supplier must, within
30 Business Days of the date on which a Notice of RW Acceptance is
given, commence to supply:

(i} the Barangaroe Delivery Authority with the amount of Recycled
Water which the Barangaroc Delivery Authority has accepted
under clause 75.5(a) and which must at all times at least meet
the quality for recycled water as specified in the Notice of
RW Acceptance and otherwise as reguired under the “Supply
Standards’ contained in the Residential Supply Agreements,
uniess a different quality standard is agreed between the
Barangaroo Delivery Authority and the RW Supplier; and

(it each RW Nominee {as relevant) with the amount of Recycled
Water which each RW Nominee has accepted under clause
75.5(a) {as relevant} which must at all times at least meet the
quality for recycled water as specified in the Notice of
RW Acceptance and otherwise as required under the ‘Supply
Standards’ contained in the Residential Supply Agreements,
unless a different quality standard is agreed bepween the
RW Nominee and the RW Supplier,

on the terms set out in the Notice of RW Offer and subject to
clause 75.7.

{c) Within 20 Business Days after the Barangaroo Delivery Authority (and
each RW Nominee as relevant) accepts a RW Offer:

{i} the RW Supplier and the Barangaroo Delivery Authority; and
{ii) the RW Supplier and each RW Nominee {as relevant},

must enter into a supply agreement for the supply of Recycled Water in
accordance with this clause 75 and in the form agreed under
clause 75.6(a).

{d) The RW Supplier's obligations under this clause 75 are not subject to,
or conditional on, the parties entering into a supply agreement for the
supply of Recycied Water and the rights of the Barangaroc Delivery
Authority {and the RW Nominees as relevant) to receive the supply of
Recycied Water from the RW Supplier in accordance with this
clause 75 is not waived or forfeited as a result of the parties not
entering into a supply agreement.
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(=) The Barangaroo Delivery Authority (and each RW Nominee as
relevant) must pay to the RW Supplier:

(i} an amount equal to price per kL, and
{ii) on the ferms set cut in the Notice of RW Offer,

for that guantity of Recycled Water supplied by the RW Supplier to the
Barangaroo Delivery Authority {(and each respective RW Nominee as
relevant} up to the amount accepted by the Barangaroo Delivery
Authority (and each RW Nominee as relevant} under clause 75.5(a}.

75.7 Disruption of supply due to Force Majeure event

(a} If the RW Supplier is hindered in performing its obligations under
clause 75.6 by a Force Majeure event, performance of those
obligations is suspended to the extent that is reasonable in the
circumstances.

(b} The RW Supplier must notify the Barangaroo Delivery Authority after it
becomes aware of any Force Majeure event affecting its ability to
comply with its obligations under clause 75.6 and the steps taken to
remedy it.

{c) The RW Supplier must notify the Barangarco Delivery Authority
promptly after the Force Majeure event ceases.

75.8 Supply to third party
{2} This clause 75.8 oniy applies during a GUS Period.

{b} Subject to complying with its obligations pursuant to clauses 75.3, 75.6
and 75.7, the RW Supplier may offer to supply any uncommitted
Recycled Water to a third party (including any person who is not an
owner or occupier of land within Barangaroo).

75.9 Compliance with laws and regulations

The provisions of this clause 75 will be vared where inconsistent with any laws
or regulations applicable to the supply of recycled water.

75.10 Determination of Comparable Rate

(a) This clause 75.10 applies i (and on each occasion as applicable
where), a pricing rate for the supply of Recycled Water is not
determined by IPART immediately prior to:

{iy the Date of Completion of the RW Export Works: or

{ify 60 Business Days prior to the first, second, third and fourth
anniversary of the Date of Completion of the RW Export Works:
or thereafter

{iii} 60 Business Days prior to each fifth anniversary of the Date of
Completion of the RW Export Works.

(b} If this clause 75.10 applies, for the purposes of clause 75.4{c}{i}{B}, the
comparable rate (Comparable Rate) will be jointly determined by the
RW Supplier and the Barangaroo Delivery Authority {(each acting
reascnably) having regard to the {then current} market price (if such a
market price exists) for the quality and quantity of recycled water
required {0 be supplied as specified in the Notice of RW Acceptance in
comparable markets. For the purposes of this clause 75.10, if the
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Recycled Water to be supplied is the same quality as is supplied to
other purchasers of Recycled Water within Barangaroo South, then the
Comparable Rate is intended to reflect the rate payable by the Member
of this management staternent whe has the most demonsirably
comparable consumption levels of Recycled Water forecast for the term
the subject of the Notice of RW Offer.

(c} If the Barangaroo Delivery Authority and the RW Supplier cannot agree
the Comparable Rate which is {c apply for a period of supply prior to
the date on which the RW Supplier is required {0 provide a Notice of
RW Offer in respect of that period of supply, sither party may give a
Dispute notice under clause 83.3.

75.11 Determination of IPART rate

{a) The RW Supplier must provide the Barangaroo Belivery Authority with
a copy of any application, reguest or other submission in the form which
the RW Supplier proposes o provide to IPART in relation o the
determination of the price for the supply of Recycled Water to the
Barangarco Delivery Authority (o7 any of the RW Nominees) by the
RW Supplier.

{b) The RW Supplier must provide the copy of the application, request or
other submission referred to in clause 75.11(a} to the Barangaroo
Delivery Authority:

{i) at least 5 Business Days prior 10 providing such application,
request or other submission to IPART.: or

{i} if, as a result of IPART's processes for such application, reguest
or other submission, a further or updated application, request or
other submission is required o be provided {o IPARTY and, due
to the timeframes required by IPART, it is not practicable for the
RW Supplier to provide a copy to the Barangaroo Delivery
Authority in accordance with clause 75.11{b}{i}, as soon as
reasonably practicable and in any case prior to providing such
application, request or other submission to IPART.

{c) The Barangaroo Delivery Authority must provide the RW Supplier with
a copy of any application, reguest or other submission in the form which
the Barangaroo Delivery Authority proposes to provide to IPART in
relation to the determination of the price for the supply of Recycled
Water to the Barangaroo Delivery Authority {or any of the
RW Nominees) by the RW Supplier.

{d) The Barangaroc Delivery Authority must provide the copy of the
application, request or other submission referred to in clause 75.11(c)
to the RW Supplier:

{i} at least 5 Business Days prior to providing such application,
request or other submission to IPART; or

(i} if, as a resuit of IPART’s processes for such application, request
or other submission, it is not practicable for the Barangaroo
Delivery Authority to provide a copy to the RW Supplier in
accordance with clause 75.11{d){i). as scon as reasonably
practicable and in any case prior to providing such application,
request or other submissicon to IPART.

{e) The RW Supplier must use all reasonable endeavours {o keep the
Barangarogo Delivery Authority informed of the progress of any
submissions made te, or gealings with, IPART i relation 1o the matters
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referred to in this dause 75.11 including (but not limited to) | if
requested by the Barangaroo Delivery Authority, procuring that the
Barangaroo Delivery Authorily is provided with ali reasonable
opportunities to consult with IPART in relation to the determination of
the price for the supply of Recycled Water to the Barangaroo Delivery
Authority {or any of the RW Nominees} by the RW Supplier.

4] Any application, request or other submission provided to IPART by the
RW Supplier or the Barangarco Delivery Authority under this clause
75.11 must have regard to the standard and quantity of water proposed
to be supplied.

{9} The Barangaroc Delivery Authority must use all reasonable endeavours
to keep the RW Supplier informed of the progress of any submissions
made to, or dealings with, IPART in relation to the matters referred to in
this clause 75.11.

75.12 Operator to he appointed

During a period when there is no Operator of the RW Plant or wher it is
reasonably expected that there will not be an Operator of the RW Plant in the
near future, the Committes must, i reguested by a Major Commercial Member,
appoint an Cperator to operate the RW Plant, including to comply with the
requirements under this clause 75.

7513 Completion of works to supply Recycled Water
{a} The parties acknowtedge and agree that

{iy pursuant to the Barangaroo Stage 1 Project Development
Agreement, the Developer is required to:

{A) carry cut works to deliver the necessary infrastructure
required to provide recycled water to Barangaroo
Headlang Park; and

{8} carry out the necessary testing and certification in order
toc commission and operate the relevant infrastructure
that the Developer is required to carry out under clause
75.13(a} (A},

{RW Export Works),

{i1} the RW Export Works may comprise a component of works
within a larger body of works carried out under the Barangaroo
Stage 1 Project Development Agreement, as agreed between
the Developer and the Authority, and

{iii} nothing in this clause 75.13 requires the Developer to:

{A} provide infrastructure within any part of Barangaroo
Central or Barangaroo Headland Park; or

{B) instali infrastructure that is of a higher standard than
that required under the Barangaroo Stage 1 Project
Development Agreement.

(D) Without affecting the rights and obligations of the parties under the
Barangarco Stage 1 Project Development Agreement, as soon as
practicable after the date on which it reasonably considers the
RW Export Works have been completed, the Developer must give

11584913_4 Barangaroa South - Building Management Statement
L\314020176 8 4 August 2016 HSF 55212767

Page 120 of 521



Req:R708129 /Doc:DP 1204848 M /Rev:19-May-2017 /Sts:SC.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:121 of 521

DP1204948

written notice to the Barangaroo Delivery Authority confirming that the
RW Export Works have been completed.

(c) Within 30 Business Days after the Barangarco Delivery Authority
receives a notice under clause 75.13(b}, the Barangarco Delivery
Authority may give a notice to the Developer:

(i accepting that the RW Export Works have been completed;

{i§) requesting further information to confirm that the RW Export
Works have been compieted; or

{ili} rejecting that the RW Export Works have been completed and
directing the Beveloper to carry out any works reasonably
necessary in order to complete the RW Export Works.

{d} If the Barangaroo Belivery Authority gives a notice under
clause 75.13(c){ii} or 75.13{c}{iii}, the Developer must promptly, at its
own cost, provide the further information or carry out the necessary
works to complete the RW Export Works as specified by the
Barangaroo Delivery Authority and the precess under clauses 75.13(b)
and 75.13{c) repeats until the Barangaroo Delivery Authority gives a
notice accepting that the RW Export Works have been completed.

{e} Within 80 Business Days after the date on which the Barangaroo
Delivery Authority gives a notice under clause 75.13{c}(i}, the RW
Supplier must give a Notice of RW Offer to the Barangaroo Delivery

Authority.
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Barangaroo South — Building Management
Statement

Part 8
Development Works, subdivisions and
replacement management statements

76  Interpreting this part

761 Application of part
During the Development Period, this part 8 and the rights of the Developer under
it apply despite any other provisions in this management statement.

78.2 Resferences to the Developer

In this part 8, references to the Developer include all persons authorised by the
Developer.

77 Development Works
77.1  Developer's rights

{a} The Developer may carry cut Development Works in Barangaroo South
and is not required to obtain consent from you or the Committee to do
s0.

{) Without limiting clause 77.1, neither vou nor the Commiitee may pass

or purport 1o pass any Resolution, Shared Facility Resclution or
Unanimous Resolution that affects, limits, amends, suspends or in any
way terminates (or purports to do any of those things) the rights of the
Developer under this part 8.

77.2 Consents from Government Agencies

The Developer must oblain all necessary consents from Government Agencies to
catry out Davelopment Works. Clause 77.8 {"Development Works Applications™)
applies.

77.3 Access arrangements

The Developer may gain access via Shared Facilites and Common Property
{where applicable) to any component in Barangarco South o carry out
Development Works, mncluding the Carpark Accessway. [f the Developer
requires access to your part of Barangaroc South within the Car Park {other than
a Shared Facility} to carry out Development Works:

{a) the Developer must provide you with reascnable notice {except in an
emergency when no notice is required); and

{b) you must act reasonably and provide the Developer with the requested
access, and you mus! not require or seek to require the Developer to
pay any fees in connection with access (o your part of Barangarco
South except the Developer must reimburse you for the costs you incur
for security and supervision in connection with providing that access.
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77.4 Access restriction arrangements

Subject to any laws, reguiaticns and the Barangaroo Delivery Authority's rights
as the owner of the freehold titte in Barangaroo South, the Developer may ins ifs
discreton:

{a) restrict your access to all or any part of the Residue Lot in connection
with carrying out Development Works; or

{b} restrict your access to a Stratum Lot or Common Property Lot to the
extent necessary to camy out Bevelopment Works on that Stratum Lot
or Common Property Lot or

{c} restrict access as set out in clause 77.4(a) and clause 77.4(b} subject
to the overriding protections reserved in clause 77.6 {"Overriding
protections”.)

77.5 Works affecting Shared Facilities

The Developer may install new Shared Facilities as part of the Development
Works. As part of the Development Works, the Developer may aiso:

{a) temporarily disconnect existing Shared Facilities as part of the
Development Works; and

{b} augment existing Shared Fadilities as part of the Development Works;
and

(c} relocate existing Shared Facilities.

In addition to its obligations under clause 77.3 (*Access arrangements™, the
Developer must provide you with reascnable notice before it temporarily
disconnects an existing Shared Facility which you are entitied to use {except in
an emergency when no notlice is reguired).

77.6  Overriding protections
The Developer may not exercise its rights under clause 77 {"Development
Works™) and clause 78 {"Leasing Activities"} in any way which would:

{a) cause a breach of any lease (the terms of which are as at the
commencerment date of that lease) of any part of Barangarco South,
being a lease which:

{1 the Developer has negotiated; and

{ii} is or was granfed pursuant to an agreement for lease to which
the Developer is a party; or

{b) cause a rent abatement under a lease {the terms of which are as at the
commencement date of that lease) of any part of Barangaroo South,
being a lease which:

{ the Developer has negotiated; and

{in) is or was granted pursuant to an agreement for lease to which
the Developer is a party;

{c} be inconsistent with any laws or regulations or which would derogate
from the Barangaroo Delivery Authority's rights as the owner of the
freehold title in Barangaroo South.
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The Developer must take all reasonable steps required to minimise the effect and
duration of any restriction on access or disruption to any Owner or Occupier.

77.7 Rectifying damage

The Developer must promptly rectify any damage it causes to your Stratum Lot
or Strata Scheme as a result of cammying out Development Works.

77.8 Development Works Applications

The Developer does not need consent from you or the Committee to make
Deveiopment Woaorks Appiications to Government Agencies. However, if that
consent is required by a Government Agency {or otherwise) in order for the
Developer tc make an application, each Owner and Member and the Committee
must promplly give consent at no cost to the Develeper.

77.9 Notice when Shared Facilities complete

The Developer must notify the Commitiee promptly and in accordance with
clause 56 .4 ("Developer to provide Shared Facilities information to the
Committee”} when it completes Development Works for a Shared Facility.

78 Leasing Activities
78.1 Rights

The Developer may carry out Leasing Activities in Barangarco Scouth and is not
required to obtain consent from you of the Committee to do so.

78.2 Consents from Government Agencies

The Developer must obtain all necessary consents from Government Agencies to
carry out Leasing Activities. Clause 78.5 {("Leasing Activities applications™)
applies,

78.3 Access arrangements

The Developer may gain access to paris of Barangaroo South via Shared
Facilities and Common Property {where applicable) necessary o carry out
Leasing Activities and where the Developer does so;

(a} the Developer must provide you with reasonabie notice (except in an
emergency when ng notice iIs required}; and

{b} you must act reasonably and provide the Developer with the requested
access, and you must not require or seek 1o require the Developer to
pay any fees in connection with access o your part of Barangaroo
South except the Developer must reimburse you for the costs you incur
for security and supervision in connection with providing that access.

The Commitiee must not require or seek to require the Developer to pay any fees
or costs in connection with such access to carry out Leasing Activities.

78.4 Rectifying damage

The Developer must promptly rectify damage it causes to your Stratum Lot or
Strata Scheme as a result of carrying out Leasing Activities.

78.5 Leasing Activities applications

The Developer does not need consent from you or the Commiittee to make
applications to Government Agencies for the purposes of camying out Leasing
Activities. However, if that cansent is required by a Government Agency {or
ctherwise) in order for the Developer to make an application, each Owner and
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Member and the Committee must promptiy give consent at no cost to the
Developer.

79 Subdivisions and registration of Subdivision Plans

78.1 Acknowledgements about subdivisions and their effect on this
management statement

You acknowledge that

(a} the Developer may, subject to all necessary development approvals
and consents being obtained from the relevant Government Agencies,
subdivide the Residue Lot by Subdivision Plans; and

(b} when the Developer subdivides the Residue Lot by Subdivision Plans,
this management statement may be replaced by a new building
management statement; and

<) it may be necessary to amend or replace this management statement
with a new management statement if as a resuli of the registration of
Subdivision Plans:

{i} the Shared Facilities in schedule 1 {“Shared Facilities Table™
change; or

(i) the Members contemplated in this management statement
change, or

(iii} the subdivisions contemplated in this management statement
change, or

(v} the Members entitled to use Shared Fadcilities according to
schedule 1 change; or

) the apportionment of costs for 2 Shared Facility changes.

79.2 Consenting to Subdivision Plans

You must, if required by the Developer, promptly consent {and in any event
within 5 Business Days after a request by the Developer provide your consent
and the consent of any person with a registered interest in your Stratum Lot) to
regisiration of one or more Subdivision Plans for the Residue Lot or any part of it.

79.3 New management statement

You must, if required by the Developer, promptly consent {and in any event
within 5 Business Days after a request by the Developer provide your consent
and the consent of any person with a registered interest in your Stratum Lot) to
the registration of a new building management statement with 2 Subdivision Plan
o subdivide the Residue Lot inte one or more Stratum Lots of Strata Schemes
{or a combination of them}.

79.4 Repealing this management statement

{a} Subject to clause 24.7, the provisions of this clause 79.4{a) and clause
79.4(b} apply if a Subdivision Plan or new building management
statement is to be registered for Barangaroo Scuth according to this
clause 79, clause 57 or as a consequence of the Developer's rights
unider this part 8.

{i} Members must vote in favour of a Unanimous Resolution to
repeal this management statement, and any vote by a Member
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that contravenes this clause 79.4(a)(i) is deemead to be a vote in
favour of the relevant Unanimous Resolution; and

(i Owners and Occupiers must give any consents required to
repeal this management statement.

(b} For the avoidance of doubt, a new building management slatement
must be in the same form as this management statement unless the
change is required as a consequence of the registration of a
Subdivision Plan (eg the addition of Members) or the change is

authorised by:
{i} a Shared Facility Resolution in accordance with clause 57; or
{ii) in any other case, a Unanimous Resclution.

79.5 Amendment to this management statement

These provisions apply if an amendment {o this management statement is
required according to this clause 79, clause 57 or as a consequence of the
Developer's rights under part 8:

{a) Members must vote in favour of a Unanimous Resolution to amend this
management statement, and any vote by a Member that contravenes
this clause 79.5{a) is deemed to be a vote in favour of the relevant
Unanimous Resolution; and

{b} Owners and Occupiers must give any consents required to amend this
management statement.

79.6 Subdivisions and Easements
It may be necessary or desirable, as part of the subdivision of the Residus Lot,

fo:

(a create new Easements with a Subdivision Plan or by registration of a
plan for Easement purposes; and

{b) vary existing Easements with a Subdivision Pian or by registration of a
plan for Easement purposes; and

{c) extinguish existing Easements with a Subdivision Plan or by registration
of a plan for Easement purposes; and

{d) replace existing Easements, and

&) do any of the things in this clause 79.6{a) to {d) if required by
Government Agencies.

¥You must:

1) consent and obtain all necessary consents {including from your
financier) to the creation of new Easements if they do not detrimentally
affect the use of your Lot to a substantial extent or have otherwise been
agreed to by you; and

@ consent and obtain all necessary consents (inchiding from your
financier) {o the extinguishment or variation of existing Easements if the
extinguishment or variation does not detrimentally affect the use of your
Lot to a substantial extent or have otherwise been agreed to by yvou;

and
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thy despite clauses 79.6(f) and {g). consent to any of the things in ¢clause
79.8(a) to {e} if those things are required by any Government Agency;
and

{i} consent and obtain all necessary consents {including from your

financier} to replacement Easements if the replacement Easement is on
terms no more enerous to you than the existing Easement or have
otherwise been agreed {o by you.

79.7 Endorsement of consent

You must, subject to this clause 79:

{a) promptly sign all docoments contemplated in this clause 79 if required
by the Develaper, and

{b) subject to clause 79.4 ("Repealing this management statement™},
promptly sign ali documents regquired by the Developer to repeal this
management staiement; and

{c) subject to clause 78.5 ("Amendment to this management statement™)
promptiy sign ali documents required by the Developer to amend this
management statement; and

(&) promptly produce or procure the production to the Registrar-General
the certificate of title for your Lot if the Developer notifies you that
production of the certificate of tifle is necessary to enable registration of
all documents contermnplated in this clause 79; and

{e} do the things in this clause 79 more than once if reguired by the
Developer.

The Developer must provide you with draft documents at least 40 Business Days
befaure the Developer requests signature under this clause 79.7.

80 Effect of registering a new management statement
80.1 Statement continuation of provisions

The following provisions apply If a new building management statement is

registered:
{a} Service Coniracts entered into by the previous Commitiee continue to
apply; and
{b) each new Member must become a party to each current Service

Contract; and
{c) Rules continue to apply; and

{d) the Officers of the previous Commitiee continue to hold office (until they
vacate or are dismissed from their position); and

{e) clause 18.5 ("Certificate is evidence of matters in it"} continues fo have
effect in respect of Outstanding Levy Certificales issued before
registration of the new building management statement; and

{f consents given by the Committee according to clause 20 ("Consents by
the Committee”} continue to apply; and

{g) Resolutions, Unanimous Resolutions and Shared Facility Resolutions
continue to apply; and
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{h} bank accounts established by the Committee in the names of the
Members continue to operate; and

(i the centractors approved by the Commitiee under clause S8 (*Using
approved contractors”™) continue to apply; and

{ all consents and approvals under this part 8 continue to apply.

80.2 Financial statement

immediately befcre a new building management statement is registered, the
Committee must:

{a) have ifs accounts audited by a gualified auditor; and

{b} prepare and provide to each Member a financial statement for each of
its accounts (from the date of the last financial statement) which
contains the mformation in clause 50.1{b) (“Information to be included
in a financial statement”).

81 Developer’s share during the Development Period
81.1 Developer's share of costs

The Developer acknowledges that the Developer (in iis capacity as Owner of
Lots which from time to time form part of the Residue Lot} must contribute to the
cost of each Shared Facllity on the basis set out in the Shared Facilities Table |
notwithstanding that no Ground Lease may have been granted 1o the Developer.

81.2 Developer's votes

During the Development Period, the Developer’s votes are determined in
accordance with clause 38.2 ("How many votes does each Member have?"), with
an uplift of an addifional 20% of the aggregate voting proportions in respect of
any motions for a resojution that would be inconsistent with the Developer's
rights under clauses 76, 77, 78, 79, 80, 81 and 82.

82 Developer’s contributions for Shared Facilities
821 Terms in this clause 82

Despite clause 88, terms used in this clause 82 that are defined in the Shared
Facilities Table, have the meaning given under the Shared Facilities Table.

82.2 Gross Floor Area costs
{a) Wherever in the Shared Facilities Table:

(i) any of T1, T3 and R8 & RS Residential are included as Members
Benefitted or Members entitled to use a Shared Facility;

{ii) the apportionment method for that Shared Facility is 3. By Area
- GFA",

(i} the Developer is not able to deiay the provision of, hoard off or

physically isolate the surplus elements the relevant Shared
Facility or the Developer has been using the relevant Shared
Facility in a shared nature during any relevant Financial Year;

and
11584313_4 Barangaroo South — Building Management Statement
£1334020170.8 4 August 2016 HSF 55212757

Page 128 of 521



Req:R709129 /Doc:DP 1204948 M /Rev:19-May-2017 /Sts:SC.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:12% of 521

| | DP1204948

(v} any one or more of T1, T3 and R8 & RS Residential is not the
subject of a Ground Lease,

the Developer will contribute to the cosis for the relevant Shared Facility
as if it were T1, T3 or R8 & RY Residential as applicable on the following

basis:

(v} for the purpose of calculating the Developer's contribution to the
costs of the relevant Shared Facility as set out above, the
Developer's Gross Floor Area {or GFA) is deemed to be
180, 000sqm GFA less the GFA of each Lot the subjecl of 2
Ground Lease at that time;

{vi) as and when each new Ground Lease for T1, T3 and R8 & R2

Residential is granied the Developer ceases to be required to
contribute to the costs of the relevant Shared Facility in the
place of the relevant Lot (being each of T1, T3, RB & RS
Residential as applicable), and

{vii) the Developer ceases to be required to contribute to the costs of
the relevant Shared Facility in the place of any of 71, T3 and R8
& R9 Residential once 180,000sqm of GFAof T1, T2, T3 and R8
& R9 Residential in aggregate is the subject of Ground Leases.

by In such a case, calculating the Developer's Contributions (DC) the
following calculation will be made:

DC = Shared Facility (SF} cost x [{180,000 — GFA of Lots with
Ground Leases) / 180,000},

By way of example, if T2 = 86,000sqgm GFA and SF cost for say
Cleaning of the Loading Dock was $10,000, then the
Developer's Staging Contribution would be:

DC = $10,00C x [{180,000 — 96,000} / 180,000] = $4,667.

{c) For the sake of clarity, and for the purposes of clause 38.2, whilst the
Developer is responsible for contributing to Shared Facilities costs in
accordance with this section, its voting power {where required to be
determined in accordance with Gross Fioor Area) will be basedon a
deemed Gross Floor Area of 180,000sgm, less the Gross Floor Area of
each Lot the subject of a Ground Lease.

82.3 Consumption based costs
Wherever in this Shared Facilities Table:

{a) any of T1, T3 and R8 & RS Residential are included as Members
Benefitted or Members entitled to use a Shared Facility;

{b) the apportionment method for that Shared Facility is a method cther
than 3. By Area — GFA’;

{©} the Developer is not able to delay the provision of, hoard off or
physically isolate the surplus elements the relevant Shared Facility or
the Developer has been using the retevant Shared Facility in a shared
nature during any relevant Financial Year; and

{d) any one of more of T1, T3 and R8 & RS Residential is not the subject of
a Ground Lease,

11584912 4 Barangaroo South — Building Management Statement
LA314020170.3 4 August 2016 HSF 55212787

Page 129 of 521



Req:R708129 /Doc:DP 1204948 M /Rev:19-May-2017 /Sts:S8C.0K /Pgs:ALL /Prt:18-May-2017 13:26 /Seg:130 of 521

| | DP1204948

tha Developer will contribute to the costs for the relevant Shared Facility as if it
were T1, T3 or R8 & RS Residential as applicabie on the following basis:

(e} the Developer will contribute to the costs in accordance with the
specified method of apportionment;

{H as and when each new Ground Lease for T1, T3and R8 & R9
Residential is granted the Developer ceases to be required to
contribute to the costs of the relevant Shared Facility in the place of the
reievant Lot (being each of T1, T3, RE & R Residential as applicable};
and

)] the Developer ceases to be required 1o condribute to the costs of the
relevant Shared Facility in the place of any of T1, T3and RB & R9
Residential once 180,000sgm of Gross Floor Area of T1, T2, T3 and R8
& R9 Residential in aggregate is the subject of Ground Leases.
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Part 9 DP1204948

Miscellaneous

83 How to resolve Disputes

83.1 Interpretation
For the purpose of this clause 83, “parly” or “parties” means the party or parties
to a Dispute. The party ¢r parties to a Dispute may be the Committee, a
Member, an Owner or an Occupier.

83.2 Resolution of Disputes
The parties to a Dispute must endeavour in good faith to resclve their Dispute
before taking action under this clause 83.

83.3 Dispute Notice

A party may give another party a Dispute notice if they are unable to resolve their
Gispute under clause 83.2 ("Resolution of Disputes™). In the Dispute notice the
party must:

{a) descnbe what the Dispute is about; and

L) identify the provisions of this management statement or the law that
applies to the Dispute; and

(c) state the position of the party, and
{d) set out the facts andg other circumstances on which the party relies; and

{e) attach copies of correspondence and other documents mentioned in
the Bispute notice,

83.4 Negotiation

Within 10 Business Days after a party gives a Dispute notice, the parties o the
Dispute must meet in person {or conduct a telephone conference) at an agreed
time and place. H they cannot agree on the time and place, they must mieet to try
1o resolve the Dispute by negotiation:

{a} at 2.00 pm on the day which is 10 Business Days after the Dispute
nctice was given; and

b} at Barangaroo South or by telephone conference.

83.5 Referring a Dispute to expert determination

{a) If the parties cannot resolve their Dispute by negotiation, a party may
give a determination notice requiring the parties to refer the Dispute to
an independent expert for determination and appeint an expert to
determine the Dispute.

{b} If the Dispute is referred to an independent expert for determination
then the parties to the Dispute:
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1 must comply with the expert determination provisions in this
clause 83; and
fii) nothing in this clause 83 prevents the parties from commencing

court proceedings at any time seeking urgent interlocutory relief.

83.6 Appointing an expert

If the parties cannot agree on an expert within five Business Days after a party
gives a determination notice, a party may ask the president of the NSW Law
Society tc appoint an appropriate expert having regard to the nature of the
Dispute and determine the remuneration of the expert.

83.7 Instructions to the expert
The parties must instruct the expert to:

(a) act as an expert and not as an arbitrator; and
{b) determine the rules for the conduct of the expert determination; and
{c) consider the documents and other information the parties give the

expert and which, in the opinion of the expert, are relevant.

83.8 Conducting expert determination

If the parties cannot agree cn the rules for the conduct of the expert
determination, then the expert is to determing the rules and notify the parties
accordingly.

83.9 Expert determination

The expert:
{a) is not bound to observe the rules of natural justice or the rules of
evidence; and
&) may obtain and refer to documents and information not provided by the
parties; and
{€) must determine the Dispute and give written reasons for the

determination within one month after being appointed.

83.10 Binding effect
The expert’s determination is final and binding on the parties to the Dispute
without appeal so far as the law allows.

83.11 Expert determination about Shared Facility costs

If a Dispute about the proportion of a Member's cost for a Shared Facility is
determined under this clause 83, the expert who determines the Bispute must
determine any adjustments the Member or the Committee must pay,

B3.12 Costs

The parties to the Dispute must equally share the costs for expert determination
of their Dispute {unless the expert decides ctherwise) and pay their costs in
connection with the Dispute.
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84 How to serve notices

84.1 Methods of serving notices
A notice must be;

(@ delivered personally to the addresses; or

{b) left at the Current Address of the addressee; or

{€) sent by pre-paid ordinary post to the Current Address of the addressee;
or

{h sent 1o the Current Fax Number of the addresses,; or

{e} sent to the Current Email of the addressee.

Any notices 10 be served on the Commitiee are to be addressed to the Secretary
of the Commitiee.

84.2 When does a notice take effect?
A notice takes effect from the time it is received unless a later time is specified.

84.3 Receipt - post

If sent by post, a notice is taken to be received two Business Days after posting
(or five Business Days after posting if sent to or from a place outside Australia).

84.4 Receipt - fax

if sent by fax, a notice is taken to be received at the time shown in the
transmission report as the time that the whole fax was sent.

84.5 Form of notices

Unless stated otherwise in this management statement, all notices, certificates,
consents and other communications in connection with this management
statement must be in writing, signed by the sender {if an individual} or an
authorised officer of the sender.

846 Receipt - general

Despite clause 84.3 ("Receipt - post™) and clause 84 4 {"Receipt - fax"), if a notice
is received after 5.00pm in the place of receipt or on a non-Business Day, it is
taken to be received at 8.00am on the next Business Day.

84.7 Notices to the Committee

A notice {(or other dacument} intended for the Committee must be served in
accordance with the methods provided under clause 84.1 {"Methods of serving
notices”) to the Manager, or if the Commitiee has not appointed a Manager, the
Chairperson.

85 GST

85.1 Amounts are exclusive of GST

Unless otherwise expressly stated, all amounts payable under or in connection
with this management statement are expressed (o be exclusive of any amount of

GST.
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85.2 Obligation to pay GST

Where GST is imposed on any supply made under or in connection with this
management statement by one party {"the supplying party™} to ancther party {“the
receiving party”}, the receiving party must pay or provide the GST exclusive
consideration for the supply and, in addition to and at the same time as the GST
exclusive consideration is payable or to be provided, an additional amount equal
to the amount of GST lability of the supplying party. The supplying parfy must
issue a Tax invoice to the receiving party.

85.3 Differences in amounts

if the amount of GST recovered by the supplying party from the receiving party
differs from the amount of GST payable at law by the supplying party (or an entity
grouped with the supplying party for GST purposes} in respect of the supply, the
amount payable by the receiving party to the supplying party will be adjusted
accordingly.

85.4 Reimbursement

Where one party (“payver’}is liable to reimburse another party {"payee”) for any
expenditure incurred by the payee ("Expenditure™), the amount reimbursed by the
payer will be reduced by an amount equal to any input tax credit to which the
payee {or its representative member) is entitled in respect of the Expenditure,

8558 Registration of the Committee

{a) If required by law, the Commitiee must be registered for GST purposes.
{b} The Committee may by Ordinary Resolution register for GST purposes.

(c} i the Committee is not registered for GST purposes, the Committes
must provide each Member with all information reasonably required to
enable it to comply with GST Law and for each Member to complete its
GST return.

85.6 Interpretation

Words or expressions used in this clause 85 which are defined in the A New Tax
System {Goods and Services Tax) Acl 1998 have the same meaning in this
clause.

86 General

88.1 Discretion in exercising rights

The Committee, a Member or an Owner may exercise a right orf remedy or give
or refuse its consent in any way it considers appropriate (uniess this
management statement expressly states otherwise}, including by imposing
conditions.

86.2 Partial exercise of rights

if the Committee, a Member, an Owner or an Occupier do not exercise a right or
remedy fully or at & given time, they may still exercise it later.

86.3 Approvals and consents

By giving its approval or consent, the Committee, a Member or an Owner does
not make or give any warranty or representation as to any circumstance relating
to the subject matter of the consent or approval.
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86.4 Conflict of interest

The Committee, Members, Owners and Occupiers may exercise their rights and
remedies under this management statement even if this involves a conflict of
duty or a party has a personal interest in their exercise.

86.5 Remedies cumulative

The rights and remedies provided in this management statement are in addition
to other rights and remedies given by law independently of this management
statement.

86.6 Severability

if the whole or any part of a provision of this management statement is void,
unenforcaable or illegal, then that provision or part provision is severed from this
management statement. The remainder of this management statement has full
force and effect unless the severance alters the basic nature of this management
statement or is contrary to public policy.

87 Trustee limitation of liability
87.1  Application of clause
This clause 87 applies oniy ¢ Trustee Members,

87.2 Capacity and limitation of liability

Each Trustee Member enters intc this management statement only in its capacity
as trustee of the Trust and in no other capacity. A Hability arising under or in
connection with this management statement is limited and can be enforced
against the Trustee Member only to the extent to which it can be satisfied out of
the assets of the Trust out of which the Trustee Member is entitled to be
indemnified for the tiability or by exercise of rights under this management
statement. This limitation of the Trustee Member's liability applies despite any
other provisions of this management statement {except clause 87 4
{“Circumstances where limitation does not apply™) and subject to any contrary
requirements of the law} and extends to all liabilities and obligations of the
Trustee Member in any way connected with any representation, warranty,
conduct, omission, agreement or transaction refated to this management
staterment.

87.3 Parties may not sue

Subject {0 any contrary requirements of the law, Members, Owners and
Occupiers may not take any action to seek recourse to any assets held by the
Trustee Member in any capacity other than as trustee of the Trust, including
seeking the appointment of a receiver {except in relation to the assets of the
Trust), a liguidator, an administrator or any similar person o the Trustee Member
or prove in any lquidation, administration or arrangement of or affecting the
Trustee Member {except in relation (o the assets of the Trust).

87.4 Circumstances where limitation does not apply

The provisions of this clause 87 do not apply to any obligation or liability of the
Trustee Member to the extent that it is not satisfied because, under the deed
constituting the Trust or by operation of law there is a reduction in the extent of
the Trustee Member's indemnification out of the assets of the Trust as a result of
the Trustee Member's fraud, negligence or breach of trust.
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88 Custodian limitation of liability
88.1 Application of clause
This clause 88 applies only 1o Custodian Members.

88.2 Capacity and limitation of liability
Members, Owners and Gccupiers acknowledge that:

{a) each Custodian Member enters into this management statement solely
in its capacity as the custodian for the Trust, and not in its private or
personal capacity, and

(b} subject to clause 88.5 (*Custodian Member’s personal liability™) and any
contrary requirements of the law, despite any other provision of this
management statement, the liability of the Custodian Member under
this management siatement is at all imes, and for all purposes, to be
construed solely as a liability or obligation to be satisfied out of, and
only to the extent of, the assets of the Trust {"Scheme Assets”), and in
no circumstances will the Custodian Member be liable in ifs private or
personal capacity.

88.3 Limited recourse

Where a Member, Owner or Occupier makes a claim or pursuses 2 remedy
against the Custodian Member in respect of any cause of action, claim or loss

arising:
{a) under or in connection with this management statement; or
{b} in connection with any iransaction, conduct or other agreement

contempiated by this management siaiement,
{together, a "Claim"),

that Member, Owner or Qccupier, subject 1o clause 88.5 (“Custodian Member's
personal liability”} and any contrary requirements of the iaw:

{c3 is only entitied to recover an amount which does not exceed the amount
the Custodian Member actually recovers from the Scheme Assets by
exercising its rights of indemnity under the constitution governing the
Trust; and

{d) is not entitted to pursue a remedy which would require the Custodian
Member to expend monies in excess of the amount the Custodian
Member is able and entitled to recover referred to in clause 88.3(c),

provided that the Custodian Member shall use its best endeavours to exercise its
right of indemnity against the Scheme Assets.

g8.4 Acknowledgment of limitations

Subject to clause 88.5 ("Custodian Member's personal liability™} and any contrary
reguirements of the law, Members, Owners and Occupiers agree and
acknowledge that they must not, in respect of any Claim:

{a) bring proceedings against the Custodian Member in its personat
capacity;
(b} seek 1o appoint an administrator or liquidator {o the Custodian Member;
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() commence the winding up, dissclution or administration of the
Custodian Member; or

{d} appoint a receiver, receiver and manager, administrative receiver or
similar official to all or any of the assets of the Custodian Member.

88.5 Custodian Member's personal liability

The limitations of the Custodian Member's hability in clause 88.2 ("Capacity and
limitation of liability™) and 88.3 {“Limited recourse”), and the restrictions on the
rights of Members, Owners and Occupiers under clause 88.4 {"Acknowledgment
of limitations™), do not apply to the extent that the relevant Claim arises from the
Custodian Member's fraud or gross negligence or breach by the Custodian
Member of its duties under the Corporations Act 2001 (Cwith).
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Part 19 DP1204948

Dictionary

89 Definitions

These meanings appiy unless the contrary intention appears:

Acknowledgement Document means a document in or to the effect of the
document in Schedule 6.

Administrative Fund means the fund established by the Committee according
to clause 46 ("What funds must the Committee establish?"}.

Agreed Capital Improvement Plan means the Capital Improvement Plan the
subject of a Capital Improvement Activation Notice.

Amendment Notice has the meaning given in clause 73.6(b) {"Capital
Improvement Acceptance Notice™).

Appointment Form means a form in of to the effect of the form in schedule 3
{“Appointment Form”}.

Asset Sale Agreement means an asset sale agreement substantially in the form
attached in Scheduie 9.

Barangaroo has the meaning given to that term in the Barangaroo Delivery
Authority Act 2009 (NSW).

Barangaroo Delivery Authority means the Barangaroo Delivery Authority
constifuted under the Barangaroo Delivery Authority Act 2009 and its successors
and assigns. Where appropriate in the context, *“Barangaroo Delivery Authority”
includes agents, employees, invitees and licensees of the Barangaroo Defivery
Authority.

Barangaroo Delivery Authority Reserve Power is defined in clause 4.9
(*Barangaroo Delivery Authority Reserve Power™).

Barangaroo Headland Park has the meaning given to that term in the
Barangaroo Delivery Authority Act 2009 (NSW).

Barangaroo Management Plan means the Barangaroo Management Plan
registerad in the general register of deeds and which is established by the
Barangaroo Delivery Authority and which is binding on the Developer and each
Owner under each Ground Lease.

Barangaroo South means all of the land comprising Barangaroo {other than
Centrat Barangarco and Barangaroo Headland Park) which as at the date of this
management statement is comprised of fots 200 to 205 (both inclusive) in DP
1204948, and:

{a) includes any additionat land which the Developer decides under part 8
will form part of Barangaroo South, with the consent of the Barangaroo
Detlivery Authority, which may be given os withheld in its discretion; and
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b} exciudes any part of iots 200 to 205 {both inclusive} in DP 1204948
which the Developer decides under part 8 ("Development Works,
subdivisions and replacement management statements”™) will not form
par of Barangaroo South, with the consent of the Barangarco Delivery
Authorily, which may be given or withheld in its discretion.

Barangaroo Stage 1 Project Development Agreement means the document
entitted Barangaroc Stage 1 Project Development Agreement dated 5 March
2010 between the Barangaroo Delivery Autherity, the Developer and Lend Lease
Corperation Limited, as varied from time to ime and in the form publicly
disclosed on the websile www barangaroo.com.

Barangaroo Works means the works defined as Barangaroge Works in the
Barangaroo Stage 1 Project Development Agreement.

Basement means those parts of the L ots comprising Barangaroo South and
located below ground level.

Business Day means a day other than a Saturday, Sunday or public holiday in
Sydney.

Cali Option has the meaning given {0 it under clause 72 (“Call Option™).

Call Option Completion Date means the date nominated by the Committee as
the Call Option Completion Date in a Call Option Exercise Notice, which date
must not be less than 10 Business Days after, and not more than 80 Business
Days after the date of the Call Option Exercise Notice.

Cali Option Exercise Notice means a notice to exercise the Call Option
substantiafly in the form set out in Schedule 8.

Call Option Period means the period commencing on and from the Call Option
Period Commencement Date and expiring 40 Business Days after that date.
There may be more than one Call Oplion Period and they may run concurrently.

Call Option Perlod Commencement Bate is the date that the Owner of the
Green Utility Lot serves a notice on the Committee under clause 72.3(b){ii}
{"Member's Call Option subordinate to Major Commercial Members®).

Call Option Transfer Price means the market value of the Green Wility Asseis
as determined under the Asset Sale Agreement.

Capital Improvement means any capital expenditure o replace or improve the
capacity of technical and performance standards of the Supplier’s Infrastructure.

Capital Improvement Acceptance Notice has the meaning given in clause
73.6{a} ("Capital Improvement Acceptance Notice™}.

Capital improvement Activation Notice has the meaning given in clause
73.8{a} (“"Capital Improvement Acceptance Notice™.

Capital improvement Capital Costs means the capital costs of a Capital
Improvement set out in 8 Preliminary Capital Improvement Plan or a Capital
Improvement Plan.

Capital Improvement Development Upfront Costs means the reasonable
costs and expenses of the Supplier in preparing, submilting and finalising a
Capital Improvement Plan but not exceading the reasonable cap or maximum
amount set out in a Capital Improvement Plan and agreed pursuant {o clause
73.3(c) and clause 2{a) of Part A of the Capital Improvements Schedule.

11584813 4 Barangaroo South — Building Management Statement
113140201708 4 August 2016 HSF 55212767

Page 132 of 521



Req:R70812% /Doc:DP 1204948 M /Rev:18-May-2017 /Sts:SC.OK /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:140 of 521

DP1204948

Capital Improvement Failure means:

{a) the Supplier does not provide to the Committae a Prefiminary Capital
improvement Plan as required under clause 73.3 {“Notice of Intention to
carry out Capital Improvements™),;

(b} the Supplier does not provide to the Committee a Capital improvement
Pian as required under clause 73.5 (*Capita! improvement Plan
Development™);

{c} the Supplier does not carry out a Capital improvement in accordance

with the Capita!l Improvement Activation Notice once it is required to do
so under clause 73.9 {"Commencing construction of the Capital
improvement™); or

{d) the Supplier does not otherwase comply with clause 73 {“Capital
improvement Obligation”) in any material respect.

Capital improvement Plan has the meaning given in clause 73.4 {*Capital
improvement Plan Development”).

Capital Improvements Schedule means Schedule 10 to this management
staternent.

Carpark Accessway means an access of exist route to or from the Basement
and which is a Shared Facility.

Central Barangaroo means the jand described, as at the date of this
management statement, as that part of it 101 i DP 1204948 which excludes
Barangaroo Headland Park.

Central Barangaroo Tenants means the tenants, from time to time, under
leases granted by the Barangarsoo Delivery Authority in relation to the land and
improvements located within Central Barangaroo.

CCW Lot means lot 202 in DP 1204948,
Chairperson means the chairperson of the Commitiee.

Commercial Lots means Lots on which are erected structures comprising
predeminantly office uses, which as at the date of this management statement
are proposed to be the Lots of which the C1 Owner, the C2 Commercial Owner,
the C2 Retail Owner, the T1 Owner, the T2 Owner, the T3 Owner, the C7 Owner
and the C38 Owner are the Owners, as described in Schedule 7.

Commercial Owners means the Owners from lime {o fime of Commercial Lots,
except for the Developer.

Committee means the building management commiilee established and
maintained by the Members under clause 7 ("Establishment and membership™}
and required by the Subdivision Legislation.

Committee Capita! improvement Plan Request has the meaning given in
clause 73.4{m{i) ("Committes Capital Improvement Plan Reguest”).

Common Property has the meaning it has in the Sfrata Schemes Management
Act 1998 (NSW).

Commeon Property Lease means a Ground Lease of Common Property from
the Barangaroo Delivery Authority to an Owners Corporation.

11584913 4 Barangarco South — Building Management Statement
L\314028170.8 4 August 2018 HSF 55212787

Page 140 of 521



Req:R709129 /Doc:DP 1204942 M /Rev:19-May-2017 /Sts:SC.OK /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:141 of 521

DP1204948

Common Property Lot means the premises the subject of 3 Common Property
Lease.

Community Facility has the meaning given in the Stage 1 Project Development
Agreement.

Comparable Rate has the meaning given to that term in clause 75.10(b).

Core Commercial Hours means the hours between 8am and Bpm on a
Business Day.

Council means the Council of the City of Sydney.

Cost Review Report means a report prepared by an expert consultant which
complies with clause 57 B{c} recommending the apportionment of costs of a
Shared Facility amongst Members Benefitted.

Crown Integrated Resort means the integrated resort containing hotel rooms
and suites, food and beverage outlets and a restricted gaming facility proposed
to be developed within Barangaroo South by companies within the Crown
Resorts Limited ACN 125 709 953 group.

Current Address means the current address, as nofified from time {o time by the
relevant addressee to the Committee, at which a person may be served a notice
or communication under this management statement in accordance with clause
36.2 {"How to serve notice of a Meeting”}.

Current Email means the current email address, as notified from time fo time by
the relevart addressee o the Committee, at which a person may be served a
notice or comm:unication under this management statement.

Current Fax Number means the current fax number, as notified from time to
time by the relevant addressee to the Committee, at which a person may be
served a nolice or communication under this management statement.

Custodian Member means 2 Member who owns its Stratum Lot as custedian for
atrust.

Date of Completion of the RW Export Works means the date on which the
Barangaroo Delivery Authority gives a notice under clause 75.13(c) accepting
that the RW Export Works have been completed.

Devetoper means Lend Lease (Millers Point) Pty Ltd (ABN 15 127 727 502} and
includes its successors and assigns.

Development Consent means development approvals under the Environmental
Pianning and Assessment Act 1979 (NSW) applicable to Barangaroo South {and
any modifications o those development approvals).

Development Period has the meaning given o that term in clause 2.5
(*Development Period™).

Development Works means all building, construction and development works
which the Developer considers necessary or desirable to carry oul on
Barangaroo South land including:

(a) building ang demolition works, and

b} the installation, augmentation, connection and temporary disconnection
of services; and
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{c} the installation and connection of Shared Facilities; and

{d} the augmentation and temporary disconnection of existing Shared
Facilities; and

{e} changing the location of Shared Facilities; and

H placing in Barangaroo South anything in connection with building,

construction and development works inchuding temporary signs,
structures, building materials, fences, cranes and other equipment.

Development Works Application means an application by the Developer {or a
person authorised by the Developer) to a Government Agency for approval to
carry out Development Works.

Dispute means any dispute between the Commiliee, the Members, Owners or
Occupiers {(or any of them) about:

(a) the construction ¢f this management statement; or

(b} the rights or obligations of a Member, an Owner or an Occupier under
this management statement; or

() amounis which the Committee determines for Administrative Fund or
Sinking Fund contributions; or

{d} {he Committee passing or failing {¢ pass a Resolution; or
(e} amounts owing to the Committee under this management statement; or

x the operation, maintenance, repair of reptacement of a Shared Facility;
or

{g) the determination of the Comparable Rate for the purposes of
clause 75.10.

Easements means any easements, restrictions on use and posilive covenanis
benefiting or burdening any part of Barangaroo South,

Emergency Meeting means a meeting of the Committee convened inan
emergency in accordance with part 4 (*"Meeting procedures and resclutions™).

EN Lot means lot 204 in DP 1204548,
Encumbrance means an interest or power:

{a} reserved in or aver an interest in a Green Utility Asset including any
retention of title; or

b} created or otherwise arising in or over any interest in any asset under a
bill of sale, mortgage, charge, lien, pledge, trust or power,

by way of, or having similar commercial effect to, security for the payment of a
debt, any other monetary obligation or the performance of any other cbligation,
and includes any agreement to grant or create any of the above.

Essential Shared Facility means each Shared Facility identified as an Essential
Shared Fagcility in schedute 1.

Facilities Management Areas - see the definition in schedule 1 (“Sharad
Facilities Tabte"}.
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Facilities Manager means the faciliies manager appointed by the Committee
according to clause 12 {*Appointing a Facilities Manager”) {(who may be one and
the same as the Manager).

Financial Year means a financial year of the Committee determined according to
clause 47 {*Financial Years®}.

Fire Safety Device means any item in a Lot or Common Property or comprising
a Shared Facility (for example, part of the integrated fire system) which:

{a) maonitors the incidence of smoke, heat or fire; or

{b} signals warnings of smoke, heat or fire] or

{c} provides lighting or directional signals in the case of smeke, heat or fire;
ar

{d3 controls access in to and out of Barangaroc South in an emergency {for
example, fire stairs); or

(e} notifies the fire brigade (and any other emergency agency) of smoke,
heat, fire or an emergency in Barangaroc South; or

(4] retards the spread of smoke, heat or fire through Barangaroo South; or

{9} extinguishes fires in Barangaroo Scuth {for exampie, hose reels and fire

extinguishers), or
{h} is required under statutory controls for fire safety.

Force Majeure means any event beyond the control of the relevant Supplier,
mchuding:

{a) any aci of God;

{b) fire, explosion, flood, fog or bad weather, storm, fighining, epidemic;

{c} war, revolution, outbreak of hoslilities, riot, civil disturbance, acts of
terrorism or any cther untawful act against public order or authority;

(d} theft, malkcious damage, strikes, lock-outs, or industrial action of any
kind;

{e} governmental regulation, requirement or seizure under legal process,

{f) the act of any Government Agency (including refusal or revocation of a

licence of consent);

{qQ) power failure, failure of telecommunications lines, fatlure or breakdown of
ptant machinery or vehicles;

{h) default of any suppliers, contractors or sub-contractors {including, for the
avoidance of doubt, Sydney Water Corporation};

{iy any failure or delay in obtaining necessary licences or authorisations;

{y in respect of the supply of Recycled Water to a customer by the relevant

Supplier, inadequate guantities of wastewater being delivered to the RW
Plant from the Supplier's customers to enable that Supplier to meet its
contractual obligations;
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(x) any other event which a reasonable person could not foresee or
reasonably make provision for or insure against; and

i any cause or circumstance whatsoever beyond the confrol of the
Suppilier.

Government Agency means any government or any governmental or
semi-governmental administrative, fiscal or judicial body, depantment,
commission, authority, tribunal, agency or entity or state owned corporation

Grantor means a Member whose Lot is burdened by an Easement in respect of
a Shared Facility.

Green Litilities means the facilities located in the CCW Lot, the RW Lot, the EN
itot.

Green Utility Assets means the relevant Supplier’s interest in:

{3 the facilities focated in the relevant Green Ulility Lot or in the site of any
Easement benefitting that Lot;

{D) the relevant Green Utility Lot and

{c) the relevant Supply Agreements.

Green Utility Lot means each of the COW Lot, the EN Lot and the RW Lot.
Green Utility Service means any one of the Green Utility Services listed below,

Green Utility Services means the services supplied or to be supplied from the
Green Utilities and includes:

{a) the supply of chilled water, hot water and waste heat from the Green
Utilities on the CCW Lot; and

{b} the supply of recycled water and sewerage services from the Green
Utilities on the RW Lot; and

{c} the supply of network and connection services from the Green Utiliies
on the EN Lot and

{d) supply of energy from the Green Utilities,

Gross Floor Area has the same meaning as in the City of Sydney Local
Envirenmental Plan 2011.

Ground Lease means a long term iease of a part of Barangarco South with an
initial term not tess than 80 years (but not a development lease under the
Barangaroo Stage 1 Project Gevelopment Agreement),

GST means any form of goods and services or similar value added tax.
GST Law means the A New Tax Sysfem (Goods and Services Tax) Act 1999
{Cwith) and any other legislation or regulation which imposes, levies, implements

or varies GST and any applicable ruling issued by the Commissioner of Taxation.

GUS Period means, in respect of each Green Utility, each period during the term
of this management statement when that Green Liility is not a Shared Facility.

Initial Period has the same meaning as "initial pericd” in the Strafa Schemes
Management Act 1886 (NSW).
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Insolvency Event means the occurrence of any of the following events:

{a}) an application is made to the court for an order that a party may be
wound up;

{b} an order is made that a body corporate be wound up,

{c) an application is made to a court for an order appointing a liquidator or
provisional liquidator in respect of a party; or

{d} a liquidator or provisional liquidator is appointed in respect of a body
corporate, whether or not under an order.

Invitees means any guest, employee, agent or any other person who the Owner
or Occupier consents {0 enter or remain within Barangaroo South, subject to this
management statement.

Large Building means a commercial office building or an accommaodation hote!
building comprised in a Stratum Lot wathin Barangaroo South which, from time to

time:

{a) is the subject of a Ground Lease;

{o]] is not the subject of a strata plan; and

{© has a gross fioor area of greater than 20,000 m?.

For the purposes of this deed, each of the buildings T1, T2 and T3 {as described
in Schedule 7} are Large Buildings. if the Crown Integrated Resort is comprised
within a Stratum Lot within the Resort Building, it will not be excluded from
qualifying as a Large Building on account of it being a separate Stratum Lot
within the Resort Building and that another Stratum Lot within the Resort Building
being further subdivided 1o become a Strata Parcel. For clarity, the Members
acknowledge that a Lot

{d} becomes a Large Building immediately upcon satisfving the requirements
for a Large Building as set out above; and

{e) ceases to be a Large Building immediately upon it ceasing io satisfy the
requirements for a Large Building 2s set out above.

Leasing Activities means the selling or leasing of Lots in Barangaroo South by
the Developer {(or persons authorised by the Developer) incuding:

{a) placing signs in Barangaroo South, including on Common Property,
which are associated with those activities; and

() cperating a sales office from one or more Lots owned or leased or
licensed by the Developer or in respect of which the Developer has
development rights under the Barangaroo Stage 1 Project Development
Agreement; and

{c) fitting out and operating one or more display suites and marketing suites
in Lots owned or leased by the Developer or in respect of which the
Developer has development rights under the Barangaroo Stage 1 Project
Development Agreement.

Loading Docks means the Loading Dock Stage 1A and the Loading Dock Stage
18 and each of them separately as applicable.
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Loading Dock Manager means a Service Contractor engaged to manage and
administer the operation of a Loading Dock, and who must be the same person
or entity engaged as Service Contractor in respect of the provision of Security
Services in respect of the Loading Dock Stage 1A,

Loading Dock Stage 1A means the loading dock arsas onlevels B1 and B2 in
Stage 1A of Barangaroo South which are available for use by the Members
designated in Shared Facility 5.6.1, Shared Facility 5.6.2 and Shared Faciiity
5.6.3in the Shared Facilities Table.

Loading Dock Stage 1B means the loading dock areas on levels within Stage
1B of Barangaroo South and which are available for use by the Members
designated in Shared Facility 5.6 4 in the Shared Facilities Table.
Lot means a Strata Lot, a Common Property Lot and a Stratum Lot
Major Commercial Members means an Owner of a Large Building.
Manager means the strata managing agent appointed by the Committee under
clause 11 {(*Appointing a Manager”} {who may be one and the same as the
Facilities Manager).
Maximum Daily Allocation means the maximum quaniity of Recycled Water up
to which the relevant Supplier agrees to supply to its customers on any day
under and subject to the terms of a Supply Agreement,
Meeting means a meeting of the Committee held in accordance with part 4
("Meeting procedures and resofutions™) and includes a meeting held in writing
according to clause 37.8 {"Special provisions for Meetings held in writing™).
Member means each of,
(a} the Owner of a Lot which is not a Strata Lot and
{b) the Barangaroo Delivery Authority, and
<} the Developer.
Member Benefitted means:
{a} a Member who is entitled to use an Essential Shared Facility as
indicated in the column titted "Member Benefited” in schedule 1
{"Shared Facilities Table"} as amended by any Unanimous Shared
Facility Resolution passed under clause 57.3{(a){ii}; or
[£o}] in respect of an CGptional Shared Facility:
i a Member who is entitted to use an Optional Shared Facility as
indicated in in the column titted “Member Benefitted” in schedule
1 ("Shared Facilities Table™) unless that Member elects from
time to fime to cease being a Member Benefitted by service of
an Optional Election Notice; and

{ii} a Member who elects from time to time to become a Member
Benefitted by service of an Optional Election Notice

as set out in the Shared Facilities Register.

Member Entitied to Vote means:
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{a) in relation to any matter requiring an Ordinary Resolution, a Special
Resclution oF a Unanimous Resoclution, a Member who has paid the
Committee all of their Administrative Fund and Sinking Fund
contributions and cother money they owe the Commitiee under this
management statement which are due and payable before the Meeting
or Emergency Mesting at which the Resclution will be considered; and

(b} if the moticn deals with a Shared Facility and requires an Qrdinary
Shared Facility Resolution, a Special Shared Facility Resolution ora
Unanimgus Shared Facility Resclution:

{ a Member who is entiled to use the Shared Facility; and

{i} a Member who will be entitled io use the Shared Facility if the
Resolution is passed; and

{iip) a Member in whose Strata Scheme or Stratum Lot the Shared
Facility is located and whose Strata Scheme or Stratum Lot will
be substantially and detrimentally affected if the Resclution is
passed, and

{iv) if the motion deals with adding a Shared Facility, a Member who
has indicated by written notice to the Committee prior {0 the
relevant Meeting that it wishes to be entitled to use the Shared
Facility,

being a Member who has paid the Committee all of their Administrative
Fund and Sinking Fund contributions and other money they owe the
Commitlee under this management statement which are due and
payable before the Meeting or Emergency Meeting at which the Ordinary
Shared Facility Resolution, the Special Shared Facility Resolution or
Unanimous Shared Facility Resolution will be considered.

For all matters requiring Resolutions:

(a) the Barangaroo Delivery Authority is deemed not to be a Member
Entilled to Vote {but this does not affect the Barangaroo Delivery
Authority’s veto rights in respect of Barangaroo Delivery Authority
Reserve Power);

[{+]] the CCW Lot Owner, RW Lot Owner, and EN Lot Owner are deemed not
{o be Members Entitled to Vote.

Member's Parcel means:

(a) in the case of a Member that is an Owners Corpeoration, the Strata
Scheme that the Owners Corporation is the owners corporation for; and

{b} in the case of other Members the Stratum Lot the subject of the Ground
Lease to that Owner.

Membership Form means a form in or 10 the effect of the form in schedule 4
{*"Membership Form"}.

Non-Category Owners means the Owners who are not from time to time either
Commercial Owners or Residential Members as applicable.

Non-Commercial Lots means Lots which are not Commercial Lots,

Non-GUS Period means, in respect of each Green Utility, each period during the
term of this management statement when that Green Utility is a Shared Facility.

11584813 4 Barangaroo South - Building Management Statement
L1314020170.8 4 August 20168 HSF 55212767

Page 147 of 521



Req:R709129 /Doc:DP 1204948 M /Rev:19-May-2017 /Sts:SC.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seg:148 of 521

DP1204948

Notice of RW Acceptance has the meaning given to that term in clause 75.5(a).
Notice of RW Offer has the meaning given to that term in clause 75.4(c}.
Occupier means the occupier, lessee, licensee or persen in occupation of a Lot
{or part of a Stratum Lot). For the removal of doubt, Occupier includes a
sublessee or holder of a subsidiary possessory interestin a Lot

Officer means the Secretary, Treasurer or Chairperson.

Operator means a person engaged by the Committee to operate a Green Utility
which is a Shared Facility. In the case of the Operator of the RW Plant, it must
be an appropriately qualified and competent operator capable of operating the
RW Plant, including performing the functions under clause 75, and who also
satisfies the requirements of clause 58.

Optional Election Notice means a notice from a Member in relation to each
Opticnal Shared Facility electing to:

(a) become a Member Benefitted;
(b} cease being a Member Benefitted; or

{c) retain the status quo in relation to that Member's use of an Optional
Shared Facility or Shared Facilities,

for the next Financial Year.

Optional Shared Facility means each Shared Facifity identified as an Optional
Shared Facility in schedule 1 for the relevant Members Benefited.

Ordinary Resolution means a resolution that does not relate to a Shared
Faciity which is passed at a Meeting if.

{a) nct more than one half in value of votes is cast against the motion by
Members Entitled to Vote; and

{b} if the resolution comprises a Barangaroo Delivery Authority Reserve
Power, the Barangarog Delivery Authority has not exercised its right to
the veto the resolution.

Ordinary Shared Facllity Resolution means a resoiution that relates to a
Shared Facility which is passed at a Meeting if:

{a) not more than one half in value of votes is cast against the motion by
Members Entitled to Vote; and

(3] if the resolution comprises a Barangaroo Delivery Authority Reserve
Power, the Barangaroo Delivery Authority has not exercised its right to
veto the resolution.

Outstanding Levy Certificate means a certificate provided by the Committee
under clause 18 {"Providing Gutstanding Levy Certificates™).

Owner means:;

(a) if 2 Ground Lease has been granted by the Barangaroo Delivery
Authority in respect of a Lot;
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{i} in respect of a Stratum Lo, the holder of a Ground Lease, as
further described in clause 4.3 ("Leasehold interests™} and
clause 4.4 ("Stratum Lot Leases”).

{i1) inrespect of a Strata Parcel, the Owners Corporation which is
the holder of a Common Property Lease from the Barangarco
Delivery Authority, as further described in clause 4.3
(“Leasehold interests”™} and clause 4.5 {*"Common Property
Leases’). The holder of a Strata Lot Lease is not a Lot Owner,

ard, for the purpose of this definition, in determining the identity of the
Owner from time in respect of a Lot, the Owner is taken to be;

{iii} the lessee recorded in the folio identifier of that Lot as entitled to
a leasehold estate in that Lot for the time being; and

{iv) if the Lot is subdivided or resubdivided, the lessees recorded in
the folio identifier of that Lot as entitted to a leasehold estate in
the new Lots for the time being; and

{v} a mortgagee in possession of a Lot,
but does not include a sublessee from a lessee of the Lot or

() if no Ground Lease exists in respect of a Lot, the Owner in respect of a
Lot means the Developer.

A reference te an Owner of a Lot or in respect of a2 Lot is to be construed
accordingly, and not to the Barangaroo Delivery Authority as the freehold owner
of the Lot

Owners Corporation means an owners corporation for a Strata Scheme at
Barangaroo South (if any}.

Plant means the plant, being the facility located at the relevant Green Utility Lot
which is used or operated to supply the Green Utility Service.

Preliminary Capital improvement Plan has the meaning given in clause
73.3{b) ("Notice of Intention to carry ol Capital Improvements™.

Principal Supply Agreement means a Supply Agreement with 3 Major
Commercial Member.

Proxy Form means a form in or to the effect of the form in schedule 5 (“Proxy
Form™}.

Public Domain means iand which is not the subject of g Ground Lease and
which consists of an area intended for the use and enjoyment of members of the
public in accordance with Concept Plan 06_0162 — Barangaroo {as amended
from time to time).

Quantity Surveyor has the meaning given in the relevant Asset Sale
Agreement.

Recycled Water means water of a quality specified in the Recycled Water
Specification.

Recycled Water Specification means the quality specification for Recycled
Water delivered by the relevant Supplier set out in the Supply Agreemant.
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Representative means a natural perscn appointed by each Member to represent
that Member at Meetings and Emergency Meetings.

Required Licences means all licences or permits reguired by a Government
Agency to be held by the Supplier to operate the Supplier's Infrastructure or for
the provision of the Green Utility Service.

Residential Development Consent means development consent number
MP11_0002 or any modificaticn of that consent.

Residential Occupiers means the occupiers of Strata Lots within the Residential
Strata Scheme.

Residential Strata Scheme means a strata scheme created over land the
subject of the Residential Development Consent and each other strata scheme
created in Barangaroo South for residential use, other than for use as a hotel.

Residential Supply Agreements means the Supply Agreements substantially in
the form contained in Schedule 11.

Residue Lot means a lot in Barangaroo South that has not become the subject
of a Ground Lease.

Resolution means each of:
{a) an Ordinary Resolution; and

(2} an Ordinary Shared Facility Resolution; and

(€) a Speciat Resolution; and

(g a Special Shared Facility Reseolution; and
{e) a Unanimous Resclution; and

H a Unanimous Shared Facility Resolution.

Resort Building means the building structure that contains the Crown Integrated
Resort.

Reoad means the land which is nat the subject of a Ground Lease and which
consists of trafficable surfaces, pathways, kerbs and guitering for vehicular
access in accordance with the development approval Concept Plan 06_0162 ~
Barangaroo as amended from fime to time (but excluding any waterproof
membrane}).

Rules means rules made by the Committee according to clause 8.5 (*Making
Rules™).

RW Export Works has the meaning given to that term in clause 75.13(a).
RW Lot means ot 203 in DP 1204048,

RW Nominee means each Central Barangarco Tenant nominated by the
Barangaroo Delivery Authority to accept the supply of Recycled Water under
clause 75.2{a}.

RW Plant means the central recycled water plant located within the RW Lot and
any associated infrastructure, including pipework, metering equipment and other
apparatus throughout Barangaroo South 1o the extent that that associated
infrastructure is the subject of an easement in favour of the RW Lot
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RW Supplier means:
{a) {during a GUS Period) the Water Services Supplier; or

{b}) (during a Non-GUS Period} the Commiittee, including any Operator
engaged by the Commitiee to operate the RW Plant.

Secretary means the secretary of the Committee.

Security Key means a key, magnetic card or other device or information used in
Barangaroo Scuth to open and close Shared Facility doors, gates or locks or to
operate Shared Facility alarms, security systems or communication systems.

Security of Supply Deed means a security of supply deed between a Supplier
and the Stakeholder.

Security Services - see the definition in schedule 1 (“Shared Facilities Table™).

Setected Parcel has the meaning given to that term in clause 2.7 {"The
Developer may change the subdivision method in its discretion™).

Service Contract a contract entered into between the Commitiee and a Service
Contracior.

Service Contractor means a person who provides services to the Committee
including, operational, maintenance, repair and replacement services for Shared
Facilities.

Shared Facilities means:
{a) the items in clause 56.2 {*What do Shared Facilities include?”); and

{b) services, facilities, machinery, equipment and cther items abie to be
used by more than one Member; and

{c} other facilities and services stated to be Shared Facilities under this
management statement.

Shared Facilities do not include Green Utilities unless they become a Shared
Facility under clause 74 (“Converting the Green Utilities to Shared Facilities™),

Shared Facilities Plan means the plan in schedule 2 (“Shared Facilities Plan™)
which shows the location of various Shared Facilities,

Shared Facilities Register means a list of the Facilities and Services that the
Commitiee determines in accordance with this management statement is a
Shared Facility. The Register must aisa include an details of the Members
Benefitted for each Shared Facility from time {o time.

Shared Facilities Table means the Shared Facilities Table in Schedule 1.
Shared Facility Resolution means an Ordinary Shared Facility Resolution, a
Special Shared Facility Resolution or a Unanimous Shared Facility Resolution
{as applicable).

Sinking Fund means the fund established by the Committee according to clause
48.2 ("Sinking Fund"}.

Special Resolution means a resolution that does not relate to a2 Shared Facility
which is passed at a Meeting if:
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(a) not more than one guarter in value of voles is cast against the motion by
Members Entitled to Vote,; and

(b) if the resolution comprises a Barangaroo Delivery Authority Reserve
Power, the Barangaroo Delivery Authorily has not exarcised its right to
veto the resolution.

Special Shared Facility Resolution means a resolution in relation to a Shared
Facility which is passed at a Meeting if:

{a) nat more than one quarter in value of votes is cast against the moction
by Members Entitled to Vote; and

{b) if the resclution comprises a Barangaroo Delivery Authority Reserve
Power, the Barangaroo Delivery Authority has not exercised its right to
the veto the resolution.

Specified Rate means on any day, 2% per annum above the Reserve Bank of
Austraba cash rate.

Step-in Event means each of:

(a) the Supplier faiting te provide the relevant Green Utility Service in
accordance with the Supply Agreements and the expiry of ail grace and
cure periods available to the Supplier; or

{b} the repudiation by the Supplier of its obligation to provide a Green Utility
Service under substantially all of the relevant Supply Agreements; or

{c) the Supplier advising the Stakehotder that it will not be able to materially
comply with this management statement or the relevant Supply
Agreements or substantially all of the relevant Supply Agreements; or

{d) the cancellation, suspension or lapsing of a Required Licence; or

{e} the subsistence of an Insolvency Event in respect of the Supplier which
the Stakeholder believes on reasonable grounds will result in the
Supplier ceasing to provide a Green Utility Service in accordance with
the relevant Supply Agreements.

Step-in Rights includes the right of Members to:

{a} enter and take possession of the relevant Green Utility Lot and the
Supplier's Infrastructure; and

b) enter the Plant; and

{c) use the Suppliers Infrastructure to provide Green Ultility Service for
supply {0 the Members and other customers,; and

{d) perform the Green Utility Service in piace of the Supplier; and

{e) subject to the terms of this management statement, exercise the
Supplier's rights or comply with the Supplier's sbligations under any
other contractual arrangement o which the Supplier is a party; and

{f act as the Supplier's disclosed agent.

Step-Out means a stap-out under clauses 71.7 {*Step-Out upon cure®™ or 71.8.
{*Voluntary Step-Out™ {as applicable).
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Strata Lot means a iot in a Strata Scheme.

Strata Parcel means each stratum ot within Barangaroo South which is
subdivided by a Strata Plan.

Strata Plan means a strata plan under the Strata Schemes {Leasehold
Development) Act 1986 NSW.

Strata Scheme means a leasehcld strata scheme under the Strata Schemes
{Leasehoid Deveiopment) Act 1386 NSW.

Stratum Lot means a lot in the Stratum Plan which has not been subdivided by a
Strata Plan.

Stratum Plan means DP 1204948, and each plan which further subdivides any
ot in DP1204248.

Subdivision Legislation means the Conveyancing Act 1619.

Subdivision Plan means a Strata Plan or a subdivision plan which subdivides a
Stratum Lot, or part of a Stratum Lo, into two or more Stratum Lots {or a
combination of both).

Substitute Representative means a natural person appointed by a Member as
a substituie for their Representative.

Substitution means replacement of an existing Shared Facility with comparable
equipment of substantially similar specifications. Substitute and Substituted
have corresponding meanings.

Supplier means a sub lessee of a Green Utility Lot who is opearating a Green
Utitity.

Supplier’s Infrastructure means the Plant and all ancillary infrastructure, plant
and equipment throughout Barangaroo South that relates to the operation of that
Piant from which the occupier of the relevant Green Utility Lot benefits {including
by way of easement, under this management statement or ctherwise} except
infrastructure, plant and equipment which is beyond the connection pointto a
Stratum Lot or Strata Parcel.

Supplier Initiated Capital Improvement Plan has the meaning givento it in
clause 73.13(a) {"Supplier Initiated Capital Improvement’}.

Supply Agreement means an agreement, including a connection agreement, for
the suppiy of or connection to Green Wility Services either:

() between a Member and Supplier; or
(b) by a Member or Occupier when the Green Utility is & Shared Facility,

excluding such agreements in relation to lots in a Strata Scheme forming part of
an accommuodation hotel resort building.

Suspension Notice has the meaning given in clause 73.4{a) {"Committee
Capital tmprovement Plan Request”).

T1 Lot means the component of Barangarco South referred to in Schedule 7 as
“T1", which at the date of registration of this management statement is proposed
to be a Lot created by the future subdivision of part of the Residue Lot.

T1 Owner means the Owner of the T1 Lot from time to time.
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T3 Lot means the component of Barangaroo South referred to in Schedule 7 as
“T3%, which at the date of registration of this management statement is proposed
to be a Lot created by the future subdivision of part of the Residue Lot.

T3 Owner means the Owner of the T3 Lot from time to time.

Transfer of Lease means a transfer of lease form 01TL completed with the
relevant details of the sub lease of the Green Utility Lot

Treasurer means the treasurer of the Committee.
Trust means:

(a} in relation to each Trustee Member, the trust in respect of which the
Trustee Member owns its Stratum Lot as trustee; or

(b} in relation to each Custodian Member, the frust in respect of which the
Custodian Member owns its Stratum Lot as custodian.

Trustee Member means a Member who owns its Stratum Lot as trustes of a
Trust.

Unanimous Resolution means a resolution passed at a Meeting against which:

(a) noe Member Entitled to Vote casts a vote; and

{b) if the Resolution comprises a Barangaroo Delivery Authority Reserve
Power, the Barangaroo Delivery Authority has not exercised its right to
veto the Resolution.

Unanimous Shared Facility Resolution means a resolution in relation to a
Shared Facility which is passed at a Meeting against which:

{a) nc Member Entitled to Vote casis a vote; and

{b} if the Resolution comprises a Barangaroo Delivery Authority Reserve
Power, the Barangaroo Delivery Authority has not exercised its right o
veto the Resolution,

Upgrade means improving the performance, amenity or technical specifications
of an existing Shared Facility cther than by Substitution.

Waiver means the waiver by the Registrar-General described in clause 1.6
{*Waiver by Registrar-General from the requirements of the Strata Schemes
{Leasshold Develcpment) Act 19867) and attached as Annexure “B”.

90 Interpretation
80.1 References to certain terms

Unless the contrary intention appears, a reference in this management statement

fo:
(2} a decument {including this management statement} includes any
variation or replacement of it; and
{b) a clause, annexure or schedule is a reference to a clause in or
annexure or schedule to this management statement; and
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(¢} a statute, ordinance, code or other {aw includes regulations and other
instruments under it and consolidations, amendments, re-enactments
or replacements of any of them,; and

(d) the singular includes the plural and vice versa; and
(e} the word “you™ means a Membaer, an Owner or an Occupier; and
fy the word “person” includes an individual, a firm, a body carporate, a

partnership, joint venture, an unincorporated body or association, or
any Government Agency; and

(g a particular person includes a reference to the person’s executors,
administrators, successors, substitutes (including persons taking by
novation} and assigns; and

(h} if a period of time dates from a given day or the day of an act or event,
it is to be calcuiated exclusive of that day; and

0} a day is to be interpreted as the period of time commencing at midnight
and ending 24 hours later; and

G} the words “including”, “for example” or “such as” when introducing an
example, do not limit the meaning of the words to which the example
relates to that example or examples of a similar kind; and

(3] if an act under this management statement to be done by a party on or
by a2 given day is done after 5.30pm on that day, it is taken to be done
on the next day; and

()] if an eveni under this management statement must occuron a
stipulated day which is not a Business Day then the stipulated day will
be taken to be the next Business Day.

80.2 Headings

Headings (including those in brackets at the beginning of paragraphs) are for
convenience only and do not affect the interpretation of this management

statement.
§7584913_42 f Barangaroo South - Building Management Statement
Li314020170.8 4 August 2016 HSF 55212767

Page 155 of 321



Barangaroo South - Building Management Statement DP1204948

Schedule 1 - Shared Facilities Table (Barangaroo South)

Part A - Definitions |

The following meanings apply in this Schedule unless the contrary intention appears and other terms have the same meaning a$ that given fo them in the management statement:
1. T1 means the T1 Owner {noting that under certain development consents, T1 is also known as C3);
2. T2 means the T2 Owner {noting that under certain development consents, T2 is also known as C4);
3. T3 means the T3 Owner (noting that under certain developrment consents, T3 is also known as C5);

4. RS & R9 Residential means the RB & R9 Residential Owner
5. RB & RY Retail means the RS & R9 Retail Owner

8. Infrastrycture Lots means the CCW, RW and EN Quner

7. BL means the Bike Lot Owner

8. H1means the H1 Owner,

9. R4 & R5 Retall means the R4 & R5 Retail Owner

10. R4 Residential means the Rda and R4b Residential Owner
11. RS Residential means the RS Residential Qwner

12. €2 Commercial means the Qwner of the commercial component of C2;
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13, C2 Retall means the Owner of the retail component of C2,
14. €1 means the C1 Owner.
15. R1 means the R1 Owner,

16. R7 means the R7 Owner.

Note: some of the parties listed above are included for indicative purposes only they are, af the date of the management statement, only intended or proposed
future Members (as per Schedule 7 of the management statement).
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Part B — Shared Facilities Table (Barangaroo South)

The principles of a Shared Facilities agreement are such that the costs associated with the running of the shared facilities are apporticned across all users, Over
the life of the property this may change in terms of total cost and the appropriate apportionment as the Australian market changes and also usage by the
occupants and demand changes. The apportionments detailed below are a guide to how the Shared Facilities costs will be apportioned and are based upon the
principal of usage. 100% of the cost must be apportioned and therefore should this usage rise and fall then costs will rise and fall accordingly. Should during the
life of the asset the methodology be determined to no longer properly reflect usage then the Shared Services Manager may amend the methodology to reflect
appropriate usage and cost,

Operation and Capital Costs

The apportionment of the costs associated with the Shared facilities will include both day to day operational costs but also the Capital Replacement of equipment
that has ceased its useful life. The apportionment table does not detail any sinking fund requirements however the Owners committee should consider the proper
budgeting of Administration and Sinking Funds and apportionrment based upon the Shared Facilities Table.

Contents:

1.0 Administration

2.0 Contractors, Equipment & Services

3.0 Infrastructure & Systems

4.0 Management / Control Systems

5.0 Shared Structure, Areas, Access ways & Rooms

6.0 Utilities
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H:2I5/ 596.GZ8:329

SF | Shared Facility (assumed | Notes / desicription Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facllityin | set out below)
terms of T ered Usage;
Participation | » waagured Usage;
(Essential, | 3 By Area (GFA);
Optional) | 4 By Gar Space Numbers;
5, Other { Foretast,
i
1.1 | Administration & Management
111 | Auditor Appointed by BMC to audit its financial accounts as noted in T1, 72,73, Essential | 5. Qther - The same proportion

the Building Management Statement. Includes all costs to R8 & R9 Residential, of total Shared Faciiities

perform this role. RS & RY Retail, contribution.
C2 Commercial;
C2 Retall;
C1,
R,
R7,
R4 & RS Retail,
R4 Residential,
RS Residential,
H1,
“Infrastructure Lots
*Bike Lot

1.4.2 | Facility Manager Appointed by the BMC to manage the shared facilitfes. Includes | T1, T2, T3, Essential | 5. Other - The same proportion

Faciity Manager's management fee, staff salaries and on-costs | R8 & R9 Residanial, of total Shared Facilities

and all other related cosls to perform this rols including all M&WR*W contribution

incidental costs such as office costs, equipment hire, phone, 8§ gggmerCIal,

computer, furniture etc, C1 '
R1,
R7,
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Apportionment Method

H:o3s/ Z596.528:359

$F | Shared Facility (assumed | Notes / description Members Benefited / Type of
to be basement unless Entitled to Use Shared (method and types of costs
noted othenwise) Shared Fagility* Facilityin | set out below)
terms of - = yietered Usage;
Participation | 5 meagured Usage;
(Essential, | 3 By Area (GFA);
Optional) | 4 By Car Space Numbers;
5, Other / Forecast,
R4 & RS Retall,
R4 Residential,
R5 Residential,
H1,
*Infrastructure Lots
*Bike Lot
1.1.3 | Manager Appointed by the Building Management Committee (BMC). T1, 72,13, Essential | 5. Other - The same proportion
Includes Manager's Management Fees, salary and on-costs, R8 & R9 Residential, of total Shared Facilities
disbursements and all other related costs to perform this role, R8 & R9 Retail, contribution
C2 Commercial;
(2 Retail,
C1
R1,
R7,
R4 & R5 Retail,
R4 Residential,
R5 Residential,
H1,
*Infrastructure Lots
“Bike Lot
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H:2I5/ 596.GZ8:329

SF | Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitied to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)
terms of M etered Usage,
Participation | 5 meagured Usage;
Optional) | 4 By Car Space Numbers:
5. Other / Forecast.
1.1.4 | Consultants and Advisors | Consultants and Advisors appeinted to provide technical advice | T1, T2, T3, 5. Other - The same proportion
on the Management of the Shared Facilities. This may include | R8 & RY Residential, of total Shared Facilities
but is riot limited te R8 & RY Retail, contribution,
1. Traffic Management consultancy C2 Commercial; except in respect of a specific
2. Engineering advice and consultancy on systems and | C2 Retail Shared Facility, in which case
replacement and upgrade as required Gt in accordance with the
3. Project Management R1, Apportionment Method
' R7. specified for that Shared
R4 & R5 Relail, Facllity
R4 Residential,
RS Residential,
H1,
*Infrastructure Lots
"Bike Lot.
1.2 | Insurance
1.2.1 | Insurances - Damage The damage policy must provide for; T1, T2, T3, Essential 3, Qther - % on property
Spoéﬁggﬁ : asr;\t to clause »  the rebuilding of the building, or the replacement of the gg g gg gzts;gentlal, replacement valuation
éonveyancfng Act 1919 building by @ similar building, in the event of ts destruction. | ¢ Commercial
(NSW) and with s83 of the This replacement must be no less extensive than the C2 Retail;
Strata Schemes ariginal building and the condition no worse than the 1
management Act 1996 for original building was when new; R,
the relevant owners R7,
corporation members « Loss of Income incurred during the period of reconstruction | R4 & RS Retall,
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SF Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

“*!"’.‘3 O.f 1, Metered Usage;
Participation | 5 meagured Usage;
(Essential, | 3 By Area (GFA);
Optional) | 4 By Car Space Numbers;
5. Gther / Forecast,
of the building R4 Residential,
R5 Residential,
» the repalr of damage to, or restoration of the damage to H1,
part o, the building in the event it has been damaged but | Infrastructure Lots,
not destroyed, so thal the repair or restored partis no less | Bike Lot
extensive than the original pan and is in a condition no
worse than the original part was in when new;
« the payment of expenses incurred in the removal of debris;
and
» the remuneration of architects and other persons whose
services are necessary as an incident to the rebuilding,
replacement, repair or restoration.
» Incident management costs relalive to make safe
emergency works required directly after a significant
incident of destruction.

1.2.2 | Olher Insurance Costs for insurance inchide those required under clause 4 of T, 72,73, Essential | 5. Other- % on property
Schedule BA of the Conveyancing Act 1919 (NSW) and s88 of | RB & R9 Residential, replacement valuation
the Strata Schemes Management Act 1996 for the relevant RB & RY Retail,
owners corporation members including, without limitation: C2 Commercial;

C? Retail;
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SF | Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)

terms of
e 1. Metered Usags;
PaErtnclpa.tl?n 2. Measured Usage;
(osa:pntu? * | 3, By Area (GFA);
ptional) | 4 By Car Space Numbers;
5. Other | Forecast,

any insurance required by law, including any insurances C1
required by the Workers Compensation Act 1987 and the | R1,
Workplace Injury Management and Worker's R7, '
Compensation Act 1998; R4 & RS Retal,

’ R4 Residential,
machinery breakdown insurance; ﬁf Residentia,

i . _ Infrastructure Lots,
office bearers insurance; Bike Lot.
fidelity guarantee insurance;
public liability insurance, including in respect of areas
external to Barangaroo South but which are Shared
Facllities;
premiums under other policies effected by the Committee
according o this building management statement;
excesses on insurance policies effected by the Committee;
covered under 1.6.1insurance breker fees; and
other costs incurred by the Committee {o effect insurances
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SF Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwige) Shared Facility* Facility in | set out below)

terms of
o 1. Metered Usage;
P"’Emc'pa,t'cl’“ 2. Measured Usage;
( os:'em'? ' | 3. By Area (GFA);
ptional} | 4 By Car Space Numbers;
5, Other { Forecast.
for Barangaroo South.
+ Legal Costs in respect of managing and defending claims
1.3 | Valuations
1.3.1 | Valuations prepared for As required by Clause 13,6 of the Building Management T, T2, 73, Essential | 5. Other - % on property
insurance purposes as Statement. R8 & RY Residential, replacement valuation
requited by the BMS Freparation of detailed valuation briefs relative to each RE&RY Retall“ apportionment.
component of the shared facilit C2 Commercial
P Y G2 Retal,
e
R1,
R?7,
R4 & RS Retail,
R4 Residential,
R5 Residential,
H1,
Infrastructure Lots,
Bike Lot
B0 | Confieias, s 6 S
2.1 | Cleaning
2.1.1 | Cleaning - all areas except | Associated with the basement 1a Associated with Essential 3. By area - GFA
Bike Lot Includes the following; Bagement 1a;
11584913 _4 Barangaroo South ~ Building Management Statement
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DP1204948

SF | Shared Facility (assumed | Notes J description Members Benefited/ | Typeof | Apportionment Method
to be basement uniess Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

te.m.'s °.f 1. Metered Usage;
Partlclpafutl)n 2, Measured Usage;
(gssf“t'? + | 3, By Area (GFA);
ptional) | 4 By Car Space Numbers;
5, Other / Forecast,
s all periodic cleaning and rubbish removal from shared | 71,72, T3,
facility rooms and areas; E;
e periodic cleaning of all ﬁ)ftureshand ﬁttmgs‘m‘thm the Rsl & R9 Residential,
shared basement areas including but not limited to RS & R9 Retail
kerbs, gutters, bollards, walls, signage, light fitings, | ¢2 Commercial:
ventilation outlets and exposed ductwork, loading C2 Retail:
docks and all vehicle access ways, and C1
« allcleaning materials and consumables. Agsociated with
Basement 1b:
R4 & RS Retail,
R4 Residential,
R5 Residential
212 | Cleaning - Bike Lot Inclucles the following: T,72,73,C2 Essential | 5. Other - By shower allocation
(See »  all periodic cleaning and rubbish removal from the Commercial, C1
SF Bike Lot
Plans »  periodic cleaning of all fixtures and fitings within the
Ba, 6b, o L
6c and shared basement areas including but not limited to
6cl) kerbs, guiters, baltards, walls, signage, light fittings,
towel, garbage and recycling receptacles, ventilation
outlets and exposed ductwork, loading docks & all
vehicle access ways; and
¢  all cleaning materials and consumables including any
11584913 4 Barangaroo South - Building Management Statement
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DP1204948

SF Shared Facllity (assumed | Notes | description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

ternjs of 1. Metered Usage;
Participation | 5 Meagured Usage;
(Ess_entlal, 3. By Area (GFA);
Optional) | 4 By Car Space Numbers;
5. Other / Forecast,
laundry and / or towel service that may be
implemented.
Note: in relation to the minimum frequency and service level of
cleaning within the change rooms and shower areas it will need
to be agreeable by all Members Benefited. Services above this
agreed minimum will be payable divectly by the Lot Owner(s)
requesting i,
2.2 | Lighting Repair
2.2.1 | Repair of light fittings Includes the repair and replacement of &l light fitlings and Associated with Essential 3. By area - GFA
globes in shared rooms and areas within the basement, Basement 1a:
including labour costs. T, 72,73,
R1,
R7,
R8 & R9 Residential,
R8 & RY Retail
C2 Commercial;
C2 Retail;
c1
Associated with
Basement 1b:
R4 & R5 Retail,
R4 Residential,
R5 Residential.
2.3 | Pest Control

W:ioaAg/ 7996L5C8:3°Y
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DP1204948

SF | Shared Facility {assumed | Notes { description Members Benefited / Type of Apportionment Method
to be basement untess Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

terms of I et ered Usage:
Participation | 5 weasured Usage;
(Essential, | 3 @y Areq (GFA);
Optional} | 4 By Car Space Numbers;
5. Other [ Forecast.
231 | Pest Contral Includes the periodic and reactive treatment of shared areas to | Associated with Essential | 3. By area - GFA
prevent pest & vermin infestation throughout the basements, Basement 1a;
T, 12,73,
R1,
R7,
R8 & RY Residential,
R8 & RY Retail,
C2 Commercial;
G2 Retail,
c1
Associated with
Basement 1b:
R4 & R5 Retail,
R4 Residential,
RS Residential,
24 | Shared Equipment
241 ) Elevated Work Platform/s | Includes the planned and reactive maintenance and T1, 72,73, C2 Essential | 3. By area - GFA
or equivalent replacement and operalional expenses and licence Commercial;
requirements for all shared elevated work platforms (or C2 Retail;
equivalent) and equipment used to work at heights, R1,
RY,
24.2 | Shared vehicles fncludes the planned and reactive mainienance and Associated with Essential | 3. By area - GFA
replacement and operational expenses, insurances and licence | Basement 1a:

11584913_4
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DP1204948

$F Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)
terms of
1. Metered Usage;
Participation |  measured Usage;
(g“?""";" 3. By Area (GFA);
pional) | 4 By Car Space Numbers:
5, Other / Forecast.
requirements for all shared basement vehicles. This is 1,72, T3,
expected to include golf buggy type vehiclafs and trailers or R1,
similar for use to transport waste, equipment, staff and R7,
materials arcund the basement, R8 & R9 Residential,
R8 & R9 Retail
€2 Commercial;
C2 Retail;
C1
Asgsociated with
Basement 1b:
R4 & R5 Retail,
R4 Resitlential,
R5 Residential
2.5 | Waste Removal
251 | Centralised Waste & This includes: Associated with Essential 2. Measured Usage -
(see SF | Recycling processing and o cleaning staff costs required fo move waste from Basement 1a; Apportioned on % of tolal
Plan 1} | removal building waste rooms 10 the central waste areaand | 71,72, T3, weight of waste coliected and
its processing into bulk waste and recycling 2; disposed of.
containers mciudmg the cleaning of all associated RB' & R9 Residential,
waste areas & equipment; RS & RO Retail
o allwaste & recycling handling and removal fees; C2 Commercial:
«  gquipment maintenance, repair and replacement as | C2 Retall;
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DP1204948

SF | Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | set out befow)

terms of =y tered Usage;
Participation | 5 woagred Us?age;
(Essential, | 3 By Area (GFA);
Optional) | 4 gy Car Space Numbers;
5, Other / Forecast,
required to maintain the waste handling and C1
management system (bins, bin lifters and
compactors etc); Agsociated with
. . Basement 1b:
»  repair and maintenance of the roller shutters angd R4 & RS Refall,
doorways to the waste room; R4 Residential,
* maintenance and service / waste removal fees for the | R% Residential
waste room grease arrestor; and
» repairs and maintenance of fixtures and fittings (eg
bump guards, tanks, pumps, piping, hobs, hose
paints and drains).
| Wit b Geas
341 Fire Systems located in the Basements
311 | Central Sprinkler Tank, Includes the following: 11,7273 Essential | 3. By area - GFA
(see SF | Central Basement Booster, + all planned testing and reactive repairs required to R1,
Plan | Central Basement / maintain the fire and life safety systems to the RT, o

Za) | Precinct Fire Control Room required standards, and R8 &RS Resnt_jentml,
and shared connections - , R8 & R9 Retall,
between Basement Ring s certification requuremeqts of the fire 'syslem‘s anq any | o9 Commercial:

Mains consultancy costs required for ongoing certification. | ¢ Retail;
s including evacuation training and testing and C1
nomination of fire wardens;. R4 & R5 Retail,
R4 Residential,
RS Residential,

11584913_4
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DP1204948
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SF | Shared Facility (assumed | Notes / description Members Benefited / Typeof | Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

terms of " fjetered Usage;
Participation | 9 weagured Usgége;
(Essential, | 3 gy Araq (GFA);
Optional) | 4 gy Car Space Numbers;
5. Other / Forecast.
H1,
*Infrastructure Lots
* Bike Lot
3.1.2 | Fire Hydrant and Sprinkler Associated with Essential 3. By area - GFA
Systems Bagemnent 1a:
3.1.3 | Fire Pump Rooms T1, 72,73,
(see SF | including all booster R1,
Plans | pumps, valves, storage R7,
2b, 2¢ | tanks, pipework and R8 & RY Residential,
&2d) | associated electrical R8 & RY Retail.
components €2 Commercial;
3.1.4 | Fire Hose Reels, Fire C2 Retail,
Extinguishers and Fire ¢
Hydrants
315 | Emergency Warning Associated with
Intercommunication Bagement 1b:
System {EWIS) and fire R4 & RS Retail,
alarm systems including R4 Residential,
speakers, alarms and R5 Residentiat,
associated electrical
companents
316 | Fire Detection System
including all fire, smoke
and heat detectors

Page 170 of 521

HW:oag/ g996.LG78: 329

TZG F© 0LT:Bes/ ST LI0Z2-AeW-s51:33d/ TI¥:-sBd/ ¥0-0g:s3s/ LT0Z-A=R-6T:48/ W 8¥6¥0ZT dd:oed/ 6¢T160,d:b2y



DP1204948

&F

Shared Facility (assumed
to be basement unless
noted otherwise)

including associated
electrical components

307

Emergency Lighting
System

318

Main Fire Indicator Panel,
system Mimic and other
control panels

319

Stair Pressurisation
Systems including all
motors, fans, ducting
grilles, filtkers and electrical
components

3110

Fire Stairs, egress doors
and corridors

ARD

Fire Alarm line to brigade

3112

Basement Ring Mains

3113

Fire curtains

3114

Fire Evacuation Training

Notes / description

Members Benefited /
Entitled to Use
Shared Facility*

Type of
Shared
Facility in
terms of
Participation
{Essential,
Optional)

Apportionment Method
{methed and types of costs
set out below)

1. Metered Usage;

2. Measured lsage;

3. By Area (GFA);

4. By Car Space Numbers;
§. Other [ Forecast.

3.2

Lifts

3.2.1

Lifts for access between
Ground Level and
Basement 1a Bike amenity
areas

Includas the registration, maintenance and repair and
compliance costs for the lifts servicing the bike amenity
including the phone / intercom communication costs. Includes
lift monitoring system,

T1,72,73,C2
Commercial, C2 Retail,
1

Essential

5. Other - By shower allocation

F:i0a8/ 7ES96LGC8:FSYE
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DP1204948

SF | Shared Facility (assumed | Notes / description Members Benefited / Typeof | Apporticnment Method
to bre basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)

terms of it Usage;
Participation | 5 meagyred Usage;
(Essential, | 5 gy Area (GFA);
Optional) | 4 By Car Space Numbers;
5. Qther / Forecast.
3.2.2 | Any other lifts that are Includes the registration, maintenance and repair and Associated with Essential | 3. By Area- GFA
shared (ia. not dedicated to | compliance costs for the lifts servicing the bike amenity Basement 1a:
a building) including the phone / intercom communication costs. Includes | 71, T2, T3,

fift monitoring system. R1,
R7,
R8 & R9 Residential,
R8 & R9 Retail,
€2 Commercial;
2 Retail;
1
Associated with
Basement 1b:
R4 & R5 Retall,
R4 Residential,
RS Residential

3.3 | Shared Infrastructure
331 | Stormwater system includes all maintenance, repair and reptacement works Associated with Essential | 3. By Area - GFA

associated with the stormwater system including sumps, tanks, | Basement 1a;

pollutant / silt traps, pumps, signage and pipe painting etc T1,72, 73,

required R1,
R7,

11584913 _4 ‘ Barangaroo South — Building Managemgnt Statement
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DP1204948

SF

Shared Facility (assumed
to be basement unless
noted otherwise)

Notes | description

Members Benefited /
Entitled to Use
Shared Facility*

Type of
Shared
Facility in
terms of
Participation
(Essential,
Optional)

Apportionment Method
{method and types of costa
set out below)

1. Metered Usage,

2. Measured Usage;

3. By Area (GFA);

4. By Car 3pace Numbers;
5. Other / Forecast,

R8 & R9 Residential,
R8 & R9 Retail,

C2 Commercial;

C2 Retail;

C1

“Infrastructure Lots
*Bike Lot

Associated with
Baserent 1b:
R4 & RS Retail,
R4 Residential,
RS Rasidential

332

Sub soil water treatment
equipment

Includes the planned and reactive maintenance and
replacement of the sub soil raatment plant and its associated
equipment e.g. pumps, filters, consumable chemical, and the
cleaning of sumps, drain lines.

1,72, 73,

R1,

RY,

R8 & R9 Residential,
R8 & RY Retail,

C2 Commercial;

C2 Relail;

c1

Retail, R4 & R5 Retail,
R4 Residential,

R5 Residential,

Essential

3. By Area - GFA
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DP1204948

*Infrastructure Lots
*Bike Lot

Associated with
Basement 1b:
R4 & RS Retail,
R4 Residential,
R4 Residential

SF | Shared Facility {assumed | Notes / description Members Benefited / Type of Appartionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility” Facilityin | set out below)
terms of I et e Usage;
Participation | 3 measured Usage;
(Essential, | 3 g Area (GFA);
Optional) | 4 By Car Space Numbers;
5. Other | Forecast,
H1
3.3.3 | Shared Generator plant Includes all planned and reactive maintenance and Associated with Essential | 3, By Area - GFA
(see SF | and equipment replacement of the generator system and associated electrical | Basement 1a;
Plan 3) switch gear and controls. (ncludes all diesel fuel purchases 71,72, 73,
and treatment, R1,
R7,
R3 & R9 Residential,
R8 & RY Retail,
€2 Commercial;
(2 Retal;
1

NN AR EEEmen Y C OntoiSysterme)

41 | Control Systems

11584913 4
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DP1204948

SF | Shared Facility (assumed | Notes / description Members Benefited / Type of | Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)

tems of T ctered Usage;
Participation | » measured Usage;
(Essential, | 3 gy Area (GFA);
Optional} | 4 gy Car Space Numbers;
5. Qther | Forecast.
4.1.% | Shared Basement Air- includes the planned and reactive maintenance and Associated with Essential | 3. By Area- GFA
conditioning and replacement of all air conditioning and ventilation systems Basement 1a:
Ventllation Systems serving the basement shared areas and annual certification as | T1, 72,73,
required by authorities. This includes any actuator used forair | R1,
conditiening control .g. Air or chilled water fiow). Itincludes ali | R,
air supply plenums and exhausts and ductwork and the RE & R$ Residential,
mechanical ventilation systems including exhaust risers and the | RB & R9 Retail,
supply fans systems, the ducts servicing the exhaust risers and | C2 Commercial;
fan motors housing. C2 Retail,
C1
*Infrastructure Lots
Associated with
Bagement 1b:
R4 & R5 Retall,
R4 Residential,
R Residential
Dedicated Basement Air- T,72,73,C2 Essential | 5. Other - By shower allocation
canditioning and Commercial, C1
Ventilation Systems - Bike
Lot
41.2 | Basement Building Includes the planned and reactive maintenance and Asgociated with Essential | 3. By Area-GFA
Management Control replacement of Building Management & Control System serving | Basement 1a:
Systemn (BMCS) the basement shared areas. This includes all head ends, 11,72, T3,

LA314020170.12
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DP1204948

§F Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
te be basement unless Entitlad to Use Shared {method and types of costs
hoted otherwise) Shared Facility* Facilityin | set out below)

“’.’".‘3 °.’ 1. Metered Usage;
Participation | » yoagyred Usage;
{Essential, 3. By Area (GFA);
Optional) | 4 gy car Space Numbers;
5. Other [ Forecast.

contro! panels, hardware, software and devices e.g. R1,

temperature sensors. RT,

RB & RY Residential,
R8 & R Retail,

€2 Commercial;

C2 Retail;

¢1

"Infrastructure Lots
*Bike Lo,
Asgociated with
Basement 1b:

R4 & RS Retail,

R4 Residential,

RS Residential

41.3 | Basement Lighting Contro! | Includes the planned and reactive repair and replacement of Associated with Essential | 3. By Area -GFA
Systems the lighting control system and light fittings to all of the shared | Basement 1a;
areas. 1, T2, T3,

R1,

R7,

RB & R3 Residential,
R8 & R9 Retail,

C2 Commearcial;

C2 Retall;

C1

*Infrastructure Lots

11584913 4 Barangaroo South — Building Management Statement
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DP1204948

SF

Shared Facility (assumed
to be hasement unless
noted otherwise)

Notes / description

Members Benefited /
Entitled to Use
Shared Facility*

Type of
Shared
Facility in
terms of
Partigipation
(Essential,
Optional)

Apportionment Method
{method and types of costs
set out below)

1. Metered Usage;

2. Measured Usage;

3, By Area (GFA);

4, By Car Space Numbers;
5. Other / Forecast.

*Bike Lot.
Associated with
Basement 1b:
R4 & RS Retail,
R4 Residential,
RS Residential

413

Other Basement Control
Cystem/s

Includes any other centrol systems not specifically nominated
in this section of the Shared Facility table,

Associated with
Basement 1a:

T1, 72,73,

R1,

R7,

R8 & R9 Residential,
R8 & R9 Retail,

C2 Commercial;

G2 Retall,

¢

*Infrastructure Lots.
"Bike Lot
Associated with
Basement 1b;

R4 & R5 Retall,

R4 Residential,

R5 Residential.

Optional

3. By Area -GFA

42

Management systems

11564913_4
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DP1204948

SF | Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)

terms of
1. Metered Usage;
Participation 2. Measured Usgage;
(Essential, © 3 gy Area (GFA);
Optional) | 4 gy Car Space Numbers;
§, Other | Forecast.
4.2.1 | Contractor Induction Includes the planned and reactive maintenance and Associated with Essential | 3. By Area -GFA
System replacement to all management systems for the basement. Basement 1a:
422 | Contractor Management | This includes all head ends, control panels, hardware, software | T1,72,T3,
System and consultants fee. R1,
423 | Basement Energy R,
Management System RS & RY Residential,
424 | Basement Open Building R8 & RY Retail,
System Integration (OBSI) C2 Commercial,
System C2 Retail;
425 | Basement Work Order ¢
Request & Management “Infrastructure Lots
System *Bike Lot
425 | Other Basement Associated with
Management System/s Basement 1b:
including emergency R4 & RS Retail,
lighting system R4 Residential,
R5 Residential
4.3 | Security & Communication Systems
4.31 | Basement Security Includes the planned and reactive maintenance and Associated with Essential | 3. By Area . GFA
Systems replacement to all basement (including entries that may have | Basement 1a:
externally located elements) Access Control and CCTV related | T1, T2, T3,
equipment, This includes all equipment, head ends, control R,
panels, hardware, software and devices e.g. card readers, RY,
cameras and electric strikes, R8 & R9 Residential,
11584913_4 Barangaroo South - Building Management Statement
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DP1204948

SF | Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

terms of 1. Metered Usage;
Participation | 5 wmeagured Usage;
(Essential, | 3 B Area (GFA);
Optional) | 4 By Car Space Numbers;
5. Other | Forecast.
4.32 | Basement Security Includes the pravision of additional security guards and R8 & R Retail, Optional 3. By Area - GFA
Response Manning manned access control and car inspection during a heightened | €2 Commercial;
periad of security awareness. C2 Retail,
433 | Key Management System | Includes the cabinet and any other related hardware of C1 Optional 3. By Area - GFA
software provision, planned and reactive maintenance. *Infrastructure Lots,
4.34 | Basement Intercom Includss the planned and reactive maintenance and "Bike Lot Essenial | 3. By Area -GFA
Systems replacement to all intercom related equipment. This includes all | Associated with
head ends, control panels, hardware, software and devices e.g. | Basement 1b:
intercom points. R4 & R5 Retall,
435 | 2-way Radio System This includes all required antennae, repealers, base slation R4 Residential, Essential | 3. By Area -GFA
and refated management software, hardware. RS Residential,
T1,T2, T3
436 | Basement Digital Antennae | Includes head end, cables, antennae and all associated Agsociated with Essential 3. By Area -GFA
Systems (DAS) aequipment and maintenance thereof, Basement 1a:
T, T2, T3,
Rt,
R,
R8 & R9 Residential,
R8 & RY Retail,
{2 Commertial,
€2 Retail;
C1
“Infrastructure Lots,
*Bike Lot
Associated with

H:2as/ 7G596.528:394
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DP1204948

SF | Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

terms of
1. Metered Usage;
Participation | 5 eagured Usgage;
(Essential, | 3 By Area (GFA);
Optional} | 4 By Car Space Numbers;
5. Other / Forecast,
Basement 1b (not
including shared
structures with 1c);
R4 & RS Retail,
R4 Residential,
R3 Residental
4.3.7 | Integrate¢ Communication | Includes ali shared {i.e. non-dedicated to individual Lot T, T2, 73, Essential | 3. By Area-GFA
Network (ICN} Members} elements of the precinct wide communications R1,
network including R7,
cabling, cable trays, conduit, containment, racks, field panefs, R8 & R9 Residential,
switches, UPS (battery backup) and related equipment and R8 & R9 Retail,
maintenance theraof, C2 Commercial;
4.3.8 | All other communications Includes all shared cable trays, racks, conduil and other C2 Retall;
infrastructure including equipment and maintenance theraof not covered elsewhera in - | C1
MATV and WiFi systems | the Shared Facility Table. *Infrastructure Lots
*Bike Lot
R4 & RS Retail,
R4 Residential,
RS Residential
H1.
|0 | e cYATeasYATTes SwaysIIREomS)
5.4 | Basement Structure
5.1.1 | Bassment structure Includes but not limited to all inspections and, planned and Associated with Essential 3. By Area - GFA

F:i0a8/ 7ES96LGC8:FSYE
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DP1204948

H:2as/ 7G596.528:394

SF | Shared Fagifity (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

tems of Tyt ered Usage;
Participation | 5 Meagured Usige;
Optional) | 4 By Car Space Numbers:
5. Other [ Forecast.
(see SF reactive maintenance and replacement of any shared. Basement 1a;
Plans » diaphragm wall including seawaler inlet andoutiet | T1, T2, T3,
4a & points; R1,
4b) " I o | RY,
«  floor or ceiling slabs inctuding any expansion jints; RS & RY Residential,
and RS & RY Retail,
+  walls or slabs that form the basement perimater G2 Commercial;
including any waterproofing membrane (whether C2 Retail;
affixed to the interior or exterior surface of any such | C1
walls or slabs). "Infrastructure Lots,
*Bike Lot
Associated with
Basement 1b (hot
including shared
structures with 1c):
R4 & RS Retail,
R4 Residential,
R5 Residential,
Shared Basement 1h
and 1¢ Structure:
R4 & R5 Retafl,
R4 Residential,
R5 Residential,
H1
5.2 | Basement Vehicle & Pedestrian Access ways
11584913 4 Barangaron South ~ Bullding Management Statement
131402017012 31 Qclober 2016 MSF 57806821
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DP1204948

W:2ag/ £596L528:359

SF | Shared Facility (assumed | Notes / description Mernbers Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facifify* Facility in | set out below)

terms of
X 1. Metered Usage;
Participation | 5 peagured Us%ge;
(Essg ntial, | 5 By Area (GFA);
Optional) | 4 By Car Space Numbers;
5, Other/ Forecast,
521 | Includes all Basement Includes all necessary vehicte and pedestrian access to and Asgsociated with Essential | 4. By car space numbers
{see SF | areas used for vehicle and | from a Member's amenities, Basement 1a;
Plans | pedestrian access not T1,72,73,
5a, 5b, | noted in SF 5.7 (Carpark | It also Includes all planned and reactive maintenance and R1,
5d,5¢ | & Loading dock entry / replacement of. R7,
& 5f) | exits) and SF 5.6 (Loading o Dblind spot mirrars and wheel stops; R8 & R9 Residential,
Dock & Courier Loading «  General traffic signage (speed Jimis, yielding, give | R8 & RO Retail
Dock) top signage etc.) C2 Commercial,
Note, within Basement 1a, way, siop ) 9 ,g . o . €2 Refalil;
this excludes the R8 & R9 +  surface finish, line marking and dllrectlonaf signage of | o
Residential parking area, access ways. Note: tenant or resident specific *Infrastructure Lots,
signage on car park bays, car park bay marking and | *Bike Lot,
numbering to be at direct cost of Lof Owner Associated with
»  speed control devices including speed humps ; mﬂzsg';g'; 1b’:|
« lighting to the car park area and access ways. ;4 Resider?tkizlll
o Roller gates/shutters and card readers
Preparation and ongeing management and
adherence to a Traffic Management and Traffic
Management Safety Plan. Note: tenant or resident
specific roller gates/shutters & car readers are fo be
the direct cost of Lot Owner.
§3 | Bicycle and Amenities Area (see SF Plans 6a, 6b, ¢ & 6d)

715849134
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DP1204948

SF | Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility” Facility in | set out below)
terms of | ctered Usage;
Participation | » measured Usage;
(Essential, | 5 g, Area (GFA);
Optional) | 4 By Car Space Numbers;
5, Other/ Forecast,

531 | Change Rooms, amenity | Includes pedestrian access, ingress and egress as well ag T1,72,73,C1,C2 Essential | 5. Other - By Shawer allocation
and access way areas cleaning and maintenance of change reoms, amenity areas, Commercial p Show Lockers | Lot
located in Basement 1a shared common areas, amenities and access paths. This ers

includes: 1 10 106 T
» fitings and finishes including lockers, benches, 2 5 52 T
fiooring and signage; 3 § 56 T
e cleaning of the area including all wet areas; 4 | 3 62 112
o the supply of consumables; 5 S 60 12
. . Ciic
»  the maintenance and repair of hot water systems 9
and their tempering valves; 6 4 40 Comn
+ maintenance and repair of drinking fountains, shared ercial
common areas furniture and equipment; and 7 m 0 5?;250
» rates and taxes and other costs payable under the g 10 110 T2
Bike Lot Leass. 9 6 54 T2
10 4 60 T2
11 10 120 T
Note: . ‘ 12 4 40 T
1. Cland G2 Commercial will allocate the exclusive use of 13 1 38 i
the lockers in the module room #6 as between C1and C2 ) B 53 T3
Commercial having regard lo the GFA of Building C1 and 1
Building C2 Commercial provided that any allocation of the 14a UAT** 0 T3
exclusive use of those lockers must at all times result in 170
Building C1 and Building C2 Commercial each being 15 8 insids + T3

11584913 _4
1131402017012
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DP1204948

SF | Shared Facility {assumed | Notes / description Members Benefited / Type of Apportionment Method
to be hasement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)
terms of I etered Usage;
Participation | 5 Maagured Usage;
(Essentidl, | 5 By Avea (GFA);
Optional) | 4 By Car Space Numbers;
5, Other / Forecast,
entitled o be awarded at least 1 point under the Green 18
Star Office ‘As Built' Rating (using rating tool version 3 cutside
accredited by the Green Building Council of Australia), change
room
2. The first column in the Table indicates the numbered 152 1 0 7
Modules which are shown in the plans attached. Each UAT*
Module containg the corresponding number of showers 150 1 0 7
and lockers referred to in the Table and is allocated for the UAT™
exclusive use of each Lot as shown in the Table except 16 5 84 T3
that Module 21 is for the use of T2 and T3 jeintly and 17 8 50 T2
Module & is for the use of C1 and C2 jointly, 18 4 50 T3
19 4 48 T3
3. The factlities are located within lot 205/1204948 except for 50 4 10 T3
Modules 15, 15a, 15b, 16 and 17 which are located within T3
the future Metro Lot. 21 4 54 50/50
22 5 48 T3
Tot | 134 1,464 nla
* Denotes within
potential future
Metro Lot.
** ‘YAT' = Unisex
Accesstble Toilet
11584913_4 Barangaroo South ~ Building Management Statement
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DP1204948

F:i0a8/ 7ES96LGC8:FSYE

SF | Shared Facility {assumed | Notes [/ description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)

terms of  ytered Usage;
Participation | » yeaqyred Usgage;
(Essential, | 4 By Area (GFA);
Optional) | 4 By Car Space Numbers;
5. Other / Forecast.
532 | Bike rack areas located on | Includes pedestrian access, ingress and egress as wellasthe | T1,T2,T3,C1, C2 Essential 5. By bike space allocation
Basement Level 1 repair and maintenance of the bike rack areas and its fittings Commercial,
and fixtures. This includes: Lot Bikes
«  {he bike racks; T 340*
« flooring; and T2 495*
o ancillary equipment as provided e.g. lounges, TV, T3 264
ironing facilities and clothes airing devices C1 the
C2 23
Note: Despite clause 56.9: Comm
1. unless otherwise agreed by the T1 Qwner and the T2 ercial
Qwner, of T2's total allocated bike spaces 400 bike Total 1122
spaces will be available for the exclusive use of T2 .
{by inclusions in a separating cage} as shown in
Shared Facilities Plan 6d identified as Area A; and
2. unless otherwise agreed by the T1 Owner and the T2
Qumer, of T1's total allocated bike spaces 80 will be
available for the exclusive use of T1 as shown in
Shared Facilities Plan 8d as Area B.
54 | Corridor areas (Back of House) (see SF Plans 7a & 7h)
54,1 | Basement Level Back of This includes comidor areas from dock and carpark areas used | Agsociated with Essential | 3. By Area- GFA
house corridor areas to access plantrooms, storage areas and shared work areas Hagement 1a:
{e.g. Security Control reom, Operations room, Induction rooms, | 71,72, T3,
First aid rooms and centractor amenities). This includes R1,
11584313 _4 Barangaroo South - Bullding Management Statement
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DP1204948

SF | Shared Facility (assumed | Notes | description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facility in | set out helow}

te_rms °,f 1. Metered Usage;
Participation | 5 Meagured Usage:
{Essential, | 3 gy Area (GFA);
Optional) | 4 B Car Space Numbers;
§. Other / Forecast,
pathways used to transport waste and recycling from their peint | R7,
of origin to central waste handling area and access to all plant | R8 & R9 Residential,
rooms and paths of travel within the basement areas, R8 & R9 Retail,
Items covered include: C2 Commercial;
+ the maintenance, painting and cleaning of walls, C2 Retail;
floor finishes and exposed services. Ei;frastructure Lot
v Safety and directional signage *Bike Lot
Associated with
Bagement 1b:
R4 & R5 Retall,
R4 Residential,
R5 Residential
55 | Electrical & Communications Rooms {see SF Plans 8a, 8b, 8¢ & 8d)
5.5.1 | Shared switch ropoms Includes the repair and maintenance of all fixtures and fitings | Associated with Essenfial | 3 By Area - GFA
within the shared switch rooms including all electrical meters Bagement 1a:
and sub-meters, electrical wires, cables and ducts exclusively | T1, T2, T3,
servicing the Shared Facilities. R1,
RY,
R& & RS Residential,
R8 & RS Retail,
G2 Commercial;
2 Retail,
C1
*Infrastructure Lots

H:2as/ 7G596.528:394
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DP1204948

HW:2xg/ £G96.528:°394

SF | Shared Facility {assumed | Notes | description Members Benefited { Type of Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)
terms of T Usage:
Participation | » measured Usage;
(Essential, | 5 g, Arga (GFA);
Optional) | 4 By Car Space Numbers;
§. Other / Forecast.
'Bike Lot
Associated with
Basement 1b:
R4 & RS Retail,
R4 Residential,
RA Residential
5.5.2 | Electrical switch and This includes all planned preventative and reactive Associated with Essential 3. By Area - GFA (for pfanned
control gear maintenance and replacement of shared area electrical control | Basement 1a: preventative maintenance)
equipment (e.g. circuit breakers and main switches), T, T2, T3,
This applies where an item of equipment controls the supply of | R1, 5. Qther - (For reactive repair
electricity to a shared area (2.4, light and power for the B2 R?, and replacement)
carpark area or electricity supply to a mechanical switchboard | R8 & R9 Residential, apporlionment as per item/s
that supports the loading dock supply and exhaust fans). R8 & RY Retatl, benefitted (e.9. bike amenity
C2 Commercial; light & power supply by bike
C2 Retail; space, shared security control
1 room light and power by GFA.
*Infrastructure Lots
"Bike Lot.
Associated with
Basement 1b;
R4 & R5 Retail,
R4 Residential,
R5 Residential.
5.5.3 | Shared Campus/Précinct | Includes the repair and maintenance of fixtures and fitings T1, T2, T3, Essential J. By Area - GFA
Nede Rooms (Telco & within these rooms. R1,
11584913 _4 Barangaroo South - Building Management Statemant
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DP1204948

SF

Shared Facility (assumed
to be basement unless
noted otherwise)

Notes / description

Members Benefited /
Entitied to Use
Shared Facility*

Type of
Shared
Facility in
terms of
Participation
(Essential,
Optional)

Appontionment Method
(method and types of costs
set out below)

1. Metered Usage;

2. Measured Usage;

3. By Area {GFA);

4, By Car Space Numbers;
5. Other | Forecast,

Comms) located on
Basement Level 2 of
Basement 1a

R7,

R8 & R9 Residential,
R8 8 R9 Retall,
€2 Commercial;
C2 Retail;

C1

*Infrastructure Lots
*Bike Lot.

R4 & RS Retail,

R4 Residential,

R5 Residential,

554

Ausgrid Distribution
Switching Station &
Ausgrid Ventilation Shafts

Includes the cleaning, repair and maintenance of the shafts and
associated louvres,

NOTE: The shafts and louvres extend from the hasement
through the podium levels and form part of the building
essential infrastructure. These shafts are nol able to have any
additional services (e.9. conduit, water pipe etc.) installed
within them. Louvres must remain clear and unobstructed.

71,72, 73,

R1,

R?,

R8 & RY Residential,
R8 & RS Retail,
€2 Commercial;
(2 Retail;

C1

*Infrastructure Lots
*Bike Lot,

R4 & RS Retail,

R4 Residential,

R5 Residential

Essential

3. By Area - GFA

5.6

Loading Docks

115845134

Barangaroo South - Builling Management Statement

W:ioxs/ TG96LGE8:F=d

L\314020170.12 31 October 2016 HSF 57896821

Page 168 of 521

125 3o gg1:beg/ g9z:ig1 LT0Z-AeW-8T:3ad/ TIV:sBd/ M0 D08:538/ LT0T-AeR-8T1:48d9/ K 8¥6F0ZT dd: 000/ 6ZTs80L:bay



DP1204948

H:o3s/ Z596.528:359

SF Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)

terms of 1. Metered Usage;
Participation | 5 meagured Usage;
(Esspntlal, 3. By Area (GFA);
Optional) | 4 By Car Space Numbers;
5. Other / Forecast.
56.1 | Loading dock No:1 Includes pedestrian and vehicular access, ingress and egress | 71, T2, T3, Essential | 3. By Area - GFA
{See | {Northern dock) including | as well as planned and reactive maintenance of the; R1,
8F | the Main Dock master ¢ dock master office and its fixtures and fittings; R7,
Plan | office located on Basement o the boom gates adjacent the dock master office; R8 & RY Residential,
%) | Level 2of Basament 1a o 1T hardware & software (e.. PC labiet, deery | 0 & 10 el
management system etc.) used by these stations; C2 Retail '
and C1
¢ Dock master salary and all costs for staff scheduled | *Infrastructure Lots
562 | Loading dock No:2 to this post. T4, T2, T3, Essential | 3. By Area - GFA
(See | {Courier Loading dock] C2 Commercial;
SF [ including the Dock master C2 Retail,
Plan | office located on Basement Ct
9b) | Level 2 of Basement 1a "[nfrastructure Lots
56.3 | Loading dock No:3 T3, Essenfial | 3. By Area - GFA
(See | (Southern dock) } including R1,
SF the Dock master office R?,
Plan | located on Basement Leve! R6 & RY Residential,
%) | 20f Basement 1a R8 & R Retail,
¢2 Commercial;
(2 Retall;
1
*Infrastructure Lots
564 | Loading dock No:4 within R4 & R5 Retail, Essential ) 3. By Area - GFA
Basement 1b R4 Residential,
11584913 _4 Barangaroo South - Building Management Staternent
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DP1204948

SF Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Methed
to be hasement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)

terms °.f 1. Metered Usage;
Participation | » maasured Usage;
(E’s,e"":"’ 3. By Area (GFA);
Optional) | 4 By Car Space Numbers;
§. Other | Forecast.
[R5 Residential

57 | Access ways and Entry / Exits (See SF Plans 5a, 5b, 5e, 5d, 5e, 5, 5¢ & 5h)

5.7.1 | Entry/exitNo: - Includes pedestrian and vehicular access, ingress and egress | T1, T2, T3, Essential | 3. By Area - GFA
Basement 1a (Loading as well as gl planned and reactive maintenance and R1,
Dock entry & exit, and replacement specific to the following items expected to be R7,
carpark entry from the within the areas: R8 & RY Residential,
Northem site boundary) « roller shutterfs; R8 & RY Retail,
includfes thtteh\.rehicular;y »  boom gates; g% go;'nTercial;
ramp from the prope . . etall;
boundary to the point ¢ Access f:onlrol sytatmns'f points; ¢
where the carpark entry *  pedestrian waming devices; *Infrastructure Lots
ramp turns off. + floor and wall finish repair and maintenance;

57.2 | Entry/ exit No: 2- «  ling marking; T1, 72,73, Essential 4. By car space numbers
E:spzr'r;f”t l:a mcl:mjes the »  safety and directional signage; S;'

rpark exit ramp 1o R o .
Hickson Rd property Ilghtl'ng‘repalr. and R8 & R9 Residential,
boundary from Basement *  venilation systems. C2 Commercial
Level 1 (2 Retail;
C1
“Infrastructure Lots

573 | Entry/exitNo: 3« T, T2, T3, Essential | 4. By car space numbers
Basement 1a includes the R1,
carpark entry / exit R7,

11584913 4 Barangaroo South ~ Building Management Statement
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DP1204948

SF | Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costs
hoted otherwise) Shared Facility* Facility in | setout below)

terms of et Usage;
Participation | 5 peasured Usgage;
(Essential, | 3 g, Areq (GFA);
Optional) | 5 gy Car Space Numbers;
5. Other [ Forecast.
vehicular ramp from the R8 & RY Residential,
southern site boundary to C2 Commercial;
B1 tavel C2 Retail,
C1
*Infrastructure Lots.
574 | Entry/exitNo: 4 - R4 & R5 Retail, Essential | 4. By car space numbers
Basement 1b includes the R4 Residential,
car park and loading dock RS Residential
shared entry / exit
vehicular ramp(s)
57.5 | Pedestrian (contractor / To allow access for pedestrians to and from the basement that | T1, T2, T3, Essential 3. By Area - GFA
senvice providers) are on-foot and not accessing via the building lift lobbizs. This | R1,
basement entry / exit would include service contractors such as cleaners, security, R7,
access mail etc. The prime pedestrian access is via the ground level | R8 & R9 Residential,
T2 east fire stair to the basement. R8 & R Retail,
C2 Commercial;
C2 Retail;
¢1
*Infrastructure Lots.
58 | Shared Rooms (See SF Plans 10a, 10b, 10¢ & 100)
581 | Shared Security Control Includes procurement, repair and maintenance and T1,72,73, Essential | 3. By Area - GFA
room located on Basement | replacement of; ' R1,
Level 2 of Basement 1a s allfinishes, fumiture and fittings; R7,
s planned and reaclive maintenance of all systems | R8 & R Residentia
R§ & RY Retail,

W:oxs/ Z596L528:359
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DP1204948

§F | Shared Fagility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costy
noted otherwise) Sharad Facility* Facility in  { set cut below)

“‘!’".‘5 °.f 1, Metered Usage;
Participation [ 5 yea6ured Usage;
(Essential, 3. By Area (GFA);
Optional) 4. By Car Space Numbers;
§, Other / Forecast,
serving the Basement (including all hardware, G2 Commercial;
software, PC's, monitors, head ends and contro! C2 Retail,
panels and required for system oaperation), This will ?1
include 2 way radios including chargers and location 'In‘frastructure Lots
) Bike Lot.
devices;
o security related items e.g. torches, locks and chains;
« crowd control and mabile directional signage and
crowd control items e.g. bollards and barrier tape
eic.,
» cleaning and pest control of this room;
»  air conditioning, ventilation and associated controls
of the room; and
» slaff salary and associated costs for secuyity staff
who are not dedicated to a specific Lot. This includes
the Security Manager, night & weekend security
control staff and precinct roving officers who
complete tasks within the basement area,
5.8.2 | Shared Operations room Includes repair and maintenance and replacement of: T1, T2, T3, Essential 3. By Area - GFA
located on Basement Leve! «  alifinishes, fumiture and fittings; Rt,
2 of Basement 1 o Includes repair and maintenance and replacementof | R7. o
any equipment not otherwise covered under SF 4.0 R8 & R9 Res@ennal.
RB & RY Retail,
Management / Control Systems;
11584913_4 Barangaroo South - Building Management Statement
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DP1204948

SF Shared Facllity (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitted to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)

terms of " jictered Usage;
PaErtlmpa‘tulm 2, Measured Usage;
(Essentil, | 3 py Avea (GFA);
Optional) | 4 By Car Space Numbers;
5, Other / Forecast,
s cleaning and pest control of this room; and 02 Commercial;
«  air conditioning, ventilation and associated room C2 Retail;
controls ¢
) *Infrastructure Lots.,
5.8.3 | Shared Staff Induction Includes repair and maintenance and replacement of; T, T2, T3, Essential 3. By Area - GFA
rooms located on e furniture and fixtures; R1,
Basement Level 2 of ¢ induction software and equipment including PCs, R7, ,
Basement 1 monitars and related audio-visual and presentation RB& R Reta.ul,l
; C2 Commercial,
equipment; and C2 Retail
« whitegoods, cutlery and crockery etc. C1 '
* Infrastructure Lot
584 | Shared Staff Lounge Includes repair and maintenance and replacement of: T1, 72,13, Essential | 3, By Area - GFA
located on Basement Leve! o allfinishes, furniture and fittings; R1,
1 of Basement 1a s Includes repair and maintenance and replacement of | R7, ‘
any equipment; RB& R Re'?"'
: . _ €2 Commercial;
« cleaning and pest control of this room; and C2 Relall
«  air conditioning, ventilalion and asseciated controls of | ¢34
the room, “Infrastructure Lots.
585 | Contraclors Amenity rooms | Includes repairs, maintenance and replacement of; T, 12,73, Essential | 3. By Area - GFA
located on Basement Level +  supply of consumables; R1,
1 & Basement Level 2 of o toilels, shower fixtures, basins, lockers and fitings; | 7.
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SF | Shared Facility (assumed | Notes | description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | set out below)

terms °.f 1. Metered Usage;
Parficipation | 5 meagured Usage;
{Essential, 3. By Area (GFA);
Optional) | 4 By Car $pace Numbers;
§. Other / Forecast.
Basement 1a and R8 & R9 Residential,
s Hot water service and tempering valves. R8 & R9 Retal,
C2 Commercial;
C2 Retail;
C1
" Infrastructure Lols
5.8.6 | Firstaid room located on Includes all maintenance and restock of first aid equipment, T1,T2, T3, Essential | 3. By Area - GFA

Basement Level 2 of repair of fiumiture and fixtures within room. R1,

Basement 1a R7,
R8 & R9 Residential,
R8 & R9 Retail,
G2 Commercial,
C2 Retail,
C1
R4 & RS Retall,
R4 Residential,
R5 Residential,
“Infrastructure Lots,
*Bike Lot,
*the Barangaroo
Delivery Authority

587 | Central Mail & Courier Includes the planned and reactive maintenance and T,72,7T3,C2 Essential | 3. By Area - GFA
parcet drop / collection replacement of; Commercial, C1.
room in Basement 1a +  allfloor wall and ceiling finishes;
»  all fumniture, joinery and fixtures and fittings;
11584913_4 Barangaroo South - Building Management Statement
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DP1204948

SF | Shared Facility (assumed | Notes ! description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facility in | set out helow)
terms of

1. Metered Usage;
Participation | 5 measured Usage;
(Essential, | 3 gy Area (GFA);

Optional) | 4 By Car Space Numbers;
§. Other { Foracast,
»  any shared mail / parcel related service and
equipment and system not directly charged to tenants
or covered; and elsewhere in this Shared Facility
Table.
588 | Shared Equipment storage | Includes the repairs and maintenance and replacement to T1, 72,73, Essential | 3. By Area - GFA
rooms Incated on doors and locks and fixtures and fittings within the roams. R1,
Basement Leve! 2 of R7,
Basement 1a R8 & RI Residential,
R8 & R9 Refalil
C2 Commercial;
(02 Retai,
C1
589 | C1/C2 Amenity Roomon | Includes pedsstrian access, ingress and egrass as well as c1; Optional 3. By Area - GFA

Leve! 2 of Basement 1a cleaning and maintenance of the room and its fit outincluding | €2 Commercial
utility usage: The room will inciude 4 showers and 40 lockers,

This includes:
s fittings and finishes including lockers, benchas,
floaring and signage;

* cleaning and maintenance of the room and related
systems and services including all wet areas;

o the supply of consumables;

« the maintenance and repair of hot water systems

11584913 4 Barangaroo South - Building Managemant Statement
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DP1204948

SF Shared Facility (assumed | Notes / description Members Benefited / Type of Apportionment Method
to be basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Sharad Facility* Facility in | set out below)
p ‘e,"'.“" °.f 1. Metered Usage;
articipation | 5 easured Usage;
(g-"*;’""?': 3. By Area (GFA);
ptional) | 4 By Gar Space Numbers;
§. Other/ Forecast.
and their tempering valves; and
« maintenance and repair of any drinking fountains,
shared common areas fumilure and equipment.
C1 and CZ Commercial will allocate the exclusive use of the
lockers in the room as between C1 and €2 Commercial having
regard to the GFA of Building C1 and Building C2 Commercial
provided that any allocation of the exclusive use of those
lockers must at all times result in Building C1 and Building C2
Commercial each being entitled to be awarded at least 1 paint
under the Green Star Office 'As Built’ Rating (using rating tool
version 3 accredited by the Green Building Council of
Australia).
G0 | BiliEs
8.1 | Utility Use
6.1.1 | Electricity, Gas, Polable Includes the use of all utilities within the basement area for Associated with Essential 1. By the apportionment
water, Recycled water & shared facilities, services and areas. Basement 1a: method of the Shared
Chilled water use T, T2, T3, Facility if metered
;71, separately or
R8 & RY RESidemial, 2. By GFA for Shar'ed areas
R8 & R9 Relail and shared services that
C2 Commercial; are not metered separable
C2 Retail; or able o be specifically
11584913 _4 Barangaroo South - Bullding Management Statement
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DP1204948

SF | Shared Facility (assumed | Notes / desctiption Members Benefited / Type of Apportionment Method
to be basement uniess Entitled to Use Sharad (mathod and types of costs
noted otherwise) Shared Facllity* Facility in | set out below)
terms of 1. Metered Usage;
Participation | » poagured Usage;
(Essential, | 3 gy Areq (GFA);
Optional) | 4 By Gar Space Numbers;
5. Other / Forecast.
c1 allocated,
Associated with
Basement 1b:
R4 & R5 Reall,
R4 Residential,
R5 Residential
§.1.2 | Sub meters for utility Includes sub meter repair, calibration and replacement of Associated with Essential 1. By the apportionment
services (electricity, water | basement shared facility's meters, Bagement 1a: method of the Shared
& gas}) use for shared T, 12,713, Facility if metered
areas and services and R1, . separately or
areas. R7,
R8 & RY Residential, 2. By GFA for shared areas
R8 & RY Retail and shared services that
C2 Commercial; are not metered separable
C2 Retall, or able to be specifically
C1 allocated.
Associated with
Bagement 1b:
R4 & RE Retail,
R4 Residential,
R5 Residential
6.2 | Central Infrastructure Plant (If non-Green Utility period) (See SF Plans 11a, 11b, 11c, 11d, 11e, 11, 11g, 11h, 11i & 11))
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SF | Shared Facility {assumed | Notes / description Members Benefited | Type of Apportionmant Method
to be basement unless Entitled to Use Shared (method and types of costs
noted otherwise) Shared Facility* Facility in | set out below)
terms of "~y otered Usage;
Participation | 5 weagured Usage;
(Essential, | 3 By Area (GFA);
Optional) | 4 By Car Space Numbers;
5, Other | Forecast,
6.2.1 { Central Chilled Water Includes all planned and reactive maintenance and T1,72, T3, Essential 2. Measured - % of the Total
Plant including: replacement of The CCW plant, all related equipment, meters R1, Plant Design Undiversified
?nd cor&sumables‘ This axtends 1o all supplementary systems Rg.& 0 Peak Cooling Capacity at
: or the Chilled Water system such as conditioning and R8 & RY Residential, ;
fert‘:gjgm’;r C:J'j{‘ntga”d ventilation of plant rooms and lighting repair R8 & RY Relal, g’;‘:t'l’ot"(t;g)‘e;i‘é;z:;f‘”
Harbour Heat Rejection . . c2 Commercnal, lause 66.4 ’
plent Includes cleaning of equipment rooms, pest control and general | C2 Retail clause 68.4(e).
maintenance of fixture, fittings and accass control requiredin | C1 Note: see Note 5
the precinct plant rooms. R4 & R5 Retall, below,
R4 Residential,
Includes all utility supply {electricity and water) inputs inte the RE Residential,
plant as well as any supplementary systems such as plant H1,
reom conditioning and ventilation etc. Includes costs “Infrastructure Lots,
associated with cerfification of the Chilled Water Plant as Bike Lot
required by Authorities.
6.22 | Recycled Water Treatment | This includes all planned, reactive and consumables required | T1, T2, T3, Essential 1. Metered usage - % of
plant to maintain the operation of the blackwater treatment plant, R1, metered use of recycled
equipment , meters, including monitoring, testing and licencing | RY, water {output).
requirements. R8 & RY Residential,
Includes all cleaning, pest conirol and general maintenance of | R8 & RY Retall,
fixture, fittings and access control required in the recycled €2 Commercial;
water plantrooms 2 Retail,
Includes all utility supply (electricity and water) inputsinto the | C1
plant as well as any supplementary systems such as plant R4 & R5 Retafl,
roum conditioning and ventilation efc. Includes costs R4 Residential,
11584913_4 Barangaroo South - Building Management Statement
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DP1204948

§F | Shared Facility {assumed | Notes / description Members Benefited / Type of Apportionment Method
{0 be basement unless Entitled to Use Shared {method and types of costs
noted otherwise) Shared Facility* Facilityin | sef out below)

terms of
X 1, Metered Usage;
Participation | 9 weagured Usage;
(Eseential, | 3 B Ares (GFA);
Optional) | 4_ gy Car Space Numbers;
5. Other [ Forecast,

associated with certification of the Recycled Water Plant as R5 Residential,
required by Authorities. H1,

Bike Lot

6.2.3 | Embedded network Includes alt planned and reactive maintenance of the electrical | T1, T2, T3, Essential 1. Metered usage - % of

distribution system including shared substations and R1, metered use of electricity
associated electrical equipment, maters, switch gear and R7,
controls, R8 & R9 Residential,

R& & R9 Retail,
Includes all cleaning, pest control and general maintenance of | C2 Commercial;
fixture, fitings and access cantrol required in the embedded C2 Retail;
network plant / switch rooms elc, 1

R4 & RS Retall,

R4 Residential,

R5 Residential,

H1,

*Infrastructure Lots;

*Bike Lot

Notes:

NOTE 1: *indicates where a member is benefitted by a shared service but makes no contribution towards the described costs incurred.

For the avoidance of doubt Infrastructure Lots and Bike Lot will require to contribute to insurance costs as noted in this Shared Facility table.
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DP1204948

NOTE 2: For each shared service area and system identified in the above table every effort has been made to identify the required tasks and inclusions. The items noted are not exhaustive and
should be used as a guide to indicate the typical tasks and systems within each shared service area or system.

NOTE 3 ltems that are dedicated to a specific stratum and thus are not shared and do not appear in this table include but not limited to:
«  Any sub-tenant specific roller shutters within the car park (T2)
+  Residential carpark shutter and carpark area (R8/R9 Residential Lot)
«  Tenant specific storerooms (T1, T2, T3, R8/RY Residential, R4 & R5 Residential and R8/RY Retail Lots)
«  Grease arrestors (T1, T2, T3, R4/R5 Retail, and R8/RI Retail Lots)
s  Building Fire Contrel Rooms (T1, T2, T3, R4 Retail & Residential, R5 Retail & Residential and H1)
»  Cleaners rooms {T1, T2 and T3 Lots)
s Workshop areas {T1, T2 and T3 Lots)
«  Mailrooms {excluding Central mail & Courier room) {T1, T2 and T3 Lots)

NOTE 4: Worked Examples of each Apportion Method based on a $5,000 invoice and the Benefiting Lots being T2 and T3:

1. Metered Usage - If the meter readings for the period of the invoice is T2 (20,000kWhr) and T3 (15,000kWhr), T2 would be apportioned approx. 57.14% and T3, 42.86% respectively
and thus the split of the recovery would be T2 = $2,857.14 & T3 = $2,142.86.

2. Measured Usage - If the waste tonnage collected from each building for the period of the invoice is T2 {200kg) and T3 (250kg), T2 would be apportioned approx. 44.44% and T3,
55.56% raspectively and thus the split of the recovery would be T2 = $2,222.22 § T3 = $2,777.78.

3. By Area (GFA) - If the areas for the period of the invoice are T2 (98,470sqm GFA) and T3 {90,114.1sqm GFA}), T2 would be apportioned approx. 52.22% and T3, 47.78% respectively
and thus the split of the recovery would be T2 = §2,610.77 & T3 = $2,389.23.

4. By Car Space Numbers - If the car space numbers for the period of the invoice are T2 (163} and T3 {148), T2 would be apportioned approx, 52.41% and T3, 47.59% respectively and
thus the split of the recovery would be T2 = $2,620.58 & T3 = §2,379.42,

5. Other | Forecast - If the "Other” is noted as ‘by bike space” and the numbers for the period of the invoice are T2 (495) and T3 (264), T2 would be apportioned approx. 65.22% and T3,
34.78% respectively and thus the split of the recovery would be T2 = $3,260.87 & T3 = $1,739.13,

Note: the above percentages have been rounded fo two decimal points, however the appainted contributions have not been rounded.

NOTE 5: For the purposes of the Apportionment Method in section 6.2.1 above, the estimated percentages of the Total Plant Design Undiversified Peak Cooling Capacity at each Lot's Energy
Transfer Station (ETS), for the Members that are anticipated to have the benefit of the relevant Shared Facility, is as set out in the following table:

11584913_4 Barangaroo South - Building Management Staternent
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DP1204948

Estimated % of Total Plant
Design Undiversified Peak
Cooling Capacity @ ETS*
T 23.8%
T2 18.1%
T3 17.5%
H1 17.4%
Remainder of Members in Stage
1A 8.1%
Remainder of Members in Stage
18 ' 15.0%

*The above estimate calculations are to one decimal place. It is acknowledged that the aggregate of the above estimates is 99.9% (and not 100%) as a result of the rounding to one
decimal

For these Members thal comprise ‘Remainder of Members in Stage 1A', the estimated percentage of the Total Plant Design Undiversified Peak Cooling Capacity al each Lot's Energy Transfer
Station (ETS) is as set out in the following table:

C2 1.8%
H2CS 1.9%
R1/R? 1.1%
R8/R9 2.3%
BIC 1.0%

The estimated percentages set out in the tables in this Note 5 are prdvided for indicative purposes only as to how costs are estimated to be apperioned once the relevant buildings are fully built and
the plant is commissioned and operating. The estimated percentages are estimates only (at the date of this management statement) of paak cooling capacity once the relevant buildings and plant
are fully built, commissioned and operating, but are not based on observations or measurements of aclually fully built, commissioned and operating buildings and plant.
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* NOTE 6: Car Space numbers

DP1204948

For the purposes of this Shared Facilities Schedule, the Car Spaces of each relevant Lot is set out below:

Lot Car Spaces
C1 TBC
Ce 12
T 182
T2 163
13 148
R1 4
R4 TBC
RS TBC
R? 12
R8 & RY Residential | 172
R8 & RY Retail 0
H1 TBC
Part C - GFA
For the purposes of this Shared Facilities Schedule, the GFA of each relevant Lot is set out below.

Lot GFA (in sqm)
C1 Note: GFA for this Lot is to be included upon subdivision and granting of the relevant Ground Lease.
C2 Note; GFA for this Lot is to be ingluded upon subdivision and granting of the relevant Ground Lease,
T 118,158
T2 98,470
T3 90,1141
R1 804
R4 Note: GFA for this Lot is to be included upon subdivision and granting of the relevant Ground Lease.

11584913_4 Barangarot South - Building Management Statement
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Lot GFA (in sqm)

RS Note; GFA for this Lot is to be included upon subdivision and granting of the relevant Ground Lease.
R7 1,806.7

R8 & RY Residentlal | 16,389.8

R8 & R$ Retail 1,639.6

H1 Note: GFA for this Lot is to be included upon subdivision and granting of the relevant Ground Lease,
CCOW Lot 0 .
RW Lot 0

EN Lot 0

Bike Lot 0

115949134
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BARANGAROO SOUTH
Appointment Form

This form is for use by members of the Barangaroo Scuth Building Management Committee who
wish to appoint a new or replacerment representative or substitute representative. See clause 22 in
the Barangaroo South building management statement for more information.

Date

Your name

Lot owned

Part A

Appeointment of a new representative
Compieie this part if you have not previously appointed a representative.

Name of representative

Address of representative

Telephone number of
representative

Facsimile nurmnber of representative

Do you authorise your representative
1o appoint a proxy to vole for you at
Meetings and Emergency Meetings
of the Building Management
Committee?

Part B

Appointment of a replacement representative

Complate this part if you have previously eppointed e representative and you wish to appoint a
different representative. When the Building Management Committeo raceives this form, the
appointment of youwr previcus repressentalivs is terminated and the new representative is appointad,

Name of current representative
Name of new representative
Address of new representative

Telephone number of new
reprasentative

Facsimile number of new
representative

Do you authorise your new
representative to appoint a proxy to
vote far you at Meetings and
Emergancy Meetings of the Building
Management Committee?

11584913 _4 Barangaroo South - Building Management Statement
L314020170.8 15 May 2015 HSF 40515611
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Part C
Appointment of a new substitute representative
Completea this part if you have not previousiy appointed a substitute representative.
Name of substilule represeniative
Address of subslitute representative

Telephone number of substitute
representative

Facsimile number of substitute
representative

Do you authorise your substitute
representative to appoint a proxy to
vote for you at Meetings and
Emergency Meetings of the Building
fManagement Committee?

Part D

Appointment of a replacement substitute representative

Complete this part if you have previcusly appointed a substitute representative and you wish to
appoint a differant subslitute representative. When the Building Mansgement Commillee roceives
this form, the appointment of your previous substilule represeniative is terminated and the new
substitute representative is appointed.

Name of current substitute
representative

Name of new substitute
representative

Address of new substitute
representative

Telephone number of new substitute
representative

Facsimile number of new substitute
repraesentative

Do you authorise your new substitute
representative to appoint a proxy to
vote for you Meetings and
Emergency Meetings of the Building
Management Committee?

Signature or execution by Member Signature of representative or substitute
representative {or replacement representative or
substitute representative)

Notes

1. The representative or substitute representative {or replacement
representative or substilute representative) appointed by this form must be
a natural person.

2. This form is effective only if it is signed by the member, representative or
substitute representative {or replacement representative or substitute
representative).

11584913_4 Barangaroo South - Buikding Managemant Statement
L\314020170.8 15 May 2015 HSF 40515611
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BARANGAROO SOUTH
Membership Form

This form is for use by new members of the Barangaroo South Building Management Commillee or
existing members who lease their lot or change their contact details. See clause 23 in the
Barangaroo South buiiding management statement for meore information.

Date
Your name
Lot owned

Part A: New member
Complele ihis part you have purchased a stratum Ict or are & new owners corporation.
Date on which you became a member

Your address for service
of notices

Your telephone number
Your facsimile number
Your e-mail address

As a new Member | hereby covenant by way of deed poll for the benefit of all Members of
Barangaroo South from time to time and for the benefil of the Developer, the Stakehoider
and each Qccupier from time to time to comply with my obligations under the building
management statement as a Lot Owner in Barangaroo South.

Part B: New tenant or licensee
Compiete this part if you are the owner of g stratum lot and you have leased or licensed your fot
for part of it} or you have a new lenant or licensee.

Name of tenant or
licensee

Term of lease

Name of contact person
Their address for service
of notices

Their telephone number
Their facsimile number
Their e-mail address

Part C: Change of address details
Complete this part if you have changed your address or other coniact delails.
New address for service of
notices

New contact person

New telephone number
New facsimile number
New e-mail address

EXECUTED as a deed

Signature or execution by
Member

11584913_4 Barangarco South — Building Management Statement
L\314020170.8 15 May 20375 HSF 40515611
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Schedule 5 - Proxy Form
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BARANGAROO SOUTH
Proxy Form

Date

Name of member, representative or
substitute representative

Name of member who appointed
representative or substitute representative

Name of proxy

Address of proxy

AW, . e, BPPOINE i e 8BS MYiOUR
proxy for the purpose of Meelings and Emergency Meetings of the Building Management Committee
{including adjourned Meetings and Emergency Meaetings)

Period or number of meelings for which appointment of myfour is valid for ... ... ... "months/"meetings

*  This form autherises the proxy to vote on my/our behalf on all matters OR * This form authorises
the proxy to vote on my/our behalf on the foilowing matters only and in the manner specified
below:

Signature or execution by
member (if proxy appointed
by member)

Signature or representative
or substitute representative (if
proxy appoinied by them)}

Signature of proxy
Notes

1. The proxy appointed by this form must be a natural person.

2. This form is effective only if it is signed by the member, representative or substitute
representative (as appropriate) and the proxy.

3. This form does not authorise voting on 3 matter if the representative or substitute representative
of the member is present at the relevant meeting or emergency meeting and personally votes on
the matter.

4. This form is ineffective unless it is given to the secretary of the Building Management Committee
at or before the first meeting in relation to which it is to operate and it contains the date on which
it was made.

5. This form will be revoked by a later proxy appointment form delivered to the secretary of the
Building Management Commitiee.

6. A vote by the proxy which does not comply with the directions to vole given by the member,
representative or  substitute representative who appointed the proxy is void,

11584913 _4 Barangarco South — Buikiing Management Statement
L\314020170.8 15 May 2015 HSF 40515611

Page 255 of 521



Req:R706129 /Doc:DP 1204948 M /Rev:19-May-2017 /St=:8C.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seqg:256 of 521
Ref 82579852 /Src:M

Barangaroo South - Building Management .p..
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Schedule 6 - Acknowledgement Document

Date:
Name of Supplier:

Address ¢of Supplier:

As a Supplier [replacing (insert)/ if sppficabie] | hereby covenant by way of deed poll for
the benefit of ail Members of Barangaroc South from time to time and for the benefit of
the Developer, the Stakeholder and each Occupier from fime to time to comply with my
obligations under the building management statement as a supplier in Barangaroo South

from Adf.
AR is:
. the date ¢f the sublease document; or
. the date the transfer of sublease takes effect

Complete these details:

Your adgress for service of notices
Your telephone number
Your facsimile number

[insert execution]

11584513_4 Barangaroo South — Building Management Statement
L\3140201470.8 15 May 2015 HSF 40515611
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Barangaroo South — Building Management
Statement

Schedule 7 — Indicative list of components in
Barangaroo South

Component | Description Member

a1 A stratum lot containing a commercial C1 Owner
building {with ancillary retail areas and
associated carparking)

c2 A stratum lot containing a commercial C2 Commercial

Commercial building (with associated carparking) Owner

C2 Retail A stratum lot containing a retail building C2 Retail Owner
[with associated carparking)

T1 A stratum lot containing a commercial T1 Owner

(also known building {with anci!t_ary retail areas and

as C3) associated carparking}

T2 A stratum lot containing a commercial T2 Owner

(also known building (with an::iitgry retail areas and

as C4) associated carparking}

T3 A stratum lot containing a commercial T3 Owner
building (with ancillary retail areas and

{also known . N

as C5) associated carparking)

c7 A stratum lot containing 2 commercial C7 Owner
huilding {(with ancillary retail areas and
associated carparking)

C8 A stratum lot centaining a commercial C8 Owner
building (with ancillary retail areas and
associated carparking)

R1 A stratum lot containing retail facilities which | R1 Owner
will be further subdivided under the
Subdivision Legislation

Rz A stratum lot containing residential R2 Owner
apartments which will be further subdivided
under the Subdivision Legislation

R3 A stratum lot containing residential R3 Owner
apariments which will be further subdivided
under the Subdivision Legislation

R4 A stratum lot containing residential R4 Owner
apartments which will be further subdivided
under the Subdivision Legislation

R5 A stratum lot containing residential R5 Owner
apartmenis which will be further subdivided
under the Subdivision Legislation

11564013 _4

LA314020170.12
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Component | Description Member

R? A stratum ot containing retail and R7 Owner
commercial facifities which will be further
subdivided under the Subdivision
Legisiation

R8 & RS A stratum iot containing residential Residential

Residential apariments which will be further subdivided | Owner
under the Subdivision Legislation

R8 & RS A straturn ot containing retail facilities R8 & R9 Retaill

Retail Owner

H1 A stratum ot containing a hotel H1 Owner

CCW Lot A stratum ot containing the Barangaroo CCW Owner
South central chilled water facility

RW Lot A stratum lot containing the Barangarco RW Owner
South central recycled water facility

EN Lot A stratum lot containing the Barangaroo EN Owner
South central embedded network

Bike Lot A stratum lot containing the bike amenity Bike Lot Owner
facilities

Metro Lot A stratum lot containing the support Metro Lot Owner

structure for a future railway station

or RailCorp (as
the cast may be
from time to
time)’

11584013_4
1\314020170.12

Barangaroo South — Building Management Statement
31 October 2016 HSF 57896821
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Barangaroo South — Building Management .e.n
DP1204948 Statement

Schedule 8 - Call Option Exercise Notice

{insert date]

Supplier
{insert address details}

Dear SirfMadam
Call Optlon Exercise Notica

We refer to the building management statement registered in respect of Barangaroo
South which includes a form of this notice as a schedule.

We are exercising the Call Option contained in Part 8 of the building management
statement,

This is a "Call Cption Exercise Nolice™ for the purposes of the building management
statement and by delivering it {0 you, the rights in the building management siatement
which are exercisable by the giving of a Call Option Exercise Notice in respect of the Call
Cption are exercised.

The Call Option Completion Date is nominated as [insert date).

Yours faithfully

Chairperson
Buiiding Management Commiltee

11584913 _4 Barangarco Soulh — Buikting Management Statement
L131402C370.8 15 May 2015 HSF 30515611
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Barangaroo South — Building Management e,
Statement

Schedule 9 — Asset Sale Agreement

DP1204948

115849123_4 Barangarco South ~ Building Management Statement
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DP1204948 Agreement

;I;;; is the "Assat Sale Agreement” as defined in the 30 July 2014

Barangaroo — Green Utilities — [insert plant type]

Asset Sale Agreement

[Applicable Saller entity to be inserted for the
relevant Plant: chilled water, embedded network,

recycled water]

{the "Selier”)

[The Chairman of the Building Management
Committee, as duly authorised agent for the
Members]

{the “Buyer”)

Page 261 of 521
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Parties

1. [Appfticable Seller entity to be inserted for the refevant Plant: chitied water,
embedded network, recycled water}

{the "Seller™)

2. [Under the BMS, the Buyer should be the Chairman of the Building Management
Committee, as duly authorised agent for the Members}

{the "Buyer")

23419655
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Agreement

Asset Sale Agreement

Dated » [to be inserted]

Between the parties

{Applicable Seller entity to be inserted for the refevant Plant: chilled water,
embedded network, recycled water]

{the “Seller")
[Under the BMS, the Buyer should be the Chairman of the Building Management
Committee, as duly authorised agent for the Members {as defined in the BMS))

{the “Buyer™)

Recitals 1 The Seller is operating the Assets.

2 The Buyer is an authorised agent for the Members {as
defined in the BMS).

3 The Buyer has, as authorised agent for the Members, and
under and in accordance with the BMS, detivered (0 the
Selter a Call Option Exercise Notice to acquire the Assets.

4 The Seller will sell and the Buyer will buy the Assets on the
terms of this agreement,

The parties agree as follows:
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1 Definitions, interpretation and agreement components
1.1 Definitions

The meanings of the terms used in this agreement are set out below.

Term Meaning

Authorisation any approval, licence, consent, authority or permit, including as
required under WICA | in connaction with the Piant and Equipment and
the Services.

Assats the following assets {(other than Excluded Assels):
1 the Plant and Equipment;
2 the Manuals and Records;
3 tho Sellar’s interest in the Plant Lot:
4 the Seiller's interest in the Supply Agreements; and
5 includes ail items necessary for the operation of the Piant from ime

1o time.

BarangarogQ has the meaning given to that term in the Barangaroo Delivery Act
2009 (NSW).

Barangaroc Delivery the Barangaroo Delivery Authorily constituted under the Barangaroco

Authority (BDA) Detivery Authority Act 2008 {NSW) and its successors and assigns.

Barangaroo South is defined in the BMS

BMS ihe building managemen) statemeant, registered with depasited plan
finsert].

Business Day a day other than a Saturday. Surwiay or public hotiday in Sydney, New
South Wales.

business hours period has the meaning given in clause 14 2.

Buyar Group the Buyer and each of ils Related Bodies Corporate and Buysr Group
Member means any member of the Buyer Group.

Buyer Warrantiss the representaticns and warranties in Section B of Schadule 2.

23419655 page 1

Page 266 of 521



Req:R709129% /Doc:DP 1204948 M /Rev:
Ref : 82579652 /Src:M

DP1204948

19-May-2017 /Sts:8C.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:267 of 521

1 Dsfinitions, interpretation and agreement components

ePlan

Term Meaning

Caifl Option the call option granted by the Buyer to the Members ovar the Assels,
under and in accordance with the BMS.

Call Option Exercise a notice of that name exercising the Call Option, served by the Buyer

Natles on the Seiler and enclosing {amongst other documents} a fair markel
valuation of the Assets from a Valuer (appointed by Buyerj that is
prepared in accordanca with Schedula 1.

Capped Amount ten percent {10%) of the Ofler Price.

Claim any claim, demand, legal proceedings or cause of action arising from
or in cannection with this agreemaeant or a Supply Agreement, whether:
1 based in contract {including breach of warranty};

2 based in tort (inchuding misrepresentation or negligence);
3 under common iaw; or
4 under statute.

Complstion completion of the saie and purchase of the Aszets under clause 4,

Completion Date the dats an which Compistion occurs.

Complation Steps the steps that each party must carry out at Completion thal are set out
in Scheduio 4.

Connection Point the physical point of connecticn between the infrastructure within the
scopa of the Plant and Infrastructure outside the scope of the Plant, as
shown in in Section 3 of Schedule 3.

Corporations Act the Corporations Act 2001 {Cth).

Daveloper Lend Lease {Millers Point) Pty Lid as trustee for Lend Lease {(Millers
Point} Trust (ABN 96 367 164 319).

Davelopmant the document entitled “Barangaroc Stage 1 Project Developmaent

Agreemsent Agreement” dated 5 March 2010 between BDA, the Developer and
Lend Lease Corporaticn Limited.

Duty any stamp, transaction or ragistration duty or similar charge imposed
by any Govemmental Agency and includes any interest, fine, penalty,
charge or other amount imposed in respact of any of them.

page 2
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Term Meaning

Encumbrance an interest or power:
1 reserved in or over an interest in any asssal; or

2 created or otherwise arising in or over any interast in any asset
under a biil of sale, morigage, charge, lien, pledge, trust or power,

by way of security for the payment of a daebt, any other menetary
obligation or the parfermmance of any other obligation, and includes any
agresment to create any of the above.

Escrow Account an at call interest bearing bank account with a “big four™ bank
eslablished by tha Escrow Agent on lrust for the benafit of the parties
under this agreement.

Escrow Agent Heberl Smith Freehills of 161 Castiereagh Street, Sydneay, NSW 2000.
Exciuded Assets the Recsivables and the Websita.
Expernt An expert appcinted to determine the Purchase Price in accordance

with Schedule ¥,

Geovernmanta! Agency any govenment or governmenial, administrative, monasary, fiscal or
udicial bedy, dapartment, commission, authority, Iribunal, agency or
entity in any part of the world.

Immaediataly Available cash, bank cheque or telegraphic or other electronic means of transfor

Funds of cleared funds into a bank account nominated in advance by the
payese.

PR ail intaliectual and industrial property rights and interests throughoui

the world, whether ragistered or unregisiered, including trademarks,
designs, patents, inventions, semi-Conduclor, circuit and other eligible
iayouls, copynright and anatogous rights, trade secrets, know-how,
processes, concepts, plant breeder’s rights, confidential information
and all other inteliactual propenty rights as defined in Arsticle 2 of the
convention establishing the Worid Intellectual Property Qrganisation on
14 July 1867 as amended from time o lime.

Inteitectual Property all IPR owned by the Seiler and relating exclusively to the Plan and
Equipment or exclusively to the Manuals and Records {or both). For
the avoidance of doubt, any IPR used by the Seller in connection with
projects or proposals for projects outside of Barangarog will not be
regarded as refating exclusively to the Plant and Equipment or
exclusively fo the Manuals and Records (or both).

Liabitities il iabilities arising in connection with the Assets, including:
1 trade creditors;
2 ihe obligation to supply goods or services, including under the
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Term Meaning

Supply Agreemants;

3 the obligation to pay outgoings and similar amounts in respect of
the Assets: and

4 Ctaims.

Manuals and Records all of the following where owned and controlled by tha Sslier:

1 books, records, manuals and other data, drawings er documents
relating to the service, inspeclion, maintenance, modification,
testing and repair of the Plant and Equipment;

2 manuals for the operation and maintenancs of the Piant and
Equipment;

3 updates, addilions, renewals, ravisions and replacements of or te
any of the above; and

4 records relating to the Supply Agreements.

Mombers is defined in the BMS.
Notice has the meaning given in clause 14.1.
Cffer Price the purchase price offered by the Buyer for the Assels, which must be

a fair market valuation of the Assels prepared by a Valuer {appointec
by Buyer} in accordance with Scheduls 1, and enclosed within the Call
Option Exercise Notice.

Plant has the meaning given in Section 1 of Schedule 3.
[Sefect from CW Plant, EN Piant and RW Piant]

Plant and Equipment all of the following where ownsad and cperated by the Supplier:
1 the Plany; and

2 sl anciilary infrastructure, piani and equipment throughout
Barangaroo South that relates 1o the operation of that Plant which
the occupier of the Plant Lot beneafitls from {including by way of
easement, under the BMS or otherwise) except infrastructure, plant
and aquipmeni! which is beyond the Connection Fgint {i.e. on the
other side of the Connection Point in relation o the Plant).

An indicativa fist of the Plant and Equipmen! is contained in Schedule
3.

Plant Lot [toti }in DP[ H. being the ot within which the main part of the
Plant is located.

{Drafting note: introduced &5 a common ferm. Select from the
CCW Lot, the RW iotorthe EN Lo§
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Term Meaning

Principal a lessee under a long term Iease over |and within Barangaroo Scuth
granted by the BDA.

Purchase Price means the fair market value of the Assets, as determinad under clause
2 {and which serves as tha “Call Option Transfer Price” for the
purposes of the BMS]).

Receivables the trads debis owed 1o the Seller at Complstion in connecticn with the

Supply Agreements, and for the purposes of this definition a ‘trade
debt' is an accrued obligation to pay which may or may not be
presently payable.

Seiler Group the Seiler and each of its Related Bodies Corporate and Seller Group
Member means any member of the Seller Group.

Seiler's Price the purchase price offered by the Ssiler for the Assels, which must be
a fair market valuation of the Assets prepared by a Valuer {(appointed
by Seller} in accordance with Schedule 1 and enclosed within the
Vahation Notice.

Saller Warranties the representations and warranties in Section A of Schedule 2.

Services {Drafting note: Select from (delete as applicable):}
{the deiivery of recycied water to addrasses within Barangarco South ]

{the collection ¢f wastewsater from addresses within Barangaroo
South.]

[the provision of metering servicas at addrasses within Barangaroo
Bouth ]

Supply Agreemaent sach agreement {, in force as at the Completion Dale} for the supply of
Services by the Seller to owners or bccupiers of addresses within
Barangaroo South.

Tax any tax, levy, charge, impost, fee, deduction, goods and services tax,
compuisory lcan or withholding, which is assessed, levied, imposed or
coliected by any Governmenial Agency and includes any interast, fing,
penalty, charge, fee or any other amount imposed on, or inrespect of
any of the above but exdudes Duty.

Third Party IPR IPR in matarial used by the Seller in connection with operation and
maintenance of the Plant that the Sellar licances fram a third party,

Valuation Notice A notice from the Seller enclosing a fair market valuation of the Assets
from a Valuer {(appointed by Seiler} thal is prepared in accordance with
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Term Meaning
Schedute 1.
Vatuer a valuer appointed (o determine the fair market value of the Assets, in

accordance with Schedule 1.

Wabsite the web pages and web domain maintained by the Seller for the
purpose of providing infarmation in connection with the supply of
Services (including as required under WICA), including all refated
code, domain name licence(s), hosting sefvices and all iIPR in the

Webslta.
wiCAa the Waler Industry Compeliticn Act 2008 (NSW}.
1.2 Interpretation
In this agreement.
{a) Headings and bold type are for convenience only and do not affect the
interpretation of this agreement.
{b) The singular includes the plural and the plural includes the singular.
{c) words of any gender include all genders.
{d) Other parts of speech and grammatical forms of a word or phrase defined in this

agreement have a corresponding maaning.

{e) An expression iImporting a perscn includes any company, partnership, joint
venture, association, corporation or other body corporate and any
Governmental Agency as well as an individual,

() A reference to a clause, party, schedule, attachment or exhibit is a reference to
a clause of, and a party, schedule, attachment or exhibit to, this agreerment.

Q) A reference to any legistation includes all delegated legisiation made under it
and amendments, consolidations, replacements or re-enactmenis of any of
them.

(h) If a pericd of time is specified and dates from a given day or the day of an act or
event, il is to be calculated exclusive of that day.

(i) A rgference to a day is 1o be interpreted as the perind of lime commencing at
mignight and ending 24 hours later.

[{}] i an act prescribed under this agreement to be done by a party on or by a given
day is done after 5.00pm on that day, it is taken to be done on the next day.

{k} A reference to lime is a reference to the time in Svdney, New Scuth Wales,

) A reference to any thing (including, any amount} is a reference to the whole and

each part of it and a reference toc a group of persons is a reference to any one
or more of them.

{m} A document in the "agreed form’ means a document in the form approved by the
Buyer and the Seller and initialled by a represeniative of each of them for the
purposes of identification.

{n) A reference to $ is to Australian currency unless denominated otherwise.
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1.3 Inclusive expressions

Specifying anything in this agreement afler the words ‘including’, ‘includes’ or “for
example’ or similar expressions does not limit what else is included.

1.4 Agreement components

This agreement includes any schedule.

2 Purchase price
2.1 Call Option Exercise Notice - Purchase Price
(3} The Buyer has (on behalf of the Members, and under and in accordance with
the BMS), delivered to the Seller a Call Option Exercise Notice enclosing the
Offer Price.
[£+}] The Buyer and the Seller agree that the Purchase Price will be the Oiffer Price

unless the Selier gives notice to the Buyer that it does not agree with the Offer
Price within 10 Business Days of receipt of the Call Option Exercise Notice.

2.2 Valuation Notice — Purchase Price
{a} If the Sellar gives notice to the Buyer that it does not agree with the Offer Price

under clause 2.1, the Seiler must promptly engage a Valuer to value the Assets
in accordance with Schedule 1.

{b) The Seller must serve a Valuation Notice {incorporating the Seller's Price) on
the Buyer within 30 Business Days of the service of the Call Option Exercise
Notice.
2.3 Calculation of Purchase Price
{(a) If the Selier's Price is equal to or less than 5% higher than the Offer Price, the

Buyer and tha Seller agree that the Purchase Price will be the average of the
Seller's Price and Offer Price.

{b) If the Seller's Price is more than 5% higher than the Offer Price, the Buyer may,
subject to paragraph {c). elect to terminate this agreement by serving notice to
that effect on the Sefller within & Business Days of service of the Valuation
Notice.

{c) The Buyer is not entitied to terminate this agreement under paragraph (b) where
the BMS requires the Members to exercise the Call Option.

{d) if the Seller's Price is more than 5% higher than the Offer Price and Buyer doses
not elact to terminate this agreement under and in accordance with paragraph
{b) {or under paragraph {c} is not entitied 1o terminate this agreament under
paragraph (b))

(1) the Purchase Price must be determined by the Expert under and in
accordance with Schedute 1.

{2) the Buyer must, on Completion:
{A) pay the Offer Price to the Seller; and
B8) pay into the Escrow Account the difference betwaen the

Cffer Price and the Seller's Price, up 1o the Capped Amount.
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The parties acknowledge that the Capped Amount is not refevant to the fair
market value of the Assets (as assessed by a Valuer or determined by an
Expert under this agreement}, and shaill have no bearing on the final Purchase
Price.

2.4 Adjustment of Purchase Price
This clause 2.4 applies where the Purchase Price must be determined by the Expert, as

provided for in clause 2.3(d).

(a} Once the Expert has determined the Purchase Price in accordance with
Schedule 1:

(1 if the Purchase Price is higher than the sum of the Offer Price and the
Capped Amount;

{A) the Capped Amount in the Escrow Account will be paid to
the Seller; and

{8) the Buyer must pay to the Selier the diference between the
Purchase Price and the sum of the Offer Price and the
Capped Amount;

{2} if the Purchase Price is higher than the Offer Price but less than or
equal to the sum of the Offer Price and the Capped Amount:
{A) the amount of the difference between the Offer Price and the
Purchase Prica will be paid from the Escrow Account to the
Seller; and
{B8) the balance of the Escrow Account will be returned o the
Buyer;
{3} # the Purchase Price is less than the Offer Price.
(A) the Seller must repay to the Buver the difference between
the Purchase Price and the Offer Price; and
(8) the amount in the Escrow Account will be returned to the
Buyer,
{b} Any adjustment required under paragragh {a} must be paid within 5 Business

Days of the Expert's determination.
2.5 Escrow Account

This clause 2.5 appiies where the Purchase Price must be determined by the Expert, as
provided for in clause 2.3(d).

{a) The Escrow Agent must:
(1) establish the Escrow Account on or before Completion; and
(2) keep the Escrow Account open until all adjustments and paymenis

have been made under and in accordance with clause 2.4,

{t} Interest eamed on the amount in the Escrow Account will be reinvested in the
Escrow Account. .

{c} Before any payment is made to the parties under clause 2.4, the cosis and
expenses of the Escrow Agent, and any taxes, duties and account costs in
respect of the Escrow Account, must be deducted and paid firstly from the
interest accrued on the Escrow Account and then, 1o the extent that the interest
is insufficient to pay the same, from the Escrow Account.
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3 Sale and purchase
3.1 Sale, assignment and sub-license
{a} On the day for Complation determined under clause 4.1, the Seller must sell,

and the Buyer must buy, the legal or legal and beneficial title held by the Selier
in the Assets, free and clear of all Encumbrances, in consideration of the Buyer
agreeing to pay the Purchase Price.

{b) With effect from Completion the Seiler:
{1} assigns o the Buyer the intellectual Property: and
(2} {o the extent permitted under the terms of the licences that tha Seller

holds in respect of Third Party IPR, the Seller grants 1o the Buyer a
royalty free and assignable sub-licence 1o use (and sublicence cthers
to use) the Third Party IPR for any lawful purpose in connection with
operation and maintenance of the Piant.

3.2 Consideration
The consideration for the sale of the Assels is the payment by the Buyer of the Purchase
Price.

33 Actions on Completion

On Complstion, the Buyer must pay the Purchase Price to the Seller in immediately
Available Funds without counter-claim or set-off.

34 Title and risk

Title to and risk in the Assets pass to the Buyer on Completion.

4 Compietion

4.1 Time and place

Completion must take place at the office of the Seller at 12 noon on the day that is:

{a) if the Seller agrees with the Offer Price,15 Business Days after service of the
Call Option Exercise Notice; or
{b) if the Seller disputes the Offer Price under clause 2.1, 5 Business Days after

service of the Valuation Notice under clause 2.2.

4.2 Completion

{a) On or before Completion, each party must camry out the Completion Steps
referable to it in accordance with Schedule 4.
{b) Completicn is iaken to have occurred when each party has performed all its
obligations under this clause 4 and Schedule 4.
4.3 Completion simultaneous
{a) The actions to take place as contempiated by this clause 4 and Schedule 4 are

interdependent and must tske place, as nearly as possible, simultanecusly. If
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one action does not take place, then without prejudice to any other rights
available to any party as a consequence:

(1) there is no obligation on any panrly 1o undertake or perform any of the
other actions; and

{2} to the extent that such actions have already been underiaken, the
parties must do everything reasonably required to reverse those
actions; and

{3) the Seller and the Buyer must each return to the other all documents
delivered to it under clause 4.2(a) and Schedule 4 and must each
repay !o the other all payments received by it under clause 4.2(a) and
Schedule 4.

{b) The Buyer may, in its sole discration, waive any or all of the actions that the
Seller is required to perform under clause 1.1 of Schedule 4 and the Seller may,
in its sole discretion, waive any or all of the actions that the Buyer is required to
perform under clause 1.2 of Schedute 4.

5 Payments in advance or arrears

51 Prepayments made by the Seller before Completion

The Buyer must pay the Seller an amount equal to:

{a) any amounts paid in advance by the Seller for goods or services to be supplisd
in connection with the Plant and Equipment or the Services {or both) after
Complstion for the benafit of the Buyer: and

{b) any other oulgoings and similar amounts paid in advance by the Seller in
respect of the Plant and Equipment or the Services {or both) in respect of the
period after Completion.

5.2 Advance receipts received by the Seller before Completion

Afier Completion the Seller must pay the Buyer an amount equal to any income and
similar amounis received in advance by the Seller for goods or services to be supplied by
the Buyer in respect of the Assets or the Services {or both) after Completion,

6 Excluded Assets

{a) The Buyer does not acquire the Exciuded Assets under this agreement. The
Excluded Assets remain the property of the Seller.

{b) in the event that the Buyer receives payment of any Receivables the Buyer
must promptily notify the Seller and remit the amournd received to the Selier,

7 Liabilities

7.1 General

This clause 7 is without prejudice to clauses 5 or 6.
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7.2 Liabilities arising before Completion

The Seller remains liable for and mus! pay, and indemnifies the Buyer against, Liabilities
arising before Completion.

7.3 Buyer's responsibility for Liabilities

The Buyer is liable for and must pay, and indemnifies the Seller against, Liabilities arising
on or after Completion,

8 Transfer of Supply Agreements

(a} The Seller and the Buyer must use all reasonable endeavours to, in respect of
each Supply Agreement:

{1} novale the Seller's rights and obligations under that Supply
Agreement {o the Buyer by Completion; or

{2} assign to the Buyer the benefit of that Supply Agreement by
Completion,

and to procure that the novation or assignment takes effect on and from
Completion.

(b} Where an assignment or novation required under clause 8{a) has not occcurred
by Completion, the Buyer and the Seller must use all reasonable endeavours to
ensure that novation or assignment occurs in accordance with this agreement
as soon as reasonably practicable afier Completion.

{c} If an assignment or novation required under clause 8{a) has not occumred by
Complation, then after Completion and until such novation or assignment:

{1} to the extent it lawfully can, the Seller must permit the Buyer to have
the benefit of and exercise the Seller's rights under each applicable
Supply Agreement from Completion; and

(2} the Buyer must, to the extent it iawfully can, perform ail of the non-
personal obligations of the Seller under each applicable Supply
Agreement from Completion.

9 Period after Completion
8.1 Access to records by Seller
{a) The Buyer must procure that alt Manuais and Records acquired by the Buyer

under this agreement and relating to any lime before the Complstion Date are
preserved until the later of:

(1) 6 years from the Completion Date; and
{2) any date required by an applicable taw.

{bj After Complation the Buyer must, on reasonable notice from the Seller:
{1} provide the Selier and its advisers with reasonable access (o the

Manuals and Records and allow the Seller to inspect and obtain
copies or certified copies of the Manuals and Records at the Seller's
expense; and
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2) provide the Seller and its advisers with reasonable access to the
personnel and premises of the Buyer Group Members,

for the purpose of assisting the Seller Group Members to prepare tax retums,
accounts and other financial statements, discharge statutory obligations or
camply with Tax, Duty or other legal requirements or to conduct jegal or
arbitration proceedings.

{c}) The Seller must reimburse the Buyer for its reasonable incremental costs in
retrisving any Manuals and Records and making perscnnel and premises
available vnder this clause 9.1.

{d) The Buyer agrees thal the Seller may retain copies of any Manuals and
Records which it may require 1o enabile it to comply with any applicable law after
the Completion Date.

a2 Tax returns

{a) The Buyer must provide to the Seller all reasonable assistance in connection
with the preparation and filing of any Tax return or Tax statement of a Selier
Group Member with respect {0 a period or part period before the Completion
Date and any adminisirative proceeding involving any such Tax return or Tax
statement.

{b} The Seller will, at its own costs and expense, have the sola conduct and control
of the preparation and filing of all Tax returns, forms or statements of each
Ssller Group Member.

10 Seller Warranties

10.1 Warranties by the Seller

The Seller gives the Seller Warranties in favour of the Buyer on the date of this
agreement and on each day between the date of this agreement and the Caompletion
Date (including at Completion).

10.2 independent Warranties

Each of the Ssller Warranties is 1o be construed independently of the others and is not
limited by reference to any cther Seller Warranty.

10.3 Reliance

The Seller acknowledges that the Buyer has entered into this agreement and will
complete this agreement in reliance on the Seller Warranties.

11 Buyer Warranties

11.1 Buyer Warranties

The Buyer gives the Buyer Warranties in favour of the Seller on the date of this
agreemant and the Buyer Warranties will be deemed to be repeated immediately before
Completion.
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11.2 Independent Warranties

Each of the Buyer Warranties is to be construed independently of the others and is not
limited by reference to any other Buyer Warranty.

11.3 Reliance

The Buyer acknowladges that the Seller has entered into this agreement and will
complete this agreement in reliance on the Buyer Warranties.

12 Duties, costs and expenses

12.1 Duties

The Buyer must pay alt Duty in raspect of the execution, delivery and performance of this
agreement and any agreement or document entered into or signed under this agreement.

12.2 Costs and expenses

(3) Unless otherwise provided in this agreemenrd, each party must pay its own costs
and expenses in respect of the negotiation, preparation, execution, delivery and
registration of this agreement and any other agreement or document entered
into or signed under this agreement.

{b} The Buyer must pay ali fees and such like charges payable in connection with
the transfer, assignment or novation of any Autharisation under this agreement.

{c) Any action to be taken by the Buyer or the Seller in performing its obligations
under this agreement must be taken at its own cost and expense unless
otherwise provided in this agreement.

13 GST

{a) Any reference in this clause 13 {o a term defined or used in the A New Tax
Systern {Goods and Services Tax} Act 1993 {Cth) is, unless the context
indicates otherwise, a reference to that term as defined or used in that Act.

(b) Unless expressly included, the considaration for any supply under or in
connection with this agreement does not include GST.

{c) The parties agree that the supply of the Assets constitutes the supply of a going
concern and to the understanding of the parties is accordingly GST-free.

{d} The Buyer warranis that it is registered or required to be registered for GST and
will remain so until Comgpletion.

{e) Notwithstanding the understanding of the parties as expressed in clause 13(c),
if for any reason and to any extent the sale of the Assets is not accepted by the
Commissioner as @ GST-free supply of a going concem:

(1} the Buyer must pay to the Seller an amount equal {0 the amount of the
GST payable by the Seller in respect of the sale within 14 days after
the Commissioner confirms the Sefler’s liability to GST in an
assessment or correspondence together with an amount equal to any
penalties or interest imposed on the Seller in respect of that amount;
and
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(2} the Selter must give the Buyer a copy of the assessment or
correspondence from the Commissioner and iSSue a tax invoice as a
precondition to payment under clause 13{e)(1).

) If GST is imposed on a supply made under or in connection with this agreement
{other than the supply constituted by the sale and purchase of the Assets) the
consideration for the supply is increased by an amount equal to the
consideration otherwise payabie for the supply (or its GST exclusive market
value if applicable) multiplied by the rate al which the GST is imposed under the
GST law. The additional consideration is, subject to the supplier issuing a 1ax
invoice to the recipient, payable at the same time as the consideration to which
it relates.

ig) If a party to this agreement is entitled to be reimbursed or indemnified for a loss,
c©os1, expensea or culgoing incurred in connection with this agreement, then the
amount of the reimbursement must be reduced by an amount equal to any input
tax credit to which the party being reimbursed {or its representative member) is
entitled in relation to that loss, cost, expense or cutgoing.

{h) Whenever an adjusiment event occurs in relation to any taxable supply made
under or in connection with this agreeament the supplier must determine the nat
amount payable in respect of GST in relation to the supply (laking into account
any adjustmaenis) and if that amount differs from the amount previously paid
under either clause 13{e) or clause 13{f) as appropriate, the amount of the
cifference must be paid by, refunded to or credited to the recipient, as
applicable and the party making the taxable supply shall issue an Adjustment
Note to the recipient.

14 Notices

14.1 Form of Notice

A notice or other communication to a party under this agreement {Notice)} must be:
{a) in writing and in English and signed by or on behalf of the sending party; and

{b) addressed to that party as shown below {or any allemative details nominated to
the sending party by Notice}.

Party Address Attontion
Sellar Hnsert address] {insert nams of contact]
Bouyer [insert address] [insert name of conftaci]

14.2 How Notice must be given and when Notice is received

{a) A Notice must be given by one of the methods set out in the tabls below.
{b) A Notice is regarded as given and received at the time set cut in the table
below.

However, if this means the Notice would be regarded as given and received outside the
period between 9.00am and 5.00pm {addressee’s time} on a Business Day (business
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hours period}, then the Notice will instead be regarded as given and received at the stanl
of the following business hours period.

Method of glving Notice When Notice is regarded as given and received

By hand to the nominated address When defivered to the nominated address.

By pre-paid post {o the nominated At 9.00am (addressee’s time)} on the second Business
address Day aftar the dale of posting.

143 Notice must not be given by electronic communication

A Notice must not be given by electronic means of communication.

15 General

15.1 Governing law and jurisdiction

{a} This agreement is govemed by the laws in force in New South Wales.

&) Each party irrevocably submits to the non-exclusive jurisdiction of courts
exercising jurisdiction in New South Wales and courts of appeal from them in
respect of any proceedings arising out of or in connection with this agreement.
Each party imevocably waives any objection to the venue of any legal process in
these courts on the basis that the process has been brought in an inconvenient
forum.

15.2 Further action to be taken at each party’s own expense

Subject 10 clause 12, each party must, at its own expense, do all things and execute ali
documents necessary to give full effect to this agreement and the transactions
contemplated by it.

15.3 Exercise of rights

{a) Unless expressly required by the terms of this agreement, a party is not
required to act reasonably in giving or withholding any consent or approval eor
exercising any other right, power, authority, discretion or remedy, under or in
cannection with this agreement.

{b) A party may {without any requirement to act reasonably) impose conditions on
the grant by it of any consent or approvat, or any waiver of any right, power,
authorily, discretion or remedy, under or in connectlion with this agreement. Any
conditions must be complied with by the party relying on the consent, approval
or waiver.

15.4 Waiver

(a) MNo party to this agreement may rely on the words or conduc! of any other party
as a waiver of any right unless the waiver is in writing and signed by the party
granting the waiver.
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(b} In this clause 15.4:
(1} conduct includes delay in the exercise of a right;
(2} right means any right arising under or in connaction with this
agreement and includes the right to rely on this clause; and
(3) waiver includes an election between rights and remedies, and

conduct which might otherwise give rise to an estoppel.
15.5 Variation
A variation of any term of this agreement must be in writing and signed by the parties.

156 Assignment

@) Rights arising out of or under this agreement are not assignable by a party
without the prior written consent of the other party.

{b} A breach of clause 15.6{(a) by a party entitles the other party to terminate this
agreement.

{c} Clause 15.6(b) does not affect the construction of any other part of this
agreement.

15.7 Counterparts

{a} This agreement may be executed in any number of counterparts.
{b) All counterparts, taken together, constitute one instrument.
{c) A pany may execute this agreement by signing any counterpart.

15.8 Invalidity and enforceability

{a) If any provision of this agreement is invalid under the law of any jurisdiction, the
provision is enforceable in that jurisdiction to the extent that it is not invalid,
whether i is in severable terms or not.

{b) Clause 15.8(a} does not apply where enforcement of the provision of this
agregement in accordance with clause 15.8(a) would materially affect the nature
or effect of the parties’ obligations under this agreement.

15.9 Entire agreement
This agreement states all the express terms of the agreement between the parties in

respect of its subject matiter. it supersedes all prior discussions, negotiations,
understandings and agreements in respect of its subject matter.
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Schedule 1

Fair Market Value

1 Appointing and instructing a Valuer

1.1 Appointment of Valuer by the Buyer

To derive the Offer Price, the Buyer must instruct a Valuer fo prepare a valuation of the
Assets as at the intended date of service of the Call Option Exercise Notice, applying the
valuation principles set out in Section 3 of this Schedule 1.

1.2 Appointment of Valuer by the Seller
if, for the purpose of serving a Valuation Notice, the Seller instructs a Valuer {0 provide a
valuation of the Assels, it must instruct the Valuer to determine the fair market value of
the Assets as at the date of service of the Call Option Exercise Notice, applying the
valuation principles set out in Section 3 of this Schedule 1.

1.3 Qualifications and experience of a Valuer

A Valuer appointed by a parly under this agreement must have suitable professional
quatifications and at least 10 years' experience in valuing assets of 3 similar nature as the
Assetls.

2 Appointing and instructing the Expert

21 Appointment of the Expert

{a}) Where clause 2.3{d}{1) of the agreement applies, the parties must uss their
hest endeavours to promptly agree on the appointment of an accountancy firm
of internationat standing as Expert.

{b) If the parties cannot agree on the identity of the Expert within 10 Business Days
of the date of service of the Appraisal Notice, either party may request the
President of the Institute of Chartered Accountants Australia (ABN 50 084 642
571) {the Institute) to appoint the Expert, in which case the Expert appointed by
the Institute must have at least 10 years’ experience in valuing asssis of a
similar nature as the Assets.

(1) Once the Institute has accepted & request to appoint an Expert,
neither party may challenge the institute’'s accepiance of the request,
nor challenge the Institute’s selection of an Expert.

(2) Each party musl comply with the rulas and procedures of the Institute
in respect of the request for appointmeant and appointment of the
Expert, including preparing, signing and submitting such documents,
and paying such fees, as may b required,
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22 Role of the Expert

The role of the Expert is to determine the fair market value of the Assets as at the date of
service of the Call Option Exercise Notice, applying the valuation principles set out in
Section 3 of this Schedule 1.

in determining the fair market value, the Expert acts as an expert not an arbitrator.

23 Instructing the Expert

{a) The Buyer and the Seller must instruct the Expert to;

(13 accept submissions from gach party made within 10 Business Days of
the date of appointment of the Expert;

(23 determine the fair market value of the Assets, being a specific value
rather than & range of values, using the valuation principles set out in
Section 3 of this Schedule 1; and

{3) issue to each party a certificate spedifying the fair market value
determined by the Expert as soon as practicable and in any event
within 20 Business Days following its appointment.

{b) The parties must promptly provide all information and assistance reasonably
requested by the Expert.

2.4 Decision of the Expert Is final

The parties agree that the decision of the Expert, as detailed in the certificate provided
under clause 2.3(a)(3) of this Schedule 1, is final and binding on each of them in the
absence of fraud or manifest error.

2.5 Costs

The parties must equally bear the costs of the Expert (including as to appointment and
request for appointment).

3 Asset valuation principles

A Valuer or the Expert, as the case may be, must determine the fair market vaiue of the
Assets as at the date of service of the Call Oplion Exercise Notice on the following
assumptions and bases:

{a} valuing the Assels as on an arm’s length sale between a willing but not amxdous
selter and a willing but not anxious buyer;

{b} that the Assets are capable of being transferred without rastriction and the
Buyer has, at its own expense, acquired all Authorisations required in
connection with the acquisition and operation of the Assets;

(c) the {ransfer of the Assets is accompanied by a novation of all contracts with
third parties necessary for the continued operation of the Assets;

{d) in accordance with accounting principles and practices generally accepted in
Australia and consistently applied;

{e} disregarding the value of any infrastructure, plant or equipment at the Plan? Lot
which remains the propenrty of the Developer under the Development
Agreement or is the property of a Principal;
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{f disregarding the impact of any rights or obligations arising under this
agreement; and

{g} faking inte account any other matter {not inconsistent with the above) which the
Expert or Valuer considers is appropriate.
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Schedule 2

Section A - Seller Warranties

1 Ownership

11 Ownership

At Complation:
{a) the Seller is the legal and beneficial owner of the Assets; and
{b) the Buyer will acquire the full legal and beneficial cownership of the Assets free and

claar of all Encumbrances.
1.2 No Encumbrances

The Assetis are at Completion:

(&) free and dlear of ali Encumbrances;
(b} fully paid for; and
{c) not the subject of any tease or hire purchase agreament or agreement for

purchase on deferred terms, other than in the ordinary course of business.

2 Power and Authority

2.1 No legal impediment

The execution, delivery and performance by the Seller of this agreement:
{a3) compiies wilh ils constitution or othar constituent document; and
{b) does not constitule a breach of any law, or cause ¢r result in a default under any
Encumbrance, by which it is bound and which would prevent it from entering into
and performing its obligations under his agreement.
2.2 Corporate authorisations
Al necessary authorisations for the execution, delivery and performance by the Sefler of this
agreement in accordance with its terms have been obtained or will be obtained before
Compietion.
2.3 Power and capacity

The Seller has full power and capacity to enter into and perform its obligations under this
agreement.

24 Incorporation

The Seller is validly incorporated, organised and subsisting in accordance with the laws of
its ptace of incorporation.
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Section B - Buyer Warranties

1 No legal impediment

The execution, delivery and performance by the Buyer of this agreement:
{a} complies with its constitution or other constiluent documents; and

{b) does not constitule a breach of any law or obligation, or cause or result in defauit
ungder any agreement or Encumbrance, by which it is bound and which would
prevent it from entering into and performing ils obligations under this agreement.

2 Corporate authorisations

All necessary authorisations for the execution, delivery and performance of this agreement
by the Buyer in accordance with its terms have been obtained or will be obtained before
Completion.

3 Power and capacity

The Buyer has full power and capacity (¢ own its own assets and to enter inio and perform
its obligations under this agreement.

4 Incorporation

The Buyer is validly incorporated, organised and subsisting in accordance with the laws of
its place of incorporation.
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Schedule 3

Plant, Equipmeﬁi and Connection Point

1 The Plant

[Drafting Instruction: Deiete itemns not appiicabig)

[CW Plant: the facility located on the Plant Lot, comprising the central chilled and heat
refection plant, hot water plant and equipient servicing Barangaroo South, and a separately
metered infrastructure loop servicing addresses in Barangaroo South.]

[RW Pilant: the facility located on the Piant Lot, comprising the central recycled water plant
and any associated infrastructure, including pipework, metering equipment and other
apparatus throughout Barangarco South 1o the extent that that associated infrastructure is
the subiect of an easement in favour of the Plant Lot.]

[EN Plant: the facilities located on the Plan Lot, comprising the embedded network plant
and any associated infrastructure, including reticutation, metering equipmen! and other
apparatus throughout Barangaroo South to the extent that that associaled infrastructure is
the subject of an easement in favour of the Plant Lot}

2 Equipment

fto be inserted]

3 Connection Point

fappiicable diagram to ba Insarted]
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Schedule 4

Completion steps

1 Completion
1.1 Seller’'s obligations at Completion
{a) To the extent reasonably required for Completion, the Seller must {at

Completion) give the Buyer the following documents, each duly executed or
certified {as applicable} by the Seller and {where applicable) in the agreed form:

{1) all documents necessary to discharge any Encumbrance over any of
the Asssats on and from Completion:

{2} assignment of rights or navations of Aghis and obligations under the
Supply Agreements in accordance with clause B of this agreement;

{3} 5 transfer of the Seller's interests in the Plant Lot;

{4} assignments of any Intellectual Property;

(5) all doocuments of title in the possession of the Setler relating to the

ownership of the Assests;

{6} executed instruments of transfer or assignment thal are reguired to
vest any of the Asseis in the Buyser or its nominae on and from
Completion; and

(7} any other dogument which the Buyer or its nominee reasonably

requests or requires in connection with the transfer of any Asset ic the
Buyer or its nominee on and from Completion.

{b) Subject to the Buyer complying with its obligations under clause 1.2 of this
Schedule 4, at Completion the Seller must make the following available to the
Buyer:

(1} {(Manuals and Records): the Manuals and Records; and

(2} (other Assets); the loose Plant and Equipment title to which can be
transferred by delivery with the intent that title in those Assets will
pass by and upon such delivery.
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1.2 Buyer’s obligations at Completion

At Complstion the Buyer must:

{a)} deliver 10 the Seller counterparts, executed by the Buyer, of those documents
listed in clause 1.1(a) of this Schedule 4 that are to be axecuted by the Buyer;
and

{b) pay the Purchase Price {0 the Seller in Immediately Available Funds without

counterclaim or set-off.

2 Post Completion filings

immediately following Completion the Buyer must procure that all necessary forms are
lodged with the appropriate Governmental Agency.
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Signing page

Executed as an agreement

Executed by

the Buyer
in accordance with section 127 of the
Corporations Act 2007 (Cth)

by

sign hers »
Company Secretary/Director

print namg

sigry here »
Director

print name

Executed by

the Seller

in accordance with section 127 of the
Carporations Act 2001 {Cth}

by

sign here »
Coampany Secretary/Director

print name

sign here »
Director

point name
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Part A — Preliminary Capital Improvement Plan

The Preliminary Capital improvement Plan must set out summary level information on the
Supplier's proposed approach to the Capital Improvement Plan, including information on
each of the following iftems and any other itermns that the Supplier considers necessary or
desirable in describing its proposed approach (o the Capital improvement.

1 Description of the Capital Improvement
A description of the Capital Improvement, including:
{a) project schematic;
{b} concept design, including technology {o be applied for the Capital
improvement;
{c) the basis for selecting the technology to be applied for the Capital

Improvement and evidence that the technology is the most appropriate
technology for the Capital improvement; and

{d) any upgrades or augmentations required to any electricity or water
infrastructure in connection with the Capital Iimprovement.

2 Costs and Benefits of the Capital Improvement

{a) A written estimate of alf costs and expenses (the "Capital Improvement
Development Upfront Costs”) it reasonabiy forecasts (o be incurred by
it in connection with the processes referred ta in clause 73.5 {*Capital
improvement Plan Development™) of this management staternent
{including any costs up unti! commencement of construction ¢n the
relevant Green Wiilities Lot or Supplier's Infrastructure) together with
sufficient documentary evidence of such estimates {(expected to be
provided by an independent quantily surveyor) and a reasonable cap or
maximum amount that will be subject to reimbursement on the terms of
the deed;

(b} An estimate of the anticipated cost of providing the Capital improvement,
tegether with a summary-level breakdown for each of the major elements
of the estimated Capital Improvement Capital Costs {expected to be
provided by an indspendent surveyor};

{c}) Details of the procurement tender processes which the Supplier intends
to undertake in respect of aff goods and services that will contribute to
the Capital Iimprovement Capital Costs. Pricing must be sought on the
basis that prices remain valid for at least 270 days after the provision of
the Capital improvement Plan to the Commitiee, and that the price
validity period will subsequently extend subject only to a price escalation
methodology set out in the pricing response;

{d) The impact of the Capital Improvement on the operating and
maintenance costs of the Supplier's Infrastructure after completion;

11584813_4 Barangaroe South — Building Management Staternent
L314020170.8 15 May 2015 HSF 40515611
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{e) The Supplier's good faith assessment of whether and 1o what extent the
charges payable to the Supplier may vary as a result of the Capital
improvement being effected having regard to the repricing guidelines in
Part C of this Capital improvements Schedule.

3 Implementation of the Capital Improvement

{a) Details of the proposed timetable to implement the Capital improvement,
inchuding the Supplier's proposed construction and commissioning
milestones,; and

{b} Details of the strategies and measures o be adopted 1o ensure that the
Capital improvement is delivered in accordance with the timing
objectives of the Commitiee,

4 Funding
Subject to clause 73.15, the proposed method of funding the Capital
tmprovement and the estimated cost of funding the Capital Improvement
including thase funds to be funded from:
{a} the Supplier;
{b} the Members; and

{C) third parties.

5 Approvals

The material statutory approvals and licences required 1o implement the Capital
improvement and the timing of when such approvals would be expected o be
achieved.

6 Documents

Details of the major terms of any new subcontracts that the Supplier expects will
be required to facilitate the Capital Improvement.

7 Alternative options

Any alternative options proposed by the Supplier for delivering the Capital
Improvement {including in relation to the technolegy to be used and the timing for
delivery) which may provide an overall net benefit to the Committee.

11584913_4 Barangaroo South — Bulicing Managemant Statement
L\314020170.8 15 May 2015 HSF 40515611

Page 292 of 521



Req:R709129 /Doc:DPF 1204948 M /Rev:19-May-2017 /8ts:SC.0K /Pgs:ALL /Prt:1%-May-2017 13:26 /Seqg:293 of 521
Ref:82579852 /Src:M

Barangaroo South — Building Management
Statement
Part B — Capital Improvement Plan ePlan

DP 1204948 The Capital Improvement Plan must set out detailed particulars of the following items and
any other items that the Supplier considers necessary or desirable in connection with a
Capita! improvement.

1 Description of the Capital Improvement
A full description of the Capital Improvement, including:

(a} project schematic;

{b} details of design characteristics, including technology to be applied for
the Capital Iimprovement;

{c) independent confirmation that the technology to be applied is the most
appropriate technology for the Capital Improvement. In support of this
material, the Supplier must supply a report prepared by technical adviser
approved by the Committee in such manner and form as the Commiittee
directs (acting reascnatly);

{d) any upgrades or augmentations required to any efectricity or water
infrastructure in connection with the Capital Improvement;

(e} the progress and status of the requirements required to be met under
clause 73.5 ("Capital Improvement Plan Development™) prior to delivery
of the Capital Improvement Plan,

2 Costs and Benefits of the Capital Improvement

A detailed description of the costs and benefits of the Capital improvement,
including:

(a} details of the anticipated cost of providing the Capital Improvement {the
proposed Capital Improvement Capital Costs), together with a detailed
cosl breakdown at a sub-system ievel and the basis for determining such
cosis {expected to be provided by an independent quantity surveyor);

{b) confirmation that each price remains valid for at ieast 270 days after the
provision of the Capital improvement Plan to the Committee, and details
of the price escalation methodology by which the price validity period for
each pricing will extend, together with a non-binding recommendation
from the Supplier on which price should be accepted; and

{c) the impact of the Capital Improvement on the operating and
maintenance costs of the Supplier’'s Infrastructure after completion.

3 Implementation of the Capital improvement

A detailed implementation and project plan for the Capital improvement,
inchuding:

{a) details of the proposed timetable 10 implement the Capital improvement,
inciuding the Supplier's proposed construction and commissioning
miiestones;

{b} how the Supplier intends to manage the provision of the Supply Services
to any entity for whom it supplies Supply Services during the
implementation of the Capital Improvement {including any adverse
impact to such entities likely to arise from the proposed Capital
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Improvement and details of measures that will be taken to mitigate such
impacts);

(c} details of the strategies and measures to be adopted to ensure that the
Capital Improvement is delivered in accordance with the timing
cbjectives of the Committee and the risk allocation that supports these
objectives; and

(d} in order to facilitate Members' relaticnships with their tenants, the
Supplier will provide detailed estimates of the time periodfs during which
the Supplier's Infrastructure wilf need to cease operating and/or operate
at partial capacity to facilitate the Capital improvement.

4 Funding

The proposed method of funding the Capital Improvement and the estimated cost
of funding the Capilal improvement including those funds to be funded from:

(a) the Supplier; and
{b) the Members; and
{c) third parties.

To the extent that the Capital improvement will be financed on a secured basis,
details of any propesed grant of security over any part of the reievant Green
Utitity Lot, the existing Supplier's Infrastructure, the Capital Improvement or any
other property over which the Members have a morigage or ¢charge and the
proposed terms of any required intercredilor arrangements to apply 5o as to
protect the interests of the new financiers and the Commitiee.

To the extent that the Capital Improvement is to be funded by the Members,
likely monthly capital contribulions required and the terms and conditions on
which the capital is to be provided.

5 Approvals

‘The material statutory approvals and licences required t¢ impiement the Capitat
Improvement including:

[€)] details of the effect of implementation of the Capital Improvement on the
obligations and approvals of the Supplier under the Requiraed Licences;

(b} evidence that the Supplier has or will have the necessary approvals in
respect of the Capital Improvement in place by the time such approvals
are required to meet the proposed construction milestones and comply
with any Reguired Licence conditions or development consent conditions
under the Environmental Planning and Assassment Act 1979 (NSW);

(c) any approvals required {by the Supplier or others) o implement any
upgrades or augmentations required to any electricity or water
infrastructure in connection with the Capitat Improvement; and

{d} detailts of any environmental impact assessments and requirements and
the program implications of obtaining and compilying with the approval
terms.
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8 Insurances

Details of any insurances required or intended to be taken out and maintained by
the Suppiier in respect of the Capital Improvement consistent with the Supplier's
obligations under the Supply Agreements and this management statement.

7 Technical support

Demonstration that the Supplier's Infrastructure to be brought into commercial
aperation as a result of the Capital improvement:

{a) is capable of operating safely and in accordance with the Supplier's
infrastructure operating plan and its water quality plan; and

{b) will not adversely affect the gquality of any Supply Services that may be
provided under the Principal Supply Agreements.

in support of this material, the Supplier must supply a report prepared by an
approved technical adviser in such manner and form as the Committee directs
{acting reasonably).

8 Documents

To the extent that the Supplier will need to obtain consent from a counterparty to
a contractual arrangement to facilitale the Capital Improvemnent:

{a) details of the consent required;
(b the status of any consent from the relevant parties.
9 Capital Improvement Financial Model Value

A new “Capital improvement Financial Model Value™ as set outin Pan D of this
Capital Improvements Schedule.

10  Alternative options

Any alternative options proposed by the Supplier for delivering the Capital
Improvement {including in relation to the technolegy to be used and the timing for
delivery} which may provide an overall net benefit to the Commitiee.

11 Other issues
Any cther issues which may include:

{a) any cother terms and conditions hecessary {0 give effect to the Capital
Improvement; and
{b) any cther additional information reasonably required by the Committee.
11554913_4 Barangaroc South — Bullding Management Statement T
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Part C — Independent determination of charges ePlan

1 Interpretation and time to be of the essence
{a} In this Part C, unless the context otherwise requires:

D P 1 20 49 4 8 {iy Capital Improvement Dispute Notice means a Capital
Improvement Acceptance Notice served on the Supplier by the
Committee in accordance with clause 73.6(a)(ii} of this
management statement which excludes the binding offer from

the Supplier of a new set of Charges for the provision of the
Supply Services under the Supply Agreements;

{ii) Charges means the charges for the provision of the Supply
Services under the Supply Agreements to apply on adopticn of a
Capital improvement Plan;

{diiy Expert and Umpire means a person satisfying the criteria in
clause 3 of this Part C and appointed as an expert or umpire
pursuant to this Part C; and

{iv) a reference 1o 2 clause is a reference to a clause in this Part C
unless otherwise stated.

{b) In this Part C, time is of the essence. Failure to observe any time limitin
this Part C is a failure to discharge the relevant obligation or exercise the
relevant right.

{c} When agreed or determined in accordance with this Part C, the Charges
are binding on the parties as part of the Capital improvement Plan.

{d) in this Part C, a reference to the appointment of an Expert or an Umpire
means that the Expert or Umpire accepts its appointment in writing.

{e) Despite any other provision of this deed:
(i} the parties agree to direct the Experts and the Umpire 10 act in

accordance with this Pant C and Pant D;

(i} the Experts or the Umpire who agree or determine the charges
must notify the Supplier and the Committee of the reasons for
their determination (including their methodology, respective
weightings and the comparable evidence on which they have
relied}; and

(i} the Umpire and any sole Expert appointed by the President of
the API may, at his discretion, speak to both the Supplier and
the Committea in an endeavour to obtain a full understanding of
this deed incluging Part C.

2 Essential qualifications of Expert and Umpire

{a) Each Expert and Umpire must be a person who has {at the date of his
appointment) not less than 5 years' practice valuing similar utility
suppiles in Sydney {(or if an expert with such experience is not available,
a person who has not less than 3 years’ practice valuing similar utility
supplies in Sydney).
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() in agreeing or determining the Charges, each Expert and Umpire must
act as an expert and not as an arbitrator. Any laws relating to arbitration
do not apply.

3 Committee Charges Notice
{a) The Committee may, within 20 Business Days after service of the Capital

Improvement Dispute Notice, serve on the Supplier a notice setting out
the amounts and rates which the Commitiee considers to be appropriate
as Charges in the Capilal improvement Plan (Committee Charges
Notice).

{b} If, within 20 Business Days after service of the Capital improvement
Dispute Notice, the Commiltee does nol serve on the Supplier a
Committee Charges Notice, then the Commiittee is deemed to have
served a notice accepting that the amounts and rates notified in the
Capital Improvement Plan.

{c} if the Committee serves on the Supplier a Committee Charges Notice
within 20 Business Days after service of the Capital improvement
Dispute Notice {the Peariod), then the Supplier and the Committee must
try to agree the Charges within 20 Business Days after the expiration of
the Period.

4 Supplier and Committee to appoint Expert and notify

the other
{a) if:
¢i) the Commiltee serves a Committee Charges Notice within the
Period;
{ii} the Charges are not agreed under clause 3 within 20 Business

Days after the expiration of the Period,

then each of the Supplier and the Committee must, on or by the relevant
Appointment Date, appoint an Expen to determine the Charges toc apply
to the Capital improvement Plan.

{b}) in this clause 4, the 'Appointment Date’ means the later of:

() in relation to the Supplier: the date 5 Business Days after the
Commiltee notifies the Supplier in writing that the Supplier has
net served notice naming the Expert within the period referred 1o
in paragraph 4(a); and

(i)} in refation to the Committee: the date 5 Business Days after the
Supplier notifies the Committee in writing that the Committee
has not served notice naming the Expert within the period
referred to in paragraph 4{a).

{c) If an Expert is so appointed by a party, the party must (on of by the
relevant Appeointment Date) serve notice on the other party nominating
the Expert. The date of service of such a notice is a date of nomination
for the purpose of this Part C.

5 Two Experts nominated

(a} Where 2 Experts have been nominated in accordance with clause 4 they
must, within 5§ Business Days of the date of the later nomination {the
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Nomination Date) and prior o making their determination cf the
Charges, agree upon and nominate an Umpire to determine the Charges
should the Experts fail to do s6 in accordance with this clause. If the
Experts cannot agree on or fail to nominate an Umpire within 5 Business
Days of the Nomination Date, then either Expert, the Supplier or the
Committee may request the President of the Institute of Chartered
Accountants 10 promiptly nominate the Umpire.

(b} Subject to clauses 6 to 9 {inclusive), the nominated Experts must within
20 Business Days of the Nomination Date jointly determine the Charges
and notify the Supgplier and the Committee in writing of the amount
determined. .

6 Consequences of Committee’s failure to nominate
Expert
i

{a) the Committee fails to nominate an Expert in accordance with clause 4
within the time referred to in that clause; and

{b) the Supplier does nominate an Expert in accordance with clause 4 within
the time referred to in that clause,

then the Charges must be determined by the Supplier's Expert within 20
Business Days after being nominated, and his or her determination will be final
and binding on the parties (except for manifest error) as if he or she had been
appointed with the consent of the Commitiee.

7 Consequences of Supplier’s failure to nominate
Expert

If:

{a) the Suppilier fails to nominate an Expert in accordance with clause 5
within the time referred to in that clause; and

{t) the Committee does nominate an Expert in accordance with clause 5
within the time referred to in that clause,

then the Charges must be determined by the Committee’s Expert within 20
Business Days aftar being nominated. and his determination will be final and
binding on the parties (except for manifest error) as if he or she had been
appointed with the consent of the Supplier.

8 Consequences of neither party nominating Expert

{f both the Supplier and the Commitiee {ail to nominate an Expen in accordance
with clause 4 within the time referred to in that clause, then the Charges to apply
in the Capital Improvement Plan will be the amounts notified in the Supplier's
Capitat improvement Plan.

9 Determination by umpire or sole Expert
{a) Where:
{iy 2 Experts have been nominated; and
11384913_4 Barangaroo South — Bullding Management Statermant
L8314020170.8 15 May 2015 HSF 40515611

Page 298 of 521



Req:R708129 /Doc:DP 1204948 M /Rev:19-May-2017 /Sts:SC.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:299 of 521
Ref 82579852 /Src:M

DP1204948 sPlan

{ii) the nominated Experts fail to determine the Charges {and notify
the Supplier and the Committee in writing of the amount
determined) within 20 Business Days of the Nomination Date,

then either Expert, the Supplier or the Committee may request the
Umpire to determine the Charges and the Umpire must determine the
Charges (and notify the Supplier and the Committee in writing of the
amount determined) within 20 Business Days of such request.

{b} if the Umpire is requested to determine the Charges in accordance with
sub-clause {a).

{i) the Umpire’s determination is final and binding on the parties
{except for manifest error);

{ii} in making his or her determination the Umpire shall have regard
to any evidence submitted by the Experts as to their
assessments of the Charges;

{ii) in making his or her determination, the Umpire shall have regard
to any written submissions made to the Umpire by or on behalf
of the parties {and each written submission must be copied to
the other parny); and

{iv} the Umpire must give his determination (and the reasons for it}
in writing to the Supplier and the Committee within 20 Business
Days of the request for the Umpire to make the determination.

{c) if:
(i) the sole Expert appointed fails to comply with clause 6 or 7 {as
the case may be);
{ii) the Umpire instructed under clause 8{a} fails to comply with
clause D{b){iv), or
i any Umnpire nominated under this sub-clause fails to comply with

this sub-clause,

then either the Supplier or the Committee may request the President of
the APl to promptly nominate {on behalf of the Supplier and the
Comrnittee) an Umpire to determine the Charges within 20 Business
Days of his nomination. The President of the APt shall promptly notify the
Supplier and the Committee of the Umpire's nomination and the
nomination date. Clauses S{b)({i} to S{b}{iii} {inclusive) apply to any
Umpire referred to in this sub-clause. The Umpire must give his
determination (and the reasons for it) in writing to the Supplier and the
Committee within 20 Business Days of the date of the Umpire’s
nomination.

10 Costs of Experts and Umpire

{a} Subject to clause 10(k), each party must pay a#l the costs, fees and
expenses of the Expert appointed by it.

{b} The costs, fees and expenses of the Umpire and of any sole Expert
appointed must be borne by the Supplier and the Committee in equal
shares.
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11 Criteria for determining the Charges

The amounts and rates constituting the Charges under a2 Capital Improvement
flan must be determinad having regard to the Capila!l Improvement Financial
Modet Value as set outin Part D.

Part D — Capital Improvement Financial Model Value

Capital improvement Financial Modet! Value shall mean that the net operating
cashflow, following the inclusion of the Capital improvement and inclusive of the
Capital Improvement Costs and revised/new Charges with a resultant pre-tax
12% IRR.

Capital Improvement Costs include but are not limited to costs due to:

(a) design and technical consultant services;

{b) quantity surveying/cost planning services;

{c} project and construction management;

{d} procurement of all ptant and equipment procurement of any

augmentation or alteration to related infrastructure;

{e) utilisation of temporary services efc. during the period of Capital
Improvement installation wether to the site address or other connected
site address within Barangaroo South;

(£ authority permits and licences;

{9) statutory planning and other authorily approval processes;

{h) legal costs;

{ finance charges; and

{i) Cor::miﬂee third party consultants including legal or other reasonable
COsts.

The 12% pre-tax IRR hurdie is aiso to be used for alternative supply pricing
review by the recipient of Supply Services where the Supplier's revised charges
due to the Capiltal Improvement Expenses are under review.

Part E - Individual liability of each Member

The liabitity of each Member for Capital Improvements under clause 73 of this
management statement is not joint but is several.

The proportions for which each Member is liable at any particular time is:

P = A+B
Where:
P = a Member's proporticnate ilability from time to time;
11584913 4 Barangaroce South — Building Management Statement o
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A = the number listed in the table below with respect to
DP1204948 .
= the aggregate of the numbers listed in the table below
foer each person who is at that time a Member.

Table

Member Number

T1 Owner 117,968 sqm

T2 Owner 98,659 sqm

T3 Owner 90,019 sqm

Residential Owner 16,459 sqm
11584913 4 Barangarco South — Bullding Management Statemaent
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Barangaroo South — Residential

Therma! Energies Supply Agreement

Date »

Between the parties

Supplier Lend Lease Chilled Water {Barangaroo South) Pty Limited
AEN 98 158 168 597

(Supplier)

FPurchaser The Owners — Strata Plan No. [+]
ABN [#] of TBA
(Purchaser)

Recitals 1 The Supglier intends to own and operate the Plant.

2 The Purchaser is the duly appointed pwner's corporation for the
Site Address.

3 The Purchaser agrees to connect the Site Address to the Piant via
the Chifled Water Loop on the terms set out in this Agreement.

4 The Supplier agrees to supply the Purchaser with the Thermal
Energies at the Site Address on the terms set out in this
Agreement.

S The Purchaser agrees o pay the Charges for the supply of the
Thermal Energies et the Site Address.

The parties agree as follows:
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1 Congditions
1.1 Conditions Precedent
(@ This Agreement, other than this clause 1 {Conditions} and dlauses 13 (Risk and

Liability Provisions), 15 {Force Majeure), 18 (Terms of this Agreement), 19
{Assignment), 22 {Dispute Resolution), 23 {Confidentiality), 25 (Notices), 23
{General), 24 (Goveming law} and 29 (Cefinitions and Interpretation), is subject
tc and conditional upon the conditions precedent specified in ciause 1.1{b) (tha
Conditions Precedent).

(b} The Conditions Precedent are:

&) the CCWP Lot Owner has leased or become entitled to the grant of a
lease of the CCWP Lot from the BDA, whsther or not that lease has
actually been granted or registered.

{2} the Supplier has been granted Access Rights in respect of the CCWP
Lat by the CCWP Lot Owner,

{3 the Supplier has obtained all Permils required in connection with the
canying out of the Supplier's obligations under this Agreement;

(4} the CCWRP Lot has been built, cettified for occupation and is suitable
for the operstion of the Ptant;

(5} the Plant has been installed and commissioned at the CCWP Lof;

(G} the Site Address has been connscted to the Chilled Water Loop in
accordance with all applicable Regulatory Requirements,;

(7 the Purchaser has built and commissioned the Internal infrastructure

and the Purchaser’s Internal {nfrastructure meets all applicable
Ragulatory Requirements; and

3 Meters and metering equipment are installed in respect of the Site
Address which comply with any applicabie Reguatory Requirements
and enable the Supplier to camply with its obligations under the
applicable Reguiatory Requirements.

{c) Each party must use all reasanable endeavours to satisfy the Ceonditions
Precedent as sooh as possible, and in any event by the date specified in tem 7
of Schedule 1 or such later date as agreed by the parties.

(d) if a party becomes aware that a Condition Precedent has been satisfied or that
a Condition Precedent is not capabie of being satisfied, that party must promptly
nolify the other party in writing.

{e) If a Condition Precedent has not been satisfied or waived by the date specified
in item 7 of Schedule 1 or such later date as agreed by the parties, then either
party may, by nolice in writing to the other party, terminate this Agreement.

H Except where otherwise provided in this Agreement, sach Condition Precedent
is for the benefit of the Supplier and the Puichaser, and may not be waived
except by the written agreement of the parties.
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1.2 Termination for non-satisfaction of Conditions Precedent

If this Agreement is terminated because a Condition Precedent is not satisfled or waived
by the date specified in item 7 of Schedule 1, or suych later date as agreed between the

parties, then:

(@) this Agreement has no further effect;

{b) the parties are released from their obligations under this Agreement; and
{c) neither party is under any obligation to the other party except in respect of a

breach of this Agreement committed before termination.

2 Term of the Agreement

Subject to clause 1, this Agreement commences on and from the date it has been
executed by each party and ends on the Ead Date.

3 Supply of Thermal Energies

3.1 Supply of Thermal Energies

Subject to the provisions of this Agreement:

{83} the Supplier must use its reasconable endeavours 1o make available to the
Purchaser the Minimum Thermal Energy Demands under this Agreement during
the Supply Period;

{b) all Thermal Energies supplied under this Agreement by the Supplier must be
detivered by the Supplier to, and taken by the Purchaser at, the Connection
Point; and

{€) title 1o and risk in all Thermal Energies supplied under this Agreement passes

from the Supplier toc the Purchaser at the Connection Point.
3.2 Acceptance of Return Supply

Subject to the provisions of this Agreement:

{a} where applicable, the Purchaser must use its reasconable endeavours to return
to the Supplier and the Supplier must accept the Thermal Energies Supply
Returns during the Supply Period;

{o) where applicable, &ll Thermal Energies Supply Returns returned under this
Agreement must be returned by the Purchaser, and taken by the Supplier, at
the Return Connection Point; and

{c) title to and risk in all Thermal Energies Supply Returns returned under this
Agreement passes from the Purchaser to the Supplier at the Return Connection
Poinl.

38085875 poge 3

Page 309 of 521



Req:R709129 /Doc:DP 1204948 M /Rev:18-May-2017 /Sts:SC.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:310 of 521
Ref:82579652 /Src:M

DP1204948 | e

oty 4 Access to Sita Address
..\}.\W/./g.. HERBERT
=, & PREEHILLS

/NS

3.3 Revenue and costs

Subject to the provisions of this Agreement:

(a) the Suppiier is entitled to ali revenue, Environmenta! Attributes and other
environmental advantages derived from the Supplier's ownership and operation
of the Plant and the supply of the Thermal Energies under this Agreement; and

(b} the Supplier will be responsible for all costs associated with the operation and
maintenznce of the Plant incurred in the supply of the Thermat Energies
supplied under this Agreement to the Purchaser for the Purchaser's use at the
Sie Address,

3.4 Metering Services

The Supplier agrees to provide or procure the provision of the Melering Services, subject
to the provisions of this Agreement.

3.5 Service Standards

{a) The Supplier must use its reasonable endeavours to ensure that each of the
Thermal Energies supplied under this Agreement complies with:
{1} Part A of the Service Standards;
{2} the applicable Regulatory Requirements: and
{3} the terms of this Agreement.
() The Purchaser must use its reasonable endeavours 1o snsure that each of the
Thermai Energies Supply Reiurns under this Agreement complies with:
(1} Part B of the Service Standards;
{2) the applicable Reguiatory Reguirements; and
{3) the terms of this Agreement.
{c) Each party must notify the other promptly if it becomes aware that:
{1) any of the Thermal Energies supplied under this Agreement do not
comply with Part A of the Service Standards; or
{2) any of the Thermal Energies Supply Returns under this Agreement do

not comply with Part B of the Service Standards.

4 Access to Site Address

{a} The Purchaser must provide the Supplier, ils representatives, agents or
contractors, any Meter reader or Metering Provider {each an Authorised
Person, and together Authorised Persons), during the Supply Pericd, atl
rights of access reasonably required by an Authorised Person for the pumpose of
and in connection with supplying the Thermal Energies under this Agreement,
including safe, convenient and unhindered access 10 the Sile Address using an
access card provided by the Purchaser that enables access to the Site Address
to inspect and test the Connection Point, the Meters, the Return Connectlion
Point and the Internal Infrastructure and for the purpose of testing, calibrating or
recalibrating the supply and metering of Thermal Energies and the receipt of the
Thermal Energies Suppily Return.
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{b) The Supplier will use reasonable endeavours to give the Purchaser natice of the
Supplier or ancother Authorised Person's intention to enter the Site Address
unless:

(1} the Purchaser has granted permission 10 access the Site Address;

(2} entry is during Business Hours for the purpose of reading or
inspecting a Meter; or

(3} there is an Emergency.

5 Operation and maintenance of the Plant

51 Minimisation of Outages

The Supplier must, during the Supply Period, use its reasonable endeavours to:

{a) minimise the cccurrence of Outages; and
{b) maximise the availability of the Piant to meet the Minimum Thermal Energy
Bemands.

5.2 Scheduled Cutages

Without iimiting clause 5.1, at least 20 Business Days before the end of each Financial
¥ear, the Supplier must deliver 1o the Purchaser the Supplier's best estimate at that time
of the expected dates, nature and anticipated duration of any scheduled Qutages in the
next Financiat Year.

5.3 Unscheduted Outages

{a) The Supplier will use all reasonable endeavours 1o minimise any unscheduted
Outages.
{b) In the event of an unscheduled Outage or if the Supplier ctherwise disconnects,

curtails, interrupts or reduces the operation of the Plant, the Supplier wiill use its
reasonable endeavours o make available the Thermal Energies as spon as
possibie after the commencement of the Qulage, disconnection, curtaitment,
interruption or reduction in supply.

{c) Nothing in this Agreement will apply or be interpreted to limit or prevent the
Supplier from using any other means to meet any or all of its obligations under
this Agreement.

{d) At the Supplier's discretion, and without being liable to the Purchaser, the
Supplier may disconnect!, curtail, interrupt or reduce the supply of Thermal
Energies to the Site Address without notice ¥ the Supplier determines, acling
reasonably, that;

{1) an Emergency or unscheduled preventative maintenance event
occurs of exists, or is aboul to occur or exist, at the Plant, on the
Chilled Water Loop, the Barangaroc Network or the External
Distribution Network;

{2} the condition or state of repair of the internal Infrastructure, the
Connection Point. the Return Conneclion Point or other building
system at or on the Site Address 80 requires; or
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{3) disconnection, curtaiiment, interruption or reduction of supply of the
Thermal Energies is otherwise reguired in accordance with Prudent
Engineering Practice.

(e) If the Supplier needs to disconnect, curtail, interrupt or reduce supplies of
Therma! Energies under cisuse 5.3(d), the Supplier must notify the Purchaser
as soon as practicable (and preferably prior 1o} the occurrence of the
disconnaction, curtailment, interruption or reduction,

1} To the extent the Supplier is able to do so having regard to the nature and
extent of the event giving rise 1o the discannection, curlailment, interruption or
reduction, the Supplier must specify the following matiers in the notice provided
in accordance with clause 5.3(e)

(1} when the Thermal Energies are, or are expectad o become,
unavailable for supply;

(23 the extent to which the Thermal Energies are, or are expected lo
becorme, unavaitable for supply; and

(33 the date and time at which the Thermail Energles are fikely 1o become
available for supply.

(g} If the Supplier needs to disconnect, curtail, interrupt or reduce the supply of
Thermat Energies for any reason, the Supplier will use its reasonable
endeavours to cbserve the load shedding regime set out in clause [66] of the
BMS.

{n) The Supplier wili not be in default of its obligations under this Agreement to
supply the Thermal Energies as a resull of any decision or action taken in
accordance with this clause 5.3 to disconnect, curtail, interrupt or reduce the
supply of Thermal Energies o the Site Address.

& Return Connection Point and Internatl Infrastructure

6.1 Installation and operation of the Return Connection Point and
iIntearnal Infrastructure

{a} The Purchaser must, at its cost, install, operate and maintain the Retum
Connection Peint and the internal Infrastructure, including by making any
repairs, changes or additiens to the Return Connection Point or the Internal
Infrastructure, and do so in such manner as will ensure thal the Supplier is at afl
times able 1o meet the Supplier's obligations under this Agreement.

{b} if the Purchaser is required to make a change or addition to the Retumn
Connection Point or the Internal Infrastructure arising from a change in the
Supplier's requirements or operating procedures, the Supplier must use its
reascnable endeavours 1o ensure thal any such change or addition is
reasonable having regard to the circumstances of the change or addition except
where the change or addition is required as a result of 2 Change of Law, an
applicable Regulatory Requirement or Prudent Engineering Praclice,

6.2 Maintenance of the Return Connection Point and Internal
Infrastructure

{a) The Purchaser must, at its cost, operate and maintain the Return Conneciion
Poinl and the Intemnal Infrastructure so that it is capable of accepting the supply
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of Thermat Energies at the rates, in the quantities and of the quality provided for
under this Agreement and otherwise in accordance with:

(1} Prudent Engineering Practice; and
(2} all applicable Regulalory Requirements.

{b} The Supplier will not be in defauit of its obligations under this Agreement to
supply the Thermal Energies if it is not able to comply with its obligations by
reason of a fault or other defect at the Return Connection Point or the Internal
Infrastructure or the failure ¢f the Purchaser to properly maintain the Return
Connection Point or the Intemal Infrastructure.,

7 Supplier's obligations

7.1 Plant

The Supplier must:

) mainiain the Plant in good condition in accordance with Prudent Engineering
Practice and the Maintenance Specification;

(b} carry out or cause zli repairs and maintenance to the Plant to ba carried outin a
workmanike manner using appropriate malerials and equipment within g
reasonable time after becoming aware of the need for the repairs; and

(<) use reasonable endeavours 1o procure that the retevant authority repairs and
maintains the water and electricity supplies and drainage and sewerage
services to the Plant.

7.2 Generally

The Suppiier must ensure that;

(&) il maintains ali Permits necessary to supply the Thermal Energies to the
Purchaser;
{b} it pays all fees, effects all insurances, provides any bonds and executes any

undertakings or agreements reasonably required under the Regulatory
Regquirements in respect of any Permit. Without limiting the generality of the
foregoing. the Supplier must effect industrial special risks insurance with
responsible commercial insuress; and

{c}) it complies with Prudent Engineering Practice and all applicable Regulatory
Requirements in camying out its obligations under this Agreement.

7.3 Energy and Envircnmental Rating

The Supplier agrees o provide the Purchaser {at the Purchaser's cost) with information
from time 1o time, as reasonably requested by the Purchaser, to enable the Purchaser:

{a) to obtain of renew any energy or environmenlal rating in respect of the Site
Address; and
(b} comply with its energy reporting requirements under Law, under the Barangaroo

Management Plan, the Lease or as required by the BDA from time to lime,

provided that the Supplier will not be required to provide any information if it would
invoive any breach of any obligation of confidence or any Law.

38085875 page 7

Page 313 of 521



Req:R708129 /Doc:DP 1204948 M /Rev:15-May-2017 /Sts:SC.CK /Pgs:ALL /Prt:19-May-2017 13:26 /Seg:314 of 521
Ref:82579852 /Src:iM

DP1204948 2Plan

\\\W;,, 8 Purchaser's obligations
\\\1\\ 7. HERBERT
= = sSMiTH

T FREEHILLS
ZIN

8 Purchaser’'s obligations
8.1 Compliance with Regulatory Requirements
{a) The Purchaser must comply with all applicable Regulatory Requiremants,

Prudent Engineering Practice, and obligations to third parties which relate to the
raintenance and operation of the Return Connection Point and the Internal
infrastructure.

{b} The Purchaser must immediately notify the Supplier of any incident related to
the provision of the Thermal Energies under this Agreement that threatens, or
could threaten, public health or safety or could result in the Supptier being in
breach of a3 Regulatory Requirement.

B.2 Alteration or damage to Equipment, the Return Connection Point or
the Internal Infrastructure

{a) The Purchaser will not and will procure that its employees, agents and
contracters do not:

{1} alter or reconfigure the Connection Pgint, the Return Conneclion Point
or tha internal Infrastructure; or

(2} damage, tamper or interfere with any of the plant, equipment
{including metering equipment)}, interconneactions or Meters owned or
installed by the Supplier or a Metering Provider for the purposes of
this Agreement {Equipment),

without the prior written consent of the Supplier (which consent is not to be
unreascnably withheid).

(b) The Purchaser must use ils reasonable endeavours to prevent, and is liable for
all damage to Equipment:

(1} caused by or as a result of the Purchaser’s failure to comply with
clause 8.2{a); and

(23 located or instalied at the Site Address, unless caused by any of the
Therma! Energies not being supplied in accordance with the
Supplier's obligations under this Agreement.

3} Despite clause 8.2{a), the Purchaser is not liable for darmage to Equipment that
occurs as a result of:

(1} normal wear and tear; or

(2} any acl or omission of the Supplier or any of the Supplier's
employges, agents or contractors.

8.3 Redevelopment or replacement of Building

{a) The Purchaser must give the Supplier no less than 12 months” notice of any
intantion tc redevelop or replace the Building.

(b} Provided the Purchaser has notified the Supplier in accordance with clause
8.3{a), and subject to clause B.3(c), the parlies’ obligations under clause 3 and
corresponding Charges under clasuse 10 are suspended in accordance with,
and to the extent set out in the notice given by the Purchaser under this clouse
8.3, and so far as necessary to conduct the redevelopment and replacement,
during the pericd of any redevelopment or replacement of the Building.
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{c) Despite clause 8.3(b), the Purchaser must continue to pay the Chilled Water
Maintenance Charge in full in accordance with Schedute 3 during any
redevelopment or replacement of the Building.

{d) No |ater than 90 days prior to completion of any redevelopment or replacement
of the 8uilding, the Purchaser must ensure that the Site Address is connected
to the Chilied Water Logp and the Purchaser and the Supplier must thereafter
comply with all of their obligations under this Agreement.

{e) The Purchaser must provide the Supplier with reasonable notice of when it
requires the Supplier to recommence the provision of Thermal Energies under
this Agreement following any redevelopment or replacement of the Building.

8.4 Exclusivity

The Purchaser will not, at any time after the date of this Agreement and during the Term:

{a) enter into any agreement, understanding or any other arrangement with a third
party for alternative supply of Thermal Energies o the Site Address; or
{b) insiall or operate any plant or equipment at the Site Address which has the

effect of reducing the Purchaser's use of the Thermal Energies supplied under
this Agreement

except with the Supplier's prior written consent.

9 Metering

9.1 Meters

(8) The Supplier will be responsible for the installation, maintenance and routine
testing and auditing of Melers for the measurement of the quantity of Thermal
Energies and the Thermal Energies Supply Returns {o the Site Address and
may use a Matering Provider for this purpose.

{b} Unless the parties agree otherwise, the Supplier will provide the Purchaser with
Metering Data for each Billing Period sufficient for the Supplier to prepare and
renger an invoice in respect of the Site Address.

{c) The Supplier will ensure that all Meters used for the purposes of this Agreement
comply with all applicable Regulatory Requirements.

{d} Subject to clause 9.3, in the absence of manifest error or negligence by the
Supplier or the Metering Provider, all measurements as to quantity of Thermal
Energies consumed made by the Metlaers are taken to be comrect.

(-]} The Meters remain the Supplier's property or in some cases, the property of the
Supplier's Metering Provider.
9.2 Metering Data

Subject 1o ciause 9.3, the quantity of Thermal Energies provided to the Purchaser under
this Agreemaeant is 1o be determined by the Supplier from Metering Data. The Metering
Data is primna facie evidence of the amount of Thermal Energies provided to the
Purchaser.
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9.3 Using estimated data to calculate Charges
{8) The Charges in an invoice may be based upon estimated data where:
{1} access to the Meter(s} is denied for any reason;
(2} the Supplier considers that it is not reasonably practicable o oblain a
reading of the Meter(s);
{3 the Meter(s) is providing incorrect readings for any reason;
{4) the Suppiier is unable to obtain the Metering Data for any reason; or
{5) the Supplier discovers that any of the Thermat Energies or any

electricity has been supplied to the Site Address without passing
through the metering equipment,

{b) Where the Charges in an invoice are based on estimated data in accordance
with clause 8.3{a), the amount payable will be determined by the Supplier in
accordance with any applicatle Regulatory Requirements and may be by
reference to prior Billing history or any other criteria the Supplier reasonably
considers is relevant in consullation with the Purchasar and any Meter reading
which the Supplier may subsegquently take. if an invoice is based upon
estimated data, and actual data subsequenily becomes available, the Supplier
will include an adjustment on a 1ater invoice under clause 12.1(b}.

() Where the Charges in an invoice are based on estimated data in accordance
with clause 9.3(a), if the Purchaser subsequently requests an invoice based on
an actual Mster reading and the Supplier is charged for the additional Meter
reading, the Supplier may pass the cost of this additional Meter reading on to
the Purchaser. The Purchaser will not be liable for such cost if the additional
Meter read demonstrates that the Meter does not meet the required ciass of
accuracy and permitted uncertainties as set out in the applicable Regulatory
Requirements for the Meter.

{d) if any of the Charges are varted under this Agreement during a Billing Period,
the Thermal Energies supplied and measured by a Meter or estimated to have
been supplied is to be assumed to have been supplied at a uniform daily charge
for the whole of the Billing Period and the amount of that Charge is to be
calculated on the basis of a pro-rata calculation of the retevant varied Charges
over the Billing Pericd.

10 Charges

The Purchaser must pay to the Supplier:
{a} the Charges in accordance with Schedule 3; and

(b} the price of Services (other than the provision of the Thermal Energias and
Metering Services) that the Purchaser receives from the Supplier,

in each case in accordance with clause 12.

11 Change of Law

{a) If @ Change of Law;
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{1 affects the Supplier's costs in respect of the goods, services or cther
things supplied or provided under or in connection with this
Agreement or incurred by the Supplier to enable it to acquire or
dispose of, or as a result of it acquiring of or disposing of, such goods
of sefvices of goods or services of that type, including costs in respect
of production, creation, performance, acquisition, supply or sale of
such goods, services or gther things; or

(2} leads to a2 change in the benefits gained by it from the activities
described in clause 11{a}{1) {except by operation of this clause),

and the change in thosa amounts or that change in benefi is not to be
reimbursed under any other provision of this Agreement, the Charges may be
adjusted to reflect the impact on the Suppiier of the ¢change in those amounts or
the change in benefit, as the case may be, atiributable to the Change of Law.

{b) Any variation 1o the Charges under clause 11{a} will be effective as from the
dale of any Change of Law.

{c) The Supplier will:
(1} nolify the Purchaser in writing of any variation to the Charges under

clause 11{a), as soon as practicable afier any variation takes effect
under clause 11(b); and

(2} usg reasonable endeavours to provide the Purchaser with a
description of the Change of Law.
{d) To the exteni that adoption of the new Change of Law regime is optional, the

Supptlier and the Purchaser will negotiate in good faith to determine an
equitable mathod of implementing the new optional regime so that neither of
those parties is adversely affected. If the matter cannot be resobved within 2
months after the Supplier and the Purchaser commence negotiations, either of
those parties may refer the dispute to an independent expert (nominated in the
event of dispute by the then current president of the Law Society of NSW) to
detarmine an equitable method of implementing the new regime so0 that neither
of those parties is adversely affected. The parties acknowledge and agree that
the expert may determine that there is no equitable method of implementing the
new optional regime so that neither the Supplier or the Purchaser is adversely
affected, and in that event the new optional regime will not be implemented. The
decision of the expert will be final and binding.

12 Payments

12.1 Payments

{a) The Suppiier will issue an invoice for the Site Address to the Purchaser at the
Purchaser's Address for Accounts,
{b) The inveice will include:
{1} the Charges as estimated for the most recent Billing Period including
any adjusted amounts under clause 9.3(a);
{2} amounts charged under clause 10(b};
{3} amounts for GST under clause 21; and
{4} any cutstanding amounts from previous invoices.
38085875 page 11

Page 317 of 521



Req:R708129 /Doc:DP 1204948 M /Rev:19-May—-2017 /Sts:S8C.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:318 of 521
Ref:82579852 /Src:M

DP1204948 Flan

N il! s, 13 Risk and Liability Provisions
AW veroenr

s FREEHILLS
ZHNS

{c} The Supplier will use reasonable endeavours 10 ensure each Billing Pericd is
approximately one month in length unless the Supptlier and Purchaser agree
otherwise.

{d} The Purchaser will pay each invoice in full no later than the Due Date.
{e) Iif the Purchaser fails to pay the invoice by the Due Date the Supplier may:

i1 apply any security the Supplier holds in relation 1o this Agreement
towards payment of the invoice;

{2} take action under clause 17{2}(2}.

{3} recover the Supplier's costs of collecting the amounts the subject of
the invoice from the Purchaser; and

{4} charge Interest and recover late payment costs under clause 20.

f The difference between the estimated Charges paid and the actual Charges
pavyable by the Purchaser will be settled in accordance with Schedule 3.

12.2 No payment during initial period

{a) Despite any other provision in this Agreement, the Supplier must net issue an
invoice under glause 12.1 during the initial period {as that term is defined in the
Strata Schemes Management Act 1886 (NSW}) in relation to the Purchaser.

{b) immediately following the end of the expiry of the initial periad in relation to tha
Purchasaer, the Supplier may issue an invoice for the Site Address to the
Purchaser for all amounts owing by the Purchaser to the Supplier under this
Agreement for the period commencing on the Commencement Date to the end
of the month immediately preceding the date of the inveoice.

13 Risk and Liability Provisions

13.1 Purchaser's indemnity

The Purchaser indemnifies tha Supplier against all Liabilities which the Supplier incurs or
suffers as a consequence of any negligence in the performance of its cbligations under
this Agreement, or breach of this Agreement by the Purchaser.

13.2 Exclusion of Consaqguential Loss
Notwithstanding any other provision of this Agreement and to the extent permitted by law,
a party will not be liable for any liquidated damages, for construction delays or otherwise,
or for any special loss, Consequential Loss or indirect loss or damage {including loss of
opporiunity, loss of credit rating or loss of business reputation) incurred or suffered by the
other parly or any third party whether under this Agreement or at law.

13.3  Exclusion of liability
{a) Notwithstanding any cther provision of this Agreement, the Supplier will not be

in default of its obligalions under this Agreement to the extent that it is unable to
supply the Minimum Thermal Energy Demands as a result of the termination of,
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or the failure of any person to comply with any of their obligations, or the
suspension of those obligations, under:

{1 the Lease;
{2} the lease of a Lot;
(3} any contractual arrangement between the Supplier and a third party in

respect of the acquisition or maintenance of the Plant and its supply to
the Site Address of the Thermal Energies,

unless that termination, suspension or failure arises due 1o the default of the
Supptier,

{b) To the fullest extent permitted by law, all warranties implied by common law or
statute are excluded from this Agreement uniess expressly included. However,
if any part of this Agreement is unlawful, unenforceable or invalid, that part is to
be treated as removed from the Agreement, but the rest of the Agreement is not
affected.

13.4 if the Purchaser is a Consumer

If the Purchaser is a Consumer:

{a) clauses 13.2 and 13.3 do not apply to any liabitity of the Supplier for failure to
comply with a Consumer Guarantee;

{b) in respect of the goods supplied under this Agreement, subjeci to
clause 13.4(d}, uniess the goods are Excluded Goods, the hiabiiity of the
Supplier for Liability, however caused ({including by the negligence of the
Supplier), suffered or incurred by the Purchaser because of a failure to comply
with a Consumer Guarantee is limited to the Supplier (at its eiection):

(1} replacing the goods or supplying equivalent goods;
{2) repairing the goods,
(3; paying the cost of replacing the goeds or of acquiring equivalent
goods; or
(4} paying the cost of having the goods repaired;
{c) in respect of the services supplied under this agreement, subject to

clause 13.4(d), unless the services are Excluded Services, the liability of the
Supplier for Liability, however caused (including by the negligence of the
Supplier), suffered or incurred by the Purchaser because of a failure lo comply
with a Consumer Guarantee is limited to the Supplier {at iis election):

&) resupplying the services; or
{2} paying the cost of having the services supplied again,;

{d} clauses 13.4{(b) and 13.4{c) do not apply in relation to a Title Guarantees orif it is
not Fair or Reasonable for the Supplier to rely on them; and

{e) in this ¢lause 13.4;

{1 Australian Consumer Law ¢r ACL means Scheduie 2 to the
Competition and Consumer Act 2010 (Cth) and the corresponding
provisions of the Austratian Consumer Law {New South Wales) as
applicable;

{2} Consumer has the same meaning as in section 3 of the Australian
Consumer Law:
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{3) Consumer Guarantee means a consumer guaraniee applicable to
this contract under the Austratian Consumer Law, including any
Express Warranty,

(4) Excluded Goods means ‘goods of a kind ordinarily acquired for

personal, domestic or household use or consumption’, as that
expression is used in section 3 of the Australian Consumer Law;

{5) Excluded Servicas means ‘services of a kind ordinarily acquired for
personal, domestic or household use or consumption’, as that
expression is used in section 3 of the Australian Consumer Law,;

{B) Express Warranty has the same meaning as in section 2{1) of tha
Australian Consumer Law,

{N Fair or Reasonable means fair or reasonable’ for the purposes of
section 84A of the Australian Consumer Law; and

{8) Title Guarantee means a guarantee pursuant to any of secticns 51,
52 or 53 of the Australian Consumer Law.

13.5 No warranty

The Purchaser acknowledges and agrees that it has not relied on any representation or
warranty that is not contained in this Agreement.

14 Priority of supply and step-in

{a) The Purchaser acknowledges that clause 66 of the BMS applies in relation (o
the priority of supply from the Plant to customers at Barangaroo South.

(b} The Purchaser acknowledges that the Supplier has granted step in rights
pursuant to the BMS, and wilt not object to the valid exercise of step in righis in
gccordance with the BMS.

15 Force Majeure

() If any party is, by reason of a Force Majeure Event, prevented, wholly or in part,
from or delayed in performing any obligation {other than any obligation to pay
an amount, including the Charges. as and when due and payable) under this
Agreement:

{1) that party will give the cther party notice in writing as socn as
reasonably possibie of that fact including:

- reasonable particulars of the Force Majeure Event, the obligations
affected by it and the exient of the effect of the Force Majeure Event
on those obligations;

s an estimate of the period of time required 1o enable the party affected
by the Force Majeure Event to resume full performance of their
obligations under the Agreement;

. where possible, the steps taken cor to be taken {0 remove, overcome
or minimise the effects of the Force Majeure Event; and
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{2) the obligations {other than any obligation to pay an amount, including
the Charges. as and when due and payable) of the party giving the
nctice referred to in clause 15{(a){1} are suspended to the extent to
which they are affected by the Force Majeure Event, for as long as the
Force Majeure Event continues and will not give rise to any liability (o
tha other party for any loss, cost, damage or expense including
Consequential Loss arising out of, of in any way connected with, the
ngn-performance of those obligations.

{b) A panty claiming a Force Majeure Event will use reasonable endeavours to
remove, overcome or minimise the effects of the Force Majeure Event.

{c) A party claiming a Force Majeurae Event will;
{1} notify the other party in writing when the Force Majeura Event has

terminated or abated to the extent which permits resumption of
performance {o occur; and

(2} notify the other party In writing when rasumption of performance of the
affecied obligations has cccusrred.

{8} if the effects of a Force Majeure Event are widespread, the Supplier will be
deemed to have given the Purchaser notice under this clause 15 if the Supplier
makes the information available to the Purchaser by way of a 24 hour telephone
service as suon as reasonably praclicable.

{e} If due performance of any obligation under this Agreement is prevented for
more than 6 months in aggregate by reason of the Forca Majeure Event, then
either party may, after that period, provided it has complied with clauses 15{a)
and 15(b), terminate this Agreement by giving not less than 30 days’ notice in
writing 1o the other party.

16 Suspension; Termination

16.1 Supplier's notice to suspend

Subject 1o the provisions of the BMS, the Supplier may by notice {0 the Purchaser
suspend such of the rights and cbligations of the Purchaser nominated in that notice i

{a} An Insolvency Event occurs in respect of the Purchaser fwhich the Supplier
believes on reasonable grounds will result in the Purchaser failing to comply
with its obligations under this Agreement};

{b} any of the events in clause 17{a){1}, 17(a)}(3}, 17{a}7) or 17{a)8} cccur and
provided that in the case of the events described in clause 17{a}{1}, 17(a}{3) or
17{a){7), the event lasts for rmore than 30 days;

{c) a Permit Event occurs;

{d) any State or Federal government body or authority fails o perform or repudiates
any of its obligations under any Permit;

{e) the Access Rights to the CCWP Lot are terminated;

{f the Plant becomes & “Shared Facility” in accordance with the BMS; or

{g) the Purchaser is in breach of its material obligations under this Agreement and

does not rectify such breach within 15 Business Days after receiving notice from
the Supplier to do so,
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) until such time as the event or circumstance giving rise to the suspension is
remedied,

16.2 Purchaser’s nolice to terminate
Subject to the provisions of the BMS, the Purchaser may by notice terminate this

Agreement i

{a) an Insclvency Event occurs in respect of the Supplier fwhich the Purchaser
believes on reasonable grounds wilt result in the Supplier ceasing to supply the
Thermal Energies in accordance with this Agreement}];

{b) the Supplier abandons the Plant; or

{c) the Supplier is in breach of any other material obligation under this Agreement
and does not rectify such breach within 45 Business Days after receiving notice
from the Purchaser to do so.

16.3 Consequences of suspension; termination

{a} if this Agreement is suspended or terminated for any reason, except whera:

(1} tha Purchaser terminates this Agreement under clause 16.2; or

(2} the Supplier suspends or terminates this Agreement under:

. clause 18.1(b} if any of the events described in clause 17(a)(1}.
17(a)}{3) or 17{a)}{7) occur;

. clause 18.1(d);

. cltause 15.1(e) other than where the suspension or termination arises
as 3 result of the act or omissicn of the Supplier; or

. clause 16.1(f),

the Purchaser will pay the Supplier the costs the Supplier incurs due to that
suspension or tenmination within 10 Business Days of receipt of a request from
the Supplier 1o do so.

{b} Notwithstanding clause 16.3{a), if this Agreement is suspended or terminated
under;
(1) clause 16.1(c}, the parly responsible for that Permit Event must pay

the costs the other party incurs due to that suspension or termination.
If neither party is responsible for the Permit Event, each party musl
bear their own costs in relalion {0 the suspension or termination;

) clause 16.1(a) or clause 16.2(a), the party the subject of the
Insolvency Event must pay the costs the other party incurs due to that
suspension or termination; or

{3 clause 16.1(g} or 16.2(c}, the party in breach of its material obligations
must pay the costs the other party incurs due to that suspension or
termination,

{c) To the maximum extent permitted by law the Supplier is not liabla to the

Purchaser or any other person where the Supplier has disconnected the Site
Address or suspended or terminated this Agreement in accordance with the
terms of this Agreement.

{d) Suspension or termination of this Agreement will be without prejudice to any
accrued or other rights of either party whether at law or otherwise, and does not
affect the rights and obligations of the parties under the clauses of this
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Agreement expressed to continue in force or are, by their nature, capable of
enforcement against a panty by the other party after suspension or termination
of this Agreement.

{e) If, when this Agreement ends (whether by affiuxion of time or otherwise), the
Purchaser has accrued or incurred, but has not paid, Charges pursuant to this
Agreement then, notwithstanding the end of this Agreement, the Purchaser's
cbligation to pay those Charges survives the tenmination of the Agreement.

17 Temporary Disconnection

{a) The Supplier may disconnect, curtail, interrupt or reduce the supply of Thermal
Energies to the Site Address:

{1) on the Purchaser's request;

{2) if the Purchaser fails to pay on time any 3 conseculive invoices or 3
invoices in any 6 month period, and the Supplier has issued the
Purchaser with a nolice setting out that the Purchaser’'s supply wiil be
disconnected after 5 Business Days uniess the Purchaser pays the
cutstanding amount and the 5 Business Day period has expired and
the Purchaser has not paid that amount;

(3) if the Purchaser or a person within the Purchaser's authonty does not
give an Authorised Person access to the Site Address in accordance
with glause 4 and the Purchaser does not prompiiy rectify the
obstruction following & request from the Supplier to do so;

(4} if the Purchaser breaches this Agreement and the Supplier has issued
the Purchaser with a notice sstting cut that the Purchaser's supply will
be disconnected within 15 Business Days if the breach is not
remedied and that 15 Business Days has expired without the
Purchaser remadying the breach;

{5) in an Emergency;
{6} for inspections, maintenance, or testing;
N i tha Supplier or a Distributor is direcied or permitted to do so under a

Regulatary Requirement or the BMS; or

{8} if the Purchaser has used any of the Therma! Energies at the Site
Address in a way that causes the Supplier to have commiited an
offence or breached a Permit condition.

{&) The Suppilier will endeavour, where practicable, to ascertain and inform the
Purchaser of tha dates on which an event listed in clause 17(a)(5) to 17{a}(7)
will occur and the extent to which the supply of Thermal Energies to the
Purchaser under this Agreement will be affected.

{c) H the Site Address is disconnected pursuant to clause 14{a) the Purchaser and
the Supplier:

(1) mustk use all reasonable endeavours to resume connection for the
supply of the Thermal Energies as soon as reasonably practicable
following the disconnection event(s} having regard to the nature of tha
disconnection event(s); and

(2) agree that all Charges [relating to the maintenance of the Plant)
remain in effect during the period of disconnection.
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{d) The Supplier is not liable for loss or damage arising from or in connection with

the supply of Thermal Energies being disconnected, cuntailed, interrupted or
reduced in accorgance with this clause 17 uniess the disconnection,
curtailment, interruption or reduction is due to, or as a result of, the Supplier's
act or omission which is done or made through negligence.

{e} The Purchaser agrees to pay to the Supplier any ¢osts that the Supplier incurs
relating to disconnection and any subsequent reconnection in accordance with
this clause 17.

18 Terms of this Agreement

{a) This Agreement applies to the exclusion of any Regutatory Reguirements
except where the Regulatory Requiremems prohibit this.
{b} Where this Agreement cantemplates the Purchaser or the Supplier exercising a

right or performing an obligation, that right will be exercised or that cbligation
performed in accordance with the requirements of the relevant Regulatory
Regquirement should that Regulatory Requirement apply to this Agreement.

{e) The warranties, underntakings and indemnities in this Agreement do not mergs
on the termination of this Agreement.
{d} Except in relation to any Express Warranty (as defined in clause 13.4{e)(6)),

this Agreement overrides all prior negotiations, representations, proposals,
understandings and agreements, whether written or oral, relating to the subject
matter of this Agreement. The Purchaser acknowledges that it has not relied on
any predictions, forecasts, advice or staternents of cpinion by the Supplier, or
any of the Suppliers employees or agents, as to the appropriateness or
financial effect of this Agreement, market conditions, 1he likelihood or ctherwise
of price changes or events that may constitute a Change of Law,

19 Assignment

The Purchaser may not sell, assign or transfer or aliow an Encumbrance to arise in
respect of its interest under this Agreement to any other person except with the prior
written conseni of the Supplier.

20 Interest

If 2 party fails to pay an amount required to be paid under this Agreement by the due date
for payment, the unpaid party due may charge Interest on the unpaid amount from the
dua date and recover any costs the party due to be paid incurs as a result of the iate
payment.
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21 GST

{a) In this clause 21, all italicised and embgcidened lerms, have the same meaning
as in the A New Tax System (Goods and Services Tax) Act 1989 and in the
GST law.

In addition:

*Agreement Price” means the consideration 1o be provided under this
Agreement for the Supply {other than under this clause);

“Principal” means Owners' Corporation;
“Recipient’ means the party that receives the Supply from the Supplier;

*Supplier” means the party that provides the Supply to the Recipient and
includes the representative member of the GST Group if the Supplieris a
member of a GST Group,

“Supply” means any supply to the Recipient by the Supplier pursuant {o this
Agreement. However, if the GST faw treals part of a supply as a separate
supply for the purpose of determining whether GST is payable on that part of
the supply or for the purpose of determining the fax pericd to which that part of
the supply will be attributable, such part of the supply will be treated as a
separate supply for the purpeses of this clause.

{b) Unless expressly stated otherwise in this Agreement, all amounts payable or
consideration to be provided under this Agreement are exclusive of GST.

{c} Notwithstanding any other provision in this Agreement, if a Supphlier is or
npecosnes hable to pay GST in connection with any Supply:

(1} the Recipient will pay to the Supplier, in addition to the Agreement
Price, an additional amount equal to the amount of that GST:

{2} the Recipient will pay the Agreement Price plus the additional amount
on account of GST within tha Payment Term upon receiving a {ax
invoice from the Supplier for that Supply or as otherwise provided in
this Agreement.

{d) if the GST payable in relation to a Supply made under or in connection with this
Agreement varies from the additichal amount paid or payable by the Recipient
under 21{c){1) such that a further amount of GST is payable in refation to the
Supply or a refund or credit of GST is obtained in relation to the Supgly, then
the Supplier will provide a corresponding refund or credit 10, or will be emtitled to
recaive the amount of that variation from the Recipient. Any payment, cradit or
refund under this 21{d) is deemed 1o ba a paymnent, credit or refund of the
additional amount paysble under 21{c}{1). If an adjustment event cccurs in
relation 1o a Supply, the Supplier will issue an adjustment nofe to the
Purchaser in relalion to that Supply within 10 Business Days after becoming
aware of the adjustment;

{e) Where a party reimburses the other party for an expense or other amount
incurred in connection with any wholly or partly creditable acguisition or any
wholly or partly creditable importation made by that other party, the amount
reimbursed shall be nel of any Input tax credit claimable in respect of that
acquisition or importation (as the case may be).
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22 Dispute Resolution

{a) Except when an alternative dispute resolution process is expressly set out in
this Agreement, #f an issue between the Supplier and the Purchaser arises out
of or in connection with this Agreement, then either party rmay give to the other
party a notice of issue in writing adequately identifying and providing details of
the issue and the contractual provisions relied upon. Naotwithsianding the
existence of an issue, but subject to clauses 18 and 17, the Supplier and the
Purchaser must continue to perform and comply with the Agreement.

{b} Neither party may commence any court proceedings or arbitration in respect of
any issus notified under this clause 22 until that party has compilied with the
requirements of this clause 22({b). Within 5 Business Days after service of a
notice of issue, senior executives of each Party must confer at least once to
attempt to resclve the issue and failing resolution of the issue must consider
and if possible agree on methods of resolving the issue by other means. If the
senior executives af each parly cannot agree on the mathod of resolving the
issue as contemplated by this clause 22(b) within 15 Business Days following
the service of a nolice of issue under clause 22{a), either Parly may afier giving
nolice in wriling to the other Party commence litigation in respect of that issue.

23 Confidentiality

{a) Except as otherwise provided in this Agraement, all information obtained by a
party orally, or in writing or in disk or electronic form relating in any way, directiy
or indirectly, to this Agreement and the provision of Services under this
Agreement {including the terms of this Agreement), which is not in the public
domain {or which is in the public domain, but cnly as a consequence of a
breach of this clause 23) (Confidential Information} will be kept confidential.
Neither party will disclose Confidential Inforrnation to third persons without the
prior written consant of the other party, provided that each parnty will be entitled
to disclose:

(1) to the Barangaroo Distributor information that relates to the
Barangaroo Network operational or pricing matters:

{2} if required by law, the Regulatory Reguirements or the rules of a stock
axchange on which a party’'s shares are listed;

{3} to the receiving panty's Related Bodies Corporate or to the employees
of the receiving party of a Related Bodies Corporate whose duties in
either such case reasonably reguire such disclosure;

{4} o independent consullants, advisers and contractors of the receiving
party whose duties in relation to the receiving party reascnably require
such disclosure (subject to those persons agreeing to be boung by the
confidentiality obligations of the receiving parly under this ¢clause

23(a});
{3) a potential purchaser or morigagee of the Lease;
{8) any Qccupant; or
{7) as expressly permitted under this Agreement.
(3] The Purchaser authorises the Supplier (o disclose Metering Data refating to the

Purchaser's Site Address:
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{1 to any counterparty of agreements the Supplier enter into to manage
any arrangements in providing the Thermal Energies; or

{2) for the purpese of the Supplier achieving. maintaining or promoting a
performance and/or environmental impact rating of the Barangaroo
Stage 1 development;

{3} for the purpose of meeting cbligations in relation to greenhouse gas
reporting.,
{c) The Supplier authorises the Purchaser to disclose anything other than sensitive

information to third parties who reasonably require such disclosure for the
purpose of the Purchaser achieving, maintaining or promoting a building
performance and/or environmental impact rating of the Site Address, its energy
usage or environmental profile {subject to those persons agreeing o be bound
by the confidentiality obligations of the receiving party under clause 23(a)).

{d} The provisions of this clause 23 continue to bind a party, notwithstanding that it
may have ceased 1o be a parly to this Agreement, and will continue io apply for
a period of three years after the termination of this Agreement.

24 Privacy Statement

Both parties will comply with the provisions of the Privacy Act 1988 {Cth).

25 MNotices

25.1 Form

Unless expressly stated otherwise in this Agreement, all notices, certificates, consents,
approvals, waivers and other communications in connection with this Agreement must be
in writing, signed by the sender (if an individual) or an authorised officer of the sender and
marked for the attention of the person identified in Schedule 1 or, if the recipient has
notified otherwise, then marked for atteniion in the way tast notified.

25.2 Delivery

They must be:
@ el at the address set out or referred to in Schedule 1;

{b) sent by prepaid ordinary post {airmail if appropriate) o the address set out or
. referred to in Schedule 1;

{c) given in any other way permitted by law.

However, if the intended recipient has notified a changed postal address then the
communication must be to that address.

253 When effective

They take effect from the time they are received unless a later time is specified.
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254 Recelpt - post

if sent by post, they are taken to be received 3 days after posting (or 7 days after posting
if sent to or from a place outside Australia),

25.5 Receipt - general

Despite clause 25.4 if they are received afler 5.00pm in the place of receipt or on a non-
Business Day, they are to be taken to be received at 9.00am on the next Business Day.

26 General

26.1 Discretion in exercising rights
A party may exercise a right or remedy or give or refuse its consent in any way it
considers appropriate {including by imposing conditions), unless this Agreement
expressly states ctherwise.

28.2 Failure to exercise rights
Except as otherwise set cut in this Agreement, any partial exercise, failure 1o exercise, or
delay in exercising, a right or remedy provided under this Agreement or by law does not
cperate as a waiver or prevent or restrict any further or other exercise of that or any other
right or remedy in accordance with this Agreement.

26.3 No lability for loss
Except as otherwise set out in this Agreement, a party is not liable for loss caused by the
exercise or attempted exercise of, failure to exercise, or delay in exercising a right or
remedy that is avallable to it under this Agreement.

26.4 Approvals and consents
By giving its approval or consent a party does not make or give any warranty or
representation as to any circumstance relating to the subject matter of the consent or
approval.

26.5 Conflict of interest

The parties’ rights and remedies under this Agreement may be exarcised even if this
involves a confiict of duty or a party has a personal interest in their exercise.

26.6 Remedies cumulative

The rights and remedies provided in this Agreement are i addition to other rights and
remedies given by law independently of this Agreemant.

26.7 Rights and obligations are unaffected

Rights given to the parlies under this Agreement and the parties’ liabilities under it are not
affected by anything which might otherwise affect thern by law.
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26.8 Variation and waiver

A provision of this Agreement or a right created under it, may not be waived or varied
except in writing, signed by the parly or parties to be bound,

269 indemnities
The indemnities in this Agreement are continuing obligations, independent from the other
obligations of the parties under this Agreement and continue after this Agreement ends.
It is not necessary for a party to incur expense or make payment before enforcing a right
of indemnity under this Agreement.

26.10 Further steps

Each party agrees, at its own expense, to do anything the other party asks {such as
obtaining consents, signing and producing documents and getting documents completed

and signed):

{a) 1o bind the parly and any other person intended to be bound under this
Agreement;

{b} to show whether the party is complying with this Agreement.

26.11 Prompt performance
If this Agreement specifies when the party agrees 1o perform an obligation, the party
agrees to perform it by the time specified. Each party agrees o perform all other
obligations prompily.

26.12 Construction

Ne rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of, or seeks to rely on, this Agreement or any part of it.

26.13 Costs
The parties agree to pay their own legal and other costs and expenses in conneclion with
the preparation, execution and completion of this Agreement and other related
documentation except for stamp dulty. The Purchaser agrees 10 pay any stamp duty
chargeable, payable or assessed in refation to this Agreement.

26.14 Inconsistent law

To the extent permittad by law, this Agreement prevails to the extent it is inconsistent with
any Law.

26.15 Supervening legislation

Any present or future legisiation which operates ¢ vary the obligations of a party in
cannection with this Agreement with the resuit that ancther party's rights, powers or
remedies are adversely affected (including, by way of delay or postponement) is excluded
except to the extent that ils exclusion is prohibited or renderaed ineffective by law.
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26.16 Ombudsman

The Purchaser may apply to an industry Ombudsman for a review of a decision by the
Supplier relating to the supply of the Thermat Energies under this Agreement.

27 Governing law

27.4 Governing law
This Agreement is governed by the law in force in New South Wales.

27.2  Jurisdiction
Each party submits to the non-exclusive jurisdiction of the courts of New Scuth Wales
and courts of appeal from them. Each party waives any right it has to object to an action
being brought in those courts including by claiming that the action has been brought in an
inconveniant forum or that those couns do not have jurisdiction.

27.3 Serving documsnts

Without preventing any other method of service, any document in an action may be served
on a pary by being delivered or left at that party's address shown in Schedule 1.

28 Counterparts

This Agreement may consist of a number of copies each signed by one or more parties to
the Agreement. ¥ so, the signed copies gre treated as making up the one document.

29 Definitions and Interpretation

291 Detinitions

In this Agreement, a term defined in Schedule 3 when used in this Agreement has the
meaning given to it in that Schedule and:

Term Meaaning

Access Rignhts fights granted by the COWP Lot Owner for the benefit of the Supplier
under the Sub-tease or the BMS or otherwise for the construction and
aperation of the Plant and the provision of Thermal Energies to the
Connection Peint including all rights of access to the CCWP Lot o
facilitate construction, operating, mainienance, mepair ang
replacement of the Planl.
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Address for Accounta the address specified in item 1 of Schedule 1 as the Address for

Accounts.
Agreement this agreemaent, including the Schedules.
Authorised Paerson has the meaning given in ¢lause 4{a).

Barangaroo Distributor  the operalor of the Barangarco Network, which as at the date of this
Agreement is the person identified as such in item 2 of Scheduie 1.

Barangaroo has the mesning given in the Lease.
Management Plan

Barangaroo Network the embedded electricity distribution network servicing Barangaroo
South, connected to the External Distribution Natwork at f#] and
operated by the Barangarco Distributor.

Barangarco South the land being Barangarco Stage 1 being the subject of the Project
Delivery Agreement between Lend Lease (Millers Point} Pty Lid (ABN
15 127 727 502) and the BDA dated {s].

BDA the Barangaroo Delivery Authority, a corporation constituted by the
Barangaroo Delivery Authority Act 2008,

Bitling Pariod any period for which an invoice is or may be issued.

BMS the Building Management Statement for the Barangaroo South
registered with deposited plan [»].

Building the building and any improvemnants at the Sits Address.

Business Day a day that is nat a Saturday, Sunday or a state wide public holiday in
NSW.

Business Hours between Sam and Spm on Business Days.

CCWP Lot [lot] l1in DP 11 being the lot within which the main part of the

Plant is located, and being the ot the subject of the Sub-lease.

CCWP Lot Owner the entity or entities identified as the {essor under the Sub-lease from
ime to time.
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28 Definitions and Interpretation

means.

1 any law, regulation, rules, code or sub—<ode being introduced,
amended or repeaied in whole or in part;

2 the imposition of any Tax which was not in force as at the dats of
this Agreement;

3 the rate at which any Tax is levied being varied from the rate
prevailing as at the date of the Agreement;

4 the basis on which any Tax is lavied or calcuiated being vared
from the basis which i is lovied or calculated as at the date of this
Agresment;

5 a variation in the interpretation or administration of a law or
regulation by a governmental agency or body or a court {ribunal;
o

& ascheme being introduced by any governmental agency
providing for the Supplier 1o gain or hold any licence, permit or
authorisaticn or providing for the Supplier to purchase, hold or
surrender any certificate, permit or instrument or any such
scheme being varied,

except to the extent that such imposition, amendment, repeal,
variation or introduction relates 10 income tax or GST,

Charges

has the meaning given in Schedule 3.

Chiiled Water

has the meaning given in Scheduie 4.

Chilled Water Loop

the chilled water raticulation system component of the Plant which
connects the Site Addrass to the Plant as indicated in Part B of
Schedulg 2.

Chilled Wator
Maintenance Charge

has the meaning given in Schedula 3.

Commencement Date

the date on which the last of the Conditicns Precedent has been
satisfied or watved in accorgance with this Agreement,

Conditions Precedent

has the maaning given in clause 1.1{b}.

Confidentlal information

nas the meaning given in clause 20(a).

Connection Point

the physical pcint of cannection indicated in Part A of Schedule 2
between the Chilled Water Loop and tha eelevant Intemal Water
Infrastructure.

Consequentiai Loss

any toss of revenue or prefit, 1oss of business opportunity or goadwill
and any ciaims for indirect. speciat or punitive damages and inciudes
any other indirect or consequantiai iosses, costs, damages, Habilities

2BCESB7S
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O expenses.

CPl Adjustment Factor has the mearing given in Schedule 3.

Due Date the date by which the Purchaser must pay the Purchaser’s invoice as
specified on the invoice which will be no less than the period after the
date of tha invoice as specified as the Payment Temm in tem 8 of
Schedule 1.

Emergency means:

t the actual or imminent occurrence of an event which in any way
endangers or threatens to endanger the safety or health of any
person or which destroys or damages or threatens o destroy or
damage any property; or

2 any emengency under the Regulatory Requirements.

Encumbrance an interest or power:

1 reservad in_or over, an interest in any assel, including any
retentios: of title; ar

2 created or otherwise arising in, or over, any interest in any asset,
under g bilt of sale, mortgage. charge, iien, pledgse, trust or power,

by way of security Tor the paymant of a debt or any other monetary
obiigation, or tha performance of any other obligation, and includes
any agreement to grant or create any of the above and Encumber
has a comesponding meaning.

End Date the date specified in Item 4 of Schedule 1 unless this Agreement is
' terminated eardier in accordance with #ts terms, in which case, the
cdate this Agreemaent is terminated.

Environmental Attributes any:
1 iabelling or other promotional rights in respect of the Plant; and

2 future right, instrerment, cradit, mechanism, off-set or benefit in
respeci of or in connection with a centrat chilled water plant using
similar technology 10 the Plant that is related to emissions
{including abatement or avoidance of emissions) or other matters
affecting the environment.

Eguipment has the meaning given in clause 8.2(a2){2).

Financial Year a period of 12 consecutive months, starting on 1 July and ending on
30 June.

Force Majeure Event means:

t 2 failure of the power grid to provide electricity supplies to the
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Plant, the Site Address or any premises at the Site Address or tha
fzilure of thind pariies (o supply utility services fincluding water,
pas and electricity} to the Plant, the Site Address or any premises
at the Site Address excep! whera tha failure is due to tha default
or wronghul or negligent act or wrongful or negligent act or
omissicn of the Supplier,

2 terrorism, act of war (whether dectared or not), civil commotion,
axplosion, earthguake, aircraft or other zerial davice, fire, ficod,
hghtning, storm, tempest, machinery or equipmenl failure or
breakdown of act of God, excep! in the case of machinery or
sguipment failure or breakdown, whare the failure or breakdown is
dua to the default or wrongful or negligent act or wrongful or
negligent act or omission of the Supptier;

3 the provisions ¢f any Laws or the direction of any authority with
respect to the operation of tha Plant or the Chilled Water Loop,
except where due 10 any non-compliance by the Supplier with its
obligations under this Agreement; or

4 in the case of the Ptant, if the original basis of design in respect of
the Piant is exceeded by the Purchasar or other purchasers of
services similar to those being supplied under 8 Supply
Agreement or by both.

Insolivency Event tha occurrencea of any of the foliowing avents:
1+ an apolication is made to the court for an order that a party may
be wound up,

an order is made that a body carporata be wound up;

an application is made tc 8 court for an order appointing a
liquidater or provisional liguidater in respect of a party, or

4 & liquidator or provisional liquidator is appoinied in respect of a2
body corporate, whather or not under an order.

Intarest on any day, the average bid rate {expressed as a percentage yield to
matusity per annum rounded upwards, if necessary, to the nsarest
0.01%) displayed on the page of the Reuters Monitor Systemn,
designated "BBSY" at or about 10.30am on that day {or if that day is
not a Business Day than on the Business Day which immediately
precedes that day) for the purchase of bilis of exchange {as dafined
in the Banking Act 1859 {Cth)) bearing the accepiance of a bank
licensed under secticns 8 or @ of the Banking Act and for a term to
maturity of 90 days, or if there is manifest error in the calculation of
that average rate, or that average rate is not displayed at or about
1Q.30am on that day, or if that average rate becomes clearty
inappropriate, unfair or incapabla of application, then the "Bank Bill
Rate" for that day is as agreed between the partias in good faith to be
representative of the rate at which such bills are being purchased Dy
such banks at or about 10.302m on that day plus a margin of 3.00%.

Intornal infrastructure means chilled water reliculation system located at the Site Address
and connacted (o the Connection Point, used to transmit/transport the
Thermal Energias throughout the Site Address.
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Laws sll statutes (including the Barangaroo Delivery Autheority Act but not
inclugding the Barangaroo Managsment Plan), rules, regulations,
prociamations, ordinances, by-laws or the common iaw, present or
future and incdudes an any rules, regulations, prociamations,
ordinances or by-laws other than the Barangarco Management Plan
made by the BDA in its stalutory capacity but not in its capacity as
head lessor.

Lease lease registered number {e]. [Noie- this is the laase of the
Purchaser’s fol}

Liabitity any loss, damage, {iability, costs, charges and expenses.

Maintenance the specification attached as Schedule 5.

Specification

Meter a meter of manitor ¢ be installed and maintained for the purpose of
measuring the supply and temperature of Thermmal Energies at the
Connection Point and Primary Energy Returns at the Return
Connestion Paint at the Sitg Address.

Matering Data information obtained from a Metler installed at thae Site Address
sufficient for the Supplier to determine the Charges.

Metaring Provider a person engaged by the Supplier and accredited to provide Metering
Services, including the provision and maintenance of the Maters.

Metering Services includes the installalion, maintenance or testing of Meters and other
metering equipment at the Site Address, including meters for each
Lat, and the reading and genaration of metering data from thoso
maters sufficient for the individuat invoicing of gach Lot

Minimum Thermal the amounts set out at ltem 11 of Schedule 1.

Eneorgy Demands

Qutage en interruplion {0 o a reduction in the capacity of the Supplier to
supply the Thermal Energies to the Site Address as msasured at the
Connection Point,

Payment Term the period specified in item 6 of Schedule t from the date of an
invoice.

Pormit any permi, licence, approval, consent, waiver, authorisation or other
reguirement required in connection with this Agreement or the
operation of the Plant, the Chillad Water Loop or the internsi
Infrastructure from any State or Federsl government body or agency
under the Regulatory Requirements.
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Permit Event the occurrence of any of the following:

1 any Permit not being granted upon application having been duly
made;

2 any Permit ceasing 1o remain in full force and effect, or not being
rgnewed upon application having been duly made or being
rengwed upon tenms and conditions which are less favourable to
the Supglier than those originally imposed;

3 the attachment to any Permil subsequentio its grant of anjr terms
or conditions which adversely affect any of the Supplier's rights or
the performance by the Supplier of any of its obligations: or

4 the requirement of any Permit not required as of the dats of this
Agresment.

Plant the facility located at the CCWP Lot comprising the central chilled and
heat rejection plant and eguipment servicing Barangaroo South, the
Chilted Water Loop and the Connection Point owned by the Supplier,

Prudent Enginsering means:

Practice 1 those laws, statufory reguiations, orders and standards of best
practice stipulated by any applicable State or Federal body or
agency or other relevant body duly authorised in respect of the
supply of any or all of the Therma! Energies or gther reiated
matters; or

2 in the absence of any such laws, statutory regulations, orders or
standards of bes! practice, those practices that are generally
accepted and commeonly used in the industries involved in the
supply of any of all of the Thermat Energtes.

Reguiatory all legisiation, rules, reguiations, codes, and oedars in coundgil,

Requirements licences, prociamations, directions or standards that are refevant 1o
the supply, sale or purchase of the Thermal Energies in Now South
Wales.

Return Connection Point the physical point of connection at which the Therma! Energies
Supply Retumns are delivered from the Site Address as indicated in
Part B of Schedule 2.

Return Temperature the temperature of the water measured at the Retumn Connection
Point at the secendary iniet of the heat exchanger st the Return
Connecticn Point.

Schedulo a Schedule to this Agreement.
Service Standards the sarvice levels set out in Schedule 4,
Services means:
38085875 page 30
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1 the provision of Themat Ernemgies at the Site Address;
Metering Services at the Site Address; and

any other services (including goods) which the Purchaser agrees
in wiiting to purchase from the Supplier.

Site Addreses the described in Schedule 1.

Sub-iease lease registered number [insert]. [Note — this is Supplier’s tgase of the
CCWP Lol}

Supply Agroomant one or more agreements by the Supplier 1o supply Thermal Energies

from the Plant to a third party.

Suppiy Pariod the period commencing on the Commencement Date and ending on
the End Date.

Tax 1 any tax (including a geods and services tax and any valued added
tax), levy, charge, impost, duty {including import and customs),
tanff, excise, fee, deduction, compulsory loan or withholding; or

2 anyincome, stamp, indirect or transaction duty, tax or charge,

which is assessed, lavied, imposad or collected by any governmenial
agency, or other body authorised by law to impose that Tax and
includas any interest, fine, penaity, charge, fee or other amount
imposed on or in respect of any of the above.

Thermal Energies Chilled Water.

Thermal Energles the return supply ¢f each of the Therma! Energies after the Thermal
Supply Returns Energies have been utilised at the Site Address.

Yerm the term of this Agreement as defined in clause 2.

29.2 Interpretations

{a} This Agreerment includes any Schedule.

{b) In this Agreement, unless the contrary intention appears an obligation ora’
liability assumed by 2 or more persons binds them jointly and severally and a
right conferred on 2 or more persons benefits them jointly and saverally.

{c) if there is any inconsistency between the provisions of this Agreement and the
provisions of the BMS, the provisions of the BMS will prevail.

[=}] Unless otherwise stated:
{1) a reference to this Agreement or another document includes any

varialion or replacement of any of it;

38085075 page 31

Page 337 of 521



Req:R708129 /Doc:DP 1204948 M /Rev:19-May-2017 /Sts:8C.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:338 of 521
Ref 82579852 /Sro:M

DP1204948 ePlan

§I% g&ﬁ‘%ERT 29 Defnilions and interpratation

e FREEHILLS

{23 the singular includes the plural and vice versa;

{(3) a reference to a statute, code or other Iaw includes regulations and
other instruments under it and consclidations, amendments,
re-enactments of replacements of any of them;

(4} if a period of time is specified and dates from a given day or the day of
an act or event, it is 1o be calkulated without including that day;

{5 a day is the period of time commencing at midnight and ending 24
hours later;

(6) a month is a calendar month;

{7} a person includes any type of entily or body, whetherornotitis

incorporated or has a separale lega! identity, and any executor,
administrator or successor in law of the person;

8) the words “including®, “for example” or “such as” when introducing an
example, does not limit the meaning ¢f the words to which the
example relates to that example or examples of a similar kind; and

{9) if an example is given of any thing (including a right, obligation or

concepl), the scope is not Emited to the example.
{e) Except as specifically provided in this Agreement, if a day on or by which a

person wilt do something under this Agreement is not a Business Day:

{1 if the act involves payment that is due on demand, the person will do it
on or by the next Business Day, and

{2) in any other case, the person will do it on or by the previous Business
Day.
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Schedule 1

Reference Schedule*

* Detalls in schedule to be updated prior to the signing date for this agreement

tem Dascription Clause Reforence Details

1 Adgdress for Accounts Defined lerms. [e]

2 Barangaroo Distributor  Defined terms e}

3 External Distributor Defined terms Ausgrid, a statutory State owned

corporation conslituted by the Energy
Services Corporations Act 1989 {(NSW)}

s End Dats Dafined terms {»] {belng the fiftieth anniversary of the
Commencement Date of the first
Supply Agroement]
5 Site Address Defined terms fe]
L] Payment Term Defined terms. 30 days
7 Conditions Precedent Defined terms,
dlause 1

31 December 2019

8 Conneciicn Point Defined terms, 1]
Schedule 2
8 Thermai Energy Schedule 4 Chilted Water
Specihications
10 Return Temperature Schedule 4 fe]
11 Minimum Thermat 3.1(a} [o] Kwh(r}

Energy Demands
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Contact details for Notices

Supplior
Nominatad Agant TBA
Purchaser
Nominated Agent TBA
38065875 page 35
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Schedule 2

Connection Points and Return Connection Points

Note: the diagrams to be contained in Part A and Part B below will be provided
closer to the date of signing of this agreement.

Part A — Connection Points

fPart B - Return Connection Points
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Charges

1 Purchaser must pay the Charges

1.1 What are the Charges?

{a) The Charges sre:
(1 the Charges; and
(2% any other charge agreed in wriling between the Supgplier and the

Purchaser for Services provided by the Supplier under this Agreement
including the charges detailed in clause 3 of this Schedule 3.

{b) The Charges consist of the aggregate of the foliowing:
(1} the Chiiled Water Usage Charges;
{2} the Chilled Water Maintenance Charge;
(33 the Chilled Water Capacity Chamge; and
4) the Chilled Water Capital Replacement Charge.

{c}) Residential Charges relate 1o charges in connection with the consumgption at the
Site Address of Chilled Water for cooling purposes and relevant ¢capacity
charges.

{d} Clause 3 of this Schedule 3 contains the definiticns which set out how the
Charges and their respective constiluent compenents are calculated.

{e} The Charges are exclusive of any GST or other relevant laxes that may be
impesed from time to time.

{H i any rate set out in this Schedule 3 is subject 1o government regulation or
approval {including by IPART) and the application of the relevant government
regulation or approval resuits in the relevant rate being varied, then this
Schedule must be applied as if it referred to the relevant rate as varied by the
application of the relevant government regulation or approval.

1.2 Purchaser must pay estimated Charges

{a) The Purchaser must pay instaimenis of the Charges as estimated and notified
by the Supplier or the relavant energy provider to the Purchaser under clause 2
of this Schedule 3 in advance on the first day of the Supply Period and on the
first Business Day of every month during the Supply Period.

{b) The Supplier and the Purchaser must make any necessary adjustments
between the estimated Charges paid by the Purchaser and the aciual Charges
payable by the Purchaser in accordance with clause 2 of this Schedule 3 at
least once each year and upon the End Date.
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{c} The Supplier will estimate the Charges referred to in clause 2 of this Schedule 3
in accordance with any applicable Regulatory Requirements and the Charges
may also be estimated by reference to prior billing history or any other crileria
the Supplier reasonably considers is relevant in consuitation with the Purchaser.

1.3 Purchaser to provide information
The Purchaser mus! provide the Supplier and the Retail Provider on demand with ail
information the Supplier or the Retall Provider reasonably requires the Purchaser to

provide in order to assist the Supplier and the ralevant energy provider to calculate the
Charges {including online access to the Purchasers Meters as may be required).

2 Estimates of Charges, statements and adjustments

{a} Al least one (1) month before the stant of each Financial Year during the Supply
Period and one month before the start of the Supply Period during the first year
of this Agreement, the Supplier must notify the Purchaser of the Supplier's
estimate in good faith of the Charges for that Financial Year or balance of that
Financial Year.

{b) Within three {3) months afler the end of each Financial Year, the Supplier must
give the Purchaser a statement of the actual Charges for the preceding
Financial Year {Preceding Year) {Annual Reconciliation Statement). The
Annual Reconciliation Statement must contain or indicate:

(1) the amount paid by the Purchaser by way of estimated Charges for
Thermal Energies consumed and other Services provided during the
Preceding Year;

(2) the amount of the Charges for Thermal Energies consumed and ather
Services provided for the Preceding Year, calculated in accordance
with this Schedule 3; and

{3 the balance of the Charges pavable by the Purchaser {or any over
payment 1o be ¢redited or refunded to the Purchaser).
{c) Uniess the Supplier or the Purchaser gives the other notice detailing a

numerical or other error in the Annual Reconciliation Statement within one {1)
month of its service, then {subject to clause 2{d} of this Schedule 3) within
twenty {20} Business Days after the Purchaser receivas a statement under
clause 2(b} of this Schedule 3:

{1 the Purchaser must pay the Supplier the balance (if any} of the
Charges shown as payable by the Purchaser in the Annual
Recaonciliation Statement; or

{2) the Supplier rmust credit the overpayment (if any) of the Chargas to
the Purchaser's account {or refund the gverpayment if no cther money
is payable to the Supplier) as shown in the Annual Reconciliation
Statement.

{d} If the Supplier or the Purchaser gives notice under clause 2{c) of this Schedule
3, a further Annual Reconciliation Statement {complying with clause 2{b) of this
Schegdule 3y must be given. Clause 2(c} of this Schedule 3 applies 1o the further
Annual Reconciliation Statement.
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3 Defined terms and interpretation

3.1 Defined terms

In this Schedule 3 the foliowing terms have the meanings set out below:

{3) Adjustment Factor {(Electricity} means the amount calcutated as follows:
A= B:C
where:
Ao the relevant Adjustment Factor {Electricity);
B= the Average Market Electricity Price for electricity (in $/&kWhie)) for the

relevant Financial Year or period in relation to which the refevant
calculation is being made; and

C= $0.137 per kWhie).

{b) AEMO means the Australian Energy Market Operator Limited ACN 072 010
327.

{c) Avearage Market Eloctricity Price maans the amount calculated as follows with

respect of the relevant Financial Year:
A=B+C+D+E+F+G

where:

A= the Average Market Electricity Price in respect of the relevant
Financial Year;

B= 69% multiplied by the Loss Factor multiplied by the peak and shoulder

retail electricity charge of $30.0785 per kWh{e) for the Baseline
Financial Year, such amount adjusted and compoundad annuaily by
the Retail Electricity Adjustment Factor for each Financial Year from
the Baseline Financial Year (o the relevant Financial Year;

cC= 31% mutltiplied by the Loss Factor multiplied by the off peak retail
electricity charge of $0.0233 per kWh{e) for the Baseline Financial
Year, such amount adjusted and compounded annually by the Retail
Electricity Adjustment Factor for each Financial Year from the
Baseline Financial Year to the relevant Financial Year,

D= 27% multiplied by the average Ausgrid EA310 peak network rate in
S/kwwh(e) over the relevant Financial Year;

E= 42% multiplied by the average Ausgrid EA310 shoulder network rate
in $/kWhie) over the relevant Financial Year,

F= 31% multiplied by the average Ausgrid EA310 off peak network rate in
$/kwhie) over the relevant Financial Year; and

G= the average of each of the Other Industry Charges in $/kWh{e)

mutltiphed by the Loss Faclor over the relevant Financial Year.

The percentages above refiect the projected kWhi{e) utilisation during the
relevant peak, shoulder and off-peak times for both retait and netwark charges.
i actual utilisation percentages are different or the definitions of peak, shoulder
and off-peak times used by Ausgrid change (from the definilions used by
Ausgrid as at 1 July 2011}, then the percentages and definitions of peak,
shoulder and off-peak hours will be adjusted by the Supplier acting reasonably.
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If Ausgrid ceases to exis{ then comparable published network rates used by
other network providers {as selected by the Supplier, acting reasonably)} will be
used for the purpose of this definition.

(d) Baseline Financial Year means the Financial Year ending 30 June 2010.

{e) Capacity Charge means a capacity charge in cents per day in the relevant
bitling period calculated using the published Ausgrid E310 daily capacity rate in
cents/KVA for the relevant Financial Year applied to the maximum aggregated
haif hourly KVA power readings that occurred at the Site Address {including
cooling) over the twelve {12} months prior o an invoice being calculated during
peak times which are from 2 pm to 8pm on working weekdays.

[47] Charges has the meaning given in clause 1.1(a} of this Schedule 3.

(g} Chilled Water Capacity Charge means the following, being the Chilled Water
Capacity Charge for the relevant Financial Year pavable by the Purchaser
{calculated on a full year basis):

{1} the amount calculated as follows al the Site Address in respect of all
or part of the relevant Financial Year:

A=BiCxbD
where:
A= Chilled Water Capacilty Charge

B= means the peak cooling demand measured in XW(r} at the
Site Address in the relevant billing period;

C= the Nominated COP; and
D= the Capacity Charge

(h) Chiiled Water Maintenance Charge means the following, being the Chilled
Water Maintenance Charge for the relevant Financial Year {(calculated on a full
year basis):

{1) the amount calculated as foliows at the Site Address in respect of all
or part of the relevant Financial Year:

A=BxC
where:

A= means the Chilled Water Maintenance Charge in respect of
ali or part of the relevant Financial Year;

8= $0.110 per KWh{r} for the Baseline Financial Year, adjusted
and compounded annualily by the relevant CPI Adjustment
Factor for each Financial Year from the Baseline Financial
Year to the relevant Financial Year in respect of which this
definition applies;

C= the actual metered chilled water usage by the Site Address
per square metre of the Net Area of the Site Address for the
relevant Financial Year.

t Chiied Water Usage Charge means {in respect of each Financial Year)} the
aggregate of the amount calculated as follows:

A= {B1xC1}+ (B2 xC2}
wherea:

33085875 Base Building Ultility Supply Agreemeant page 40
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Schedule 3 Charges

A= the Chilled Water Usage Charge payable by the Purchaser for the
relevant Financial Year;

B1 = ihe actual metered chilled water usage in KWhi{r} by the Site Address
{between the hours of 7am and 10pm on Business Days being the peak
and shoulder Network Periods) for the relevant Financial Year;

B2 = the actual metered chilled water usage in kWh{r} by the Site Address

from {outside the hours referred 1o in the definition of B1, being the off-
peak Network Period) for the relevant Financial Year;

C1 = $0.056 per kWh{r) for the Baseline Financial Year multiplied by the
relevant Adjustment Factor {Electricity); and

C2 = $0.023 per kWh{r) for the Baseline Financial Year multiplied by the
relevant Adjustment Factor (Electricity).

Chilled Water Capital Replacement Charge means for the relevant Financial
Year {calcutated on a full year basis): .

{1) the aggregate amount calculated as foliows at the Site Address in
respect of all or part of the relevant Financial Year:

A=BxC
where:

A= means the Chilled Water Capita! Replacement Charge in
respect of all or pant of the relevant Financial Year;

B= $0.0688 per kWhir) for the Baseline Financial Year, adjusted
and compounded snnually by the relevant CPl Adjustment
Factor for each Financial Year from the Baseline Financial
Year o the relevant Financial Year in respect of which this
definition applies;

C= the actual metered chilled water usage by the Site Address
per square meatre of the Net Area of the Site Address for the
relevant Financial Year,

CP1 Adjustment Factor means the greater of 1 and the amount calculated as
foflows in respect of the relevant Financial Year:

A = BIC

where:

A = the CPI Adjustment Factor for the relevant Financial Year,

B = the Consumer Price Index {All Groups) for Sydney last published prior

1o the beginning of the relevant Financial Year;

cC = the Consumer Price Indax {All Groups) for Sydney last published prior
to the beginning of the pravicus Financial Year.

The Consumer Price index (All Groups) for Sydney last published immediately
prior to the beginning of the Baseline Financial Year is 1565.6.

If the Consumer Price Index (All Groups) ceases to be published for Sydney,
the parties must agree on a replacement index.

Financlal Year has the meaning given in clause 29.1 of this Agreement.

{PART means the Independent Pricing and Reguiatory Tribunal of New South
Wales, or such other body as replaces it from time o time.

Base Building Uity Supply Agreement
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{n} Loss Factor means the current 'Distribution Loss Factor’ as published by
Ausgrid under EA310 rates from time lo time mulliplied by the relevant ‘Marginal
Loss Factor published by the AEMO for electricity supply for the refevant
Financial Year

{0} National Electricity Rules means the rules made under the Nationa! Electricity
Law, being Schedule to the National Electricity (South Australia) Act 1985 (5A)
as implemented in New South Wales, as amended from time to time,

(o) Net Area means the aggregate of the areas of all lots and common property
comprising the sirata scheme.
{qQ) Natwork Periods

Definitions of peak, shoulder and off-peak times are as defined by Ausgrid. If
the definition used by Ausgrid change {from the definitions used by Ausgrid as
at 1 July 2011), then definitions of peak, shoulder and off-peak hcours will be
adjusted by the Supplier acting reasonably.

If Ausgrid ceases to exist then comparable published network periods used by
other network providers (as selected by the Supplier, acting reascnably) will be
used for the purpose of this definition.

{r) Nominated COP means 3.0 being the relevant coefficient of performance
{COP) for the building use at the Site Address
{s}) Other industry Charges means the rates expressed in $/kWh{e) related to the

following charges and fees: AEMO Charges, AEMO Pool Fees, Large Scale
Renewable Energy Target administered by the Federal Office of Renawable
Energy ("LRET"), New South Wales Greenhouse Gas Abatement Scheme
Charge ("NGAC Charge"), New South Wales Energy Savings Scheme Charge
{"N5wW ESS"), Small Scale Renewable Energy Cerlificale Charge administered
by the Federal Office of Renewable Energy {"SREC") and any other charges
introduced from time to time by government or regulatory bodies.

(t) Retail Electricity Adjustment Factor means the amount calculated as follows
in respect of the relevant Financial Year:

A=BfC
where:
A= the Retail Electricity Factor;

B = the average of the Wholesale Eleciricity Price Index (WEPI} for New
South Wales over the relevant Financial Year; and

C = the average of the Wholesale Electricity Price Index (WEPI} for New
South Wales over the previous Financial Year.

The average of the Wholesale Electricity Price Index {WEPH) for New South
Wales over the Baseline Financial Year is 41.8694.

Should the WEPI| cease to exist then the Retail Electricity Adjustment Factor will
be the greater of 1 and such other adjusiment facter selected by the Supplier as
the Supplier believes {acting reasonably) will reflect annual increases in the
retait component of electricity.

Should WEP| and the resuiting Retail Electricity Adjustment Factor in the
opinion of the Supplier and/or the Purchaser not reflect accurately the current
retail component of the electricity charge in the Average Market Electricity Price
then either party may seek a market review of slectricity rates for supply to the
Site Address by licensed retail suppliers and request a change in the Retail
Electricity Adjustment Factor to reflect the then current market electricity rates
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Page 348 of 524



Req:R708129 /Doc:DP 1204948 M /Rev:18-May-2017 /Sts:SC.0K /Pgs:ALL /Prt:19-May-2017 13:28 /Seq:349 of 521
Ref: 82579652 /Src:M

DP1204948 orier

S\ Schedule 3
AW Lereert
= =

T fc:’sggiz-m.!_s

for supply of electricity to the Site Address by licensed retail suppliers (the
Markst Retail Rate). if either party seeks a review of the Market Retail Rate
under this paragraph, the parties must endeavour to agree the Marke! Retail
Rate acting reasonably. if the parties do not agree the Market Retail Rate within
ten {10) Business Days then either party may give notice to the other requiring
the determination of the Market Retail Rate {o be referred (0 the decisionof a
single expert acceptable to the parties (Independent Expert). i the parties do
not agree on an Independent Expert within five {5) Business Days of notice of
the dispute, either party may request the President of the Institute of Arbitrators
and Mediators, Auslralia {(FAMA) tca nominate an appropriate person to
determine the Market Retail Rate. The person so nominated will be the
Independent Expen for the purpose of this clause and will be deemed lo be
acceptable to the parties. The independent Expert acts as an expert and not as
an arbitrator and his or her determination will be final and binding on the parties
except in the case of manifest error.

{w) Retail Provider means the person primasily responsible from time to time for
the sale of eleciricity to the Plant and the Site Address.
vy WEP! means the Wholesale Electricity Price Index provided by d-cypha Trade

and developed in consultation with the Federal Department of Industry Tourism
and Resources.

4 QOverriding clause
{a) Notwithstanding anything else set out in this Schedule 3:
(1 sny reference to a charge in this Schedule which is based on or

incorporates amounts payable as a result of electricity usage will be
increased as reasonably required by the Supplier to include all retail,
market, network and ancillary charges and any other additional
charges that may be introduced into electricity prices from time to
time, including any 'carbon tax’ or other charge imposad with respect
to carbon consumption; and

(2} the Supplier may vary any charge referred to in this Schedule 3 to
reflect any additional charges which may affect utility prices from time
to time.

{b) In this clause 4 of this Schedule 3, "charge” includes assessments, charges,

costs, duties, expenses, fees, levies, rates, taxes and outgoings.
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Schedule 4

Service Standards

DEFINITIONS

“Plant Supply Temperature’ is the temperature of the chilled water provided {o the Supplier side of the heat
exchanger al the Connection Point

*Chilled Water Demand” means Lhe chilled water cooling capacity measured in KW{r} that the Supplier is
obliged to provide at the Connection Pointin accordance with Schedule 4A,

“Flow Temperature™ means the temperature of the chilled water lzaving the heat exchanger(s) and entering
the Purchaser's Inlemal Water Infrastructure, as measured at the Purchaser side of the heal exchanger at the
Connection Point, or the design temperature of the Inlernal Water infrastructure as nominated in Schedute 4A,
whichever is the higher.

*Harbour Heat Rejection™ means the sea water system used io reject the heat absorbed by the water chillers
into Sydney Harbour.

*Energy Transier Statlon’ is the room that houses the heat exchangers at the Connection Point.

“High Rise facility” means the highest point in the Inlemal Water infrastructure is between 120 metres and
210 metres higher than the Energy Transfer Station {

*Low Rise facility" means the highest point in the Internal Water Infrastructure is tess than 60 metres above
the Energy Transfer Station

*Medium Rise facility” means the highest point in the Intemnal Water Infrastructure is between 80 metres and
120 metres above the Energy Transfer Stalion

“Nominal Supplier Fiow Rate’ in respect of any Connection Point means the flow rate of chilled water on the
Plant side of the heat exchanger{s} located at the Connection Point comesponging to the contracted Chilled
Water Demand for the Purchases.

*Nominal Purchaser Flow Rate" in respect of any Connection Peoint means the flow rate of chilled water on
the Internal Water Infrastructure side of the heat exchanger(s) located at the Connection Point comresponding
to the coniracied Chilled Water Demand, Flow Temperature angd Returmn Temperature for the Purchaser.

“Normal Operating Conditions™ at any time means the foliowing:

{it  The Purchaser demand for the Plant cooling service is within the contracted Chilled Water
Demand and Nominal Supplier Flow Rate to the Connection Point.

{i) The Nominal Purchaser Flow Rate on the Internal Water Infrastructure side of the
Connegtion Peint is greater than 5%, but not more than 100%, of the Nominal Purchaser
Flow Rate at the Connection Point.
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*Primary Chilled Water Distribution System” is the pipework system that connects the Plant to the Energy
Transfer Station

“Supplementary Chilled Water Circuit® means that part of the Internal Water Infrastruciure that provides
chilled water for cooling to dedicaled areas, in addition to or in lieu of Base Building Chilled Water:

“Thermal Meter’ means a chilled water heal meter complying with EN1434
PART A GENERAL OBLIGATIONS OF SUPPLIER

Flow Temperature
The maximum Plant Supply Temperature will be as nominated in Schedule 4A, Subject o

{i} Normal Operating Conditions baing mei
{iiy The Purchaser cooling load does not vary by a rate of change grealer than 10% load in 10 minutes.

{iif) Loss of power 1o the Plant: Chilled water will only be provided to the Supplementary Tenant Chilled
Water Secondary Circuit in commercial office buildings once back-up powsr generalors have starteg
and are operating.

{iv} Force Majeure Events that may result in the Plant being partially or wholly shut down,
{v¥} Harbour Heat Rejection inlake sea waler temperature is below 14°C or above 26.0°C
{vi} The Purchaser’s chilled waier demand not being greater than the contracted value,

Right to Vary Flow Temperature:
When the Purchaser's cocling demand is below the contracted Chilled Water Demand, and:

{i} The outdoor dew point temperature is betow 20°C, or

{iy The Purchaser cooling load is below 80% of the coniracted Chilled Water Demand,

The Supplier may at its discretion increase the Plani Supply Temperature from a nominal 5°Cx 1°C up to
10°Czx 1°C This will result in an equivalent change in the Flow Temperature.

Purchaser Demand
The Supplier will provide to the Purchaser the coniracted Chiiled Water Demand.

Any additionat future cooling capacity requirements must be requested by the Purchaser in wriling to the
Supplier. The information provided must include:

iy Additional cooling demand and flow rate.

(i Cooling load profile for the additional demand. Thea profile must be on an hourly basis for a
whole year.
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{ii} Any other information that may be requested by the Supplier.

Connection Point

The Supplier will own and maintain the heat exchanger{s) at the Conneclion Point te ensure the service
provided is within tolerances stated in Schedule 4A. The maintenance regime will include periodic sampling
and testing of the water in the Chilled Water Loops and the waler in the Internal Water Infrastruciure, and heat
exchanger{s} cleaning.

Cleaning wili be schedulad 1o ensure that the Purchaser's Flow Temperature is maintained.

The Supplier will nolify the Purchaser should the periodic water sampling and testing show that the water
condition in the Internal Water Infrastructure is not within the limits nominated in Schedule 4A.

Tharmal Meters
The Supplier will own and maintain the Thermat Meters installed within the internal Water Infrastructure.

PART B GENERAL OBLIGATIONS OF THE PURCHASER

Design Obligations
The Purchaser is to ensure that competen! experienced mechanical services engineers and coniractors are
used for the design and installation of the Internal Water Infrastructure connected to the Connection Point.

The purchaser must advise the Supplier of the required operaling pressure rating of the heat exchangers al
the Connection Point.

The design is required to operate within the parameters nominated in Schedule 4A,
The internal Water Infrastruciure must incorporate these minimum requirements:

(i The system controls muslt use a variable flow chilled water system, including variable pump
pressure sirategies, or otherwise, 10 maintain the minimum Relum Temperature as
nominated in Schedule 44;

{i} The syslem conirols must be capable of mixing the Retum Waler with the Flow Water to
maintain Flow Temperature and the Return Temperatures nominated in Schedule 4A

{fi} Chilled water by pass control must be avoided at all times unless nol doing so would cause
the chilled waler pumps to cperats below their minimum acceplable operating flow rale. The
Purchaser is to nominate this flow rate in Schedule 4A.

{iv] Afiltration system for the retumn water to the Connection Point with the minimum filtration
performance nominated in Schedule 4A.

{v} A pressure retief device at the Connectlion Point set 1o operate at the pressure nominated in
Schedule 4A

{vi) A proportionally balanced chilled water system wilh suitably sized and selected plant lo
mee} the intended coofing requirements within the operating parameters of Schedule 4A.
internal Water Infrastruciure or Plant not meeting this condition must be excluded from any
control signal that may affect the operation of the district cogling system.

{vii} The Purchaser is responsible for mainiaining the ETS room containing the connection point
inclusive of the building structure, Internal Water Infrastrusture, machanical, elecirical,
hydraulic, fire, and any other engineering services within the room.
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Refer to Schedule 48 Energy Transfer Station Diagram.

The Purchaser is 1o contrgt piant and systems connected lo its lnternal Waler infrastruciure to ensure that the
Return Temperature is in accordance with Schedule 4A;

This inciudes the design, installation, commissioning, operation, etc. of any ceoling equipment cornected to
the internal waler Infrastnucture (0 ensure that conditions of Schedule 4A are achigved.

The design and cantrol strategies must be submitted to the Supplier for review and comment prior to
commencement of construction, and incorporate any required design change requests.

Any proposed modifications to the onginal design must be submifted to the Supplier for review and comment.

Water Quality

The Purchaser must ensure Lhat the intemal Water Infrastruciure is cleaned and maintained o the satisfaction
of the Supplier. Should the periodic water testing conducted by the Supplier indicate that water qualily is noj
within the values nominated in Schegduie 4A, the Purchaser is obliged io reinstate the water to an accepiable
condition in accordance with Schedule 4A.

The Supplier is not gbliged to provide the contracted Chilled Waler Demand or Flow Temperature until the
Purchaser bad restored the water quality to the reguired condition nominated in Schedule 4A.

Cost of Repair

The Putchaser is to pay for any costs for repairs or replacement of the heat exchanger due to improper
maintenance and operation of the intemal Water Infrastructure. This is includes reduced efficiency or iifespan
of the heat exchanger(s).

Control System interface
The Purchaser's building control system is to provide o the Supplier's control system via a high level interface
all the information necessary, in accordance with the times nominated in Schedule 4A, to!

(iy Conlrol and operale the Plant

(i} Permit the Plani Supply Temperatures to be reset, Including bul not limited to:

Conlrol valve positions,

Space and oculdoor temperatures,

Internal Water Infrastructure flow rate.

Internal Water Infrastructure VFD speed

Fiow Temperature

Return Temperature

Any other information requested by the Supplier.

@ oan o

{il) Control the staging of the chiller plant, including but not limited to:

a. Equipment shutdown time-schedules
b. Pmjected load that will be removed al the requested time of shuidown
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Equipment start-up lime-schadules

Projecied load required at the requested time of start-up
Regquired chilleg water demand and temperatures

Any criticat alams thal may affect the operation of the Plant
Any other alarms that may affect the operation of the Plant
Any other information requested by the Suppilier.

Fa oo

The Purchaser's building control system must be tuned to facilitate the optimal operation of the Plant, Any
maodifications proposed must be provided io and agreed with the Supplier prior to any such modification laking
place.

The Purchaser must modify conlrol strategies at the request of the Supplier if the operation of the Internal
Water Infrastructure impacts the optimal operation of the Plant.

Maintenance Access
The Purchaser must provide the Supplier with continuous uninterrupted access to the Connection Points and

Supplier owned equipment within the Energy Transfer Siation in order to carfy out any necessary operational
checks, maintenance, repairs and replacement of controls, pipework, equipment, etc.
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SCHEDULE 4A
Purchaser Connected
System
Unit of Base Building Circuit
Mezasurement Value Tolerance
2Contracted Cooling Demang kW Cooling 5%
Flow Temperature o¢ 7 1
Return Temperalure oC 16 05
2 Maximum Nominal Purchaser .
Flow Rate Litres per second 12.5%
2 ptinimum Nominal Purchaser .
Flow Rate Litres per second B +2.5%
Intermnal Water Infrasiructure . ..
retum water filler screen fHCEONS 200 minImum
Piant Supply Temperature oC 5 1
Nominal Supplier Flow Rate Litres per second +2.5%
internal Water Infrasinucture bar Maximum
Relief vaive setting
F’Eanl shf.etdown notification Minutes prior 30 minimum
information
Plant start-up notification . . R
information Minstes prior | 30 MIRITHIT
Critical Alarm nefification Time Seconds 1 maximum
Non Critical information Time Seconds » 5 maximum
internal Water infrastructure water quality limits
oH NiA g 1.0
Total Dissolved Sofids parts per million 1500 maximum
Total Suspended Solids pans per million 10 maximum
Total Hardness parts per million 500 maximum
Iron parts per million 1 maximum
Chlorities parts per million 100 maximum
Suiphates parts per million 35 maximum
, . Weeks after .
Time to restore water quality nofification 3 maximum
MOotEs
1 Low Risa Buikting: 1% bar
Madium Rise Building: 16 bar
High Rise Budding: 25 bar

Plan

Schedule 4
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2 This desiga data ts to be nominated by tha Purchaser 10 ensure the Suppiiar provides suiteble heat exchangars at tha Connection

Point.
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SCHEDULE 4B

Typical Heat Exchanger Station Diagram
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Schedule 5

Maintenance Specification
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Plant - Chilled Water

Plant performance and maintenance service scope inclusions

The Supplier will engage the services of 2 specialist mechanical services provider to control the operstion of the
Plant and perlorm all Programmed Preventative Maintenance (PPM) and Reactive Maintenance on the Plant &
infrastructure serving the Purchaser. The systems will be managed in a way to maximise operational efficiencies
whilst minimising cause for Purchaser complaint, iregular operation, failures, unscheduled down time and
deterioration or loss of performance of the equipment. PPM schedules will be implemented wilh reference fo
manufacturer's recommendation and relevant Australian and accepled Indusiry Standards. The Supplier
raserves the right to change, amend and or modify any works associated with the asset management plan at ils
sole discretion.

Sufficient spare parts will be held in stock to ensure efficient maintenance and timely repair of any wom or fafled
components, relating to the Plant.

All thermal meters used for billing and tenant bill apportionment will remain the property of Supplier. These
meters will be maintained in accordance with 85 EN 1434:2007.

Reutine condition monitoring will be performed as deemed necessary to ensure a proactive and predictive
methodolegy is employed in the maintenance of each of the assels owned and operated by the Suppiier.

Assget Management Plan

The Supplier and ils specialised operators wilt implement a maintenance system specific to the equipment in the
Piant which will include an annual maintenance plan indicating when the maintenance activities will ocecur and
nominating the maintenance tasks to be performed. The mainlenance sysiem will be devetoped with reference
to manufacturers recommendations, Australian Standards and industry standards such as AIRAH DA1S,

An example of equipment and task frequency in contained in the below table.

Mechanical Equipment Frequency of Service
Maintained under Scope of
Services Monihly Quaderly | 6 Monthly | Annually
SCADA Systems X X X X
Chillers X X X X
HHR Sysiems X X X X
Waler Treatment X X X X
Sea Waiter Fiftralion X X X X
Heat Exchangers X X
Insulation & Pipework X X X
Other Protection Systems X X X
Plant Rooms X X
Pumps X X X X
Smoke & Heat Vents X
Storage Vessels X X X X
Vibration solalion X X
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Signing page

Executed as an agreement

Supplier
Signed for

Lend Lease Chilled Water (Barangaroo South} Pty Limited
by their attorney

sign here
»>

Attorney

print name

sign here
»

Witress

prini name

page 53

Page 360 of 521



Req:R706129 /Doc:DP 1204948 M /Rev:19-May-2017 /St=:8C.0K /Pgs:ALL /Prt:19-May-2017 13:26 /Seqg:361 of 521
Ref 82579852 /Src:M

DP1204948 ePtan

N hlf s, Signing page
i—§‘ Ifé HERBERT

2 . SMITH
s FREEMILLS
NS

Purchaser

Signed for
The Owners — Strata Plan No. [«]
by their attorney

SN here »
Attomey

print name

in the presence of

sin here »

wWitness

primt name
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Agreement

Barangaroo South-
Residential Building

Water Services Supply
Agreement

Lend Lease Recycled Water {Barangaroco South)
Pty Limited

The Owners — Strata Plan No. [¢]

[For inclusion in the BMS]

ANZ Tower, 181 Casticrengh Sreel Sydney NSW 2080 Austrolia  Tolaphone +81 2 9225 5000 Facsinsile «51 2 $322 4000
GPG Box 4227 Sydney NSW 2001 Austalia www herpertsmithireshilfs com DX 38? Sydney
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Barangaroo South — Residential Building Water Services
Supply Agreement

Date »

Between the parties

Supplier Lend Lease Recycled Watar (Barangaroo South} Pty Limited
ABN 30 158 168 686
{Supplier)

Purchaser The Owners — Strata Plan No. [}
ABN =]
{Purchaser}

Recitals The Supplier intends to construct, own and operate the Plant.
The Purchasar is the duly appointed ocwner's cormporaton for the Site
Address.

The Purchaser agreas to connect the Site Address to the Plant via
the Barangaroo Water Network on the terms set out in this
Agreemend.

The Supptlier agrees to supply the Purchaser with Retycled Water at
the Site Address and coliect Wastewater from tha Purchaser at the
Ste Addrass in consideration for thg Puschaser paying the Charges
to the Suppliar, on the terms set cut in this Agreement.

The parties agree as follows:

380710188 page ¥
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1 Conditions
1.1 Conditions Precedent
(a} This Agreement {other than this clause 1 (Conditions}, clauses 12 (Change in

Law), 14 (Risks end Liability Provisions), 16 {(Force Majeure), 17 {Termination),
19 {Terms of this Agreementy, 23 (Dispute Resolution) 24, (Canfidentiality) and
30 (Definitions and Interpretation)) is subject to and conditional upon the
satisfaction or waiver of the conditions precedent specified in clause 1.1(b) {the
Conditions Pracedent).

(b} The Conditions Precedent are:

{1 the RWP Lot Owner has leased or become entitled to the grant of a
lease of the RWF Lot from the BODA, whether or not that lease has
actually been granied or registered;

{2) the Supplier has been granted Access Rights in respect of the RWP
Lot by the RWP Lot Qwner;

{3} the Supplier has obtained all Permits required in connection with the
carrying out of the Supplier's abligations under this Agreement;

{4) the RWP Lot has been built, cerlified for occupation and is suitable for
ocperation of the Plant;

{5} the Plant has been installed and commissioned at the RWP Lot;

8 the Site Address has been connected to the Barangaroo Water

Network at the Delivery Point and the Collection Point in accordance
with all applicable Reguiatory Requirements;

{7 the Purchaser has built and commissionad the Purchaser's Plant and
the Purchaser's Plant meets all applicable Regulatory Requirements:

(8) Meters and metering equipment are instalied in respect of the Site
Address that comply with any applicable Regulatory Requiremenits
and enzbie the Supplier to comply with its obligations under the
applicable Reguiatory Requirements; and

{8) the parties enter into the Power Purchase Agreement and the Licence
Deed on the terms set out in Schedule 4,
{c}) Each party must use all reasonatble endeavours to satisly the Conditions

Precedent as soan as possible, and in any event by the date specified initem 7
of Schedule 1 or such later date as agreed by the parties.

{d) ¥ a party becomas aware that a Condition Precedent has been satisfied or that
a2 Condition Precedent is not capable of being satisfied, that party must promptly
natify the other party in wrting.

{e} tf a Condition Precedent has not been satisfied or waived by the date specified
in item 7 of Schedule 1 or such later date as agreed by the parties, then either
party may, by notice in writing to the other party, terminate this Agreement.

14} Except where otherwise provided in this Agreement, each Condition Precedent
is for the benefit of the Supplisr and the Purchaser, and may not be waived
except by the written agreement of the parties.

38071018.5 page 2
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1.2 Termination for non-satisfaction of Conditions Precedent

if this Agreement is terminated because a Condition Precedent is not satisfied or waived
by the date specified in itemn 7 of Schedule 1 or such later date as agreed by the parties,

then:
[£:}] this Agreement has no further effect;
1)) the panties are reteased from their respective obligations under this Agreement;
and
{c} neither parly is under any obligation to the other party except in respect of a
breach of this Agreement committed before termination.
i Term

Subject to clause 1, this Agreement commences on and from the date that it has been
executed by each party and ends on the End Date.

3 Supply of Water Services

3.1 Supply of Recycled Water

Subject to the provisions ¢f this Agreement:

{a) the Supplier must use its reasonable endeavours to supply Recycled Water to
the Purchaser at the rates, quantities and qualities required under this
Agreement during the Supply Pericd;

{b) afl Recycled Water supplied under this Agreement by the Supplier must be
delivered by the Supplier to, and taken by the Purchaser at, the Delivery Point;
and

{c) tifle to and risk int ali Recycied Waler supplied under this Agreement passes

from the Supplier to the Purchaser at the Delivery Paint.
3.2 Acceptance of Wastewater

Subject to the provisions of this Agreement:

{a) the Purchaser mus! use reasonable endeavours to supply Wastewater to the
Suppiier, at the rates, guantities and qualities required under this Agreement
during the Supply Period;

(D) all Wastewater supplied under this Agreement by the Purchaser must be
delivered to, and collected by the Supplier at, the Collection Point;

{c) litie to and risk in all Wastewater collected under this Agreement passes from
the Purchaser ta the Supplier at the Collection Point; and
{d} the Purchaser must ensure no Prohibited Substance is part of the Waslewster it

makes available for collection by the Supplier at the Collection Point.

IB071048.5 page 3
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3.3 Revenue and costs

Subject to the provisions of this Agreament:

{a) the Supplier is entitied to all revenue, Environmental Attributes and other
environmentai advantages derived from the Supplier's ownership and operation
of the Plant and the provision of Water Services at the Site Address; and

{b} the Supplier will be responsible for all costs associated with the operation and
maintenance of the Plant incurred in the provision of Water Services at the Site
Address.
3.4 Metering Services

The Supplier agrees to provide or procure the provision of the Metering Services, subject
1o the provisions of this Agreement.

35 Service Standards

{a} The Supplier must use s reasonable endeavours to ensure the Recycied
Water supplied under this Agreement at the Delivery Point comgplies with the
Service Standards.

{b) The Purchaser must use its reasonable endeavours to ensure the Wastewater
delivered under this Agreement by the Purchaser to the Supplier at the
Collection Point complies with the Service Standards.

{c) Each party must notify the other immediately if it becomes aware that either the
Reacycled Water or the Wastewsater does not comply with the Service
Standards.
36 Purposes for which Recycied Water may be used

The Purchaser acknowledges that Recycled Watsr supplied under this Agreement:

{a) is not drinking water and must not be used for human or animal consumption
under any circumstances; and

(o) may anly be used for irrigating gardens, flushing toilets and such other use as
may be authorised by the Supplier's Network Licence and notified to the
Purchaser from time to time.

3.7 Technical details

The parties acknowledge the following information is set out inltem 8 of Schedule 1

{a) the water sources fram which the Supplier derives Recycled Water;

{b) the rate at which Recycled Water is to be available for supply to the Site
Address;

{c) the minimum pressure at which Recycled Water is to be supplied; and

{d) the rate at which Wastewater may be discharged into the Barangarco Waler

Metwerk from the Site Address.
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4 Access to Site Address

{a) The Purchaser must provide the Supplier, its representatives, agents or
contractors, any Meter reader or Metering Provider and Sydney Water
Corporation {each an Authorised Person, and together Authorised Persons),
during the Supply Period, all rights of access reasonably required by an
Authorised Person for the purpose of and in connection with providing the
Water Services under this Agreement, including safe, convenient and
unhindered access to the Site Address using an access card provided by the
Purchasar that enables access to the Site Address o inspect and test the
Delivery Point, the Collectian Point, the Meters and the Purchaser's Plant and
for the purpose of lesting, calibrating or re—calibrating the supply and metering
of Recycled Water and the collection and metering of Wastewater,

{9 The Supplier will use reasonable endeavours to give the Purchaser notice of the
Supplier or another Authorised Persan's intention to enter the Site Address
unless:
{1 the Purchaser has granted permission to access the Site Address;
{2) entry is during Business Hours for the purpose of reading or
inspecting a Meter; or
{3) there is 2n Emergency.
5 Delivery Rates

51 Supply Rates
{a) The Supplier must supply Recycled Water at a daily quantity which is at least
equal to the Minimum Daily Entitlement.

{b) The Supplier must use reasonable endeavours, in accordance with Prudent
Enginaering Practice, to supply Recycled Water on any day at a daily quantity
up 1o the Maximum Daily Allocation, if such quantities are required by the
Purchaser.

52 Acknowledgement by Purchaser

The Purchaser acknowledges and agrees that:

(&) the Suppfier will not be in defaull of its obligation under clause 5.1(a} or 5.1(b)
whenever the quantity of Recycled Water supplied to the Purchaser is restricted
due to insufficient quantities of Wastewater being available 1o the Supplier; and

{b) if the Supgplier cannot supply the Purchaser with the quantity of Recycled Water
that the Purchaser requires in accardance with clause 5.1{a) or 5.1(b), the
Purchaser:

{1 must not use Recycled Water obtained from any other source;

{2) may, at its cost and risk, use Potable Water to supplement its
Recycled Water requirements; and

{3) is responsible for making all necessary arrangements regarding the
use of Potable Water to supplement its Recycled Water requirements,

380710138.5 page 5
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including taking out any relevant supply contracts and installing and
maintaining relevant equipment and pipe work,

5.3 Limitation on supply

Subject to clause 5.4, the Purchaser must not, on any day, take a quantity of Recycled
Water that is greater than its Maximum Daily Afocation.

54 Variation to Maximum Daily Allocation

The Maximum Daily Allocation may be varied from time to time by:

{2) the Supplier, having regard to Recycled Water resource availability and other
factors as the Supplier determines, acting reasonabily;

(b) the Supplier following any reduction or suspension in any enlitlement that the
Supplier may have 10 Recycled Water under any applicable Regulatory
Requirement; or

{c) agreement between the parties.
8 Operation and maintenance of Plant
6.1 Minimisation of Qutages

The Supplier must, during the Supply Period, use reasonable endeavours to:
(a) minimise the otcurrence of Outages; and

{b} maximise the availability of the Plant 1o meet the Minimum Daily Entitlement
6.2 Scheduled Cutages

Without limiting clause 6.1, at least 20 Business Days before the end of each Financial
Year, the Supplisr must deliver to the Purchaser the Supplier's best estimate at that time
of the expected dates, nature and anticipated duration of any scheduled Outages in the
next Financial Year.

6.3 Unscheduled Qutages

ta) The Supplier will use all reasonable endeavours to minimise any unscheduled
QOutages.
(b} it the event of an enscheduled Cutage or if the Supplier otherwise disconnects,

curtails, interrup!s or reduces the operation of the Plant, the Supplier will use its
reasonable endeavours to make the Recycled Water supply and Wastewaler
collection available as soon as possible afier the commencement of the Outage,
disconnection, curtailment, interruption, or reduction in supply.

{c) Nathing in this Agreement will apply or be interpreted to limit or prevent the
Supplier from using any other means to mest any or all of its obligations under
this Agreemenl.

{d) At the Supplier's discretion, and without being liable 1o the Purchaser, the
Supplier may disconnect, curtail, interrupt or reduce the supply of Recycled
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water 1o, and the collection of Waslewater from, the Sile Address withou!
notice, i the Supplier determines, acting reascnably, that:

{1) an Emergency or unscheduled preventative maintenance event
occurs or exists, or is about to occur or exist, at the Plant, on the
Barangarco Water Network or on any other waler, drainage and
sewerage infrastruciure connected to the Plant;

2) the condition or state of repair of the Purchaser's Plant, the Delivery
Point, the Coflection Point or other bulldng system at or on the Site
Address 50 requires; or

{3} disconnection, curtaiiment, interruption or reduction of supply of the
Recycled Water or collection of Wastewaler is otherwise required in
accordance with Prudent Engineering Practice.

{e) if the Supplter needs to disconnect, curtail, interrupt or reduce supplies of
Recycled Water or the collection of Waslewater under clause 8.3(d}, the
Supplier must notify the Purchaser as soon as practicable {(and preferabty prior
to} the occurrance of the disconnection, curtaiiment, interruption or reduction.

i To the extent that the Supplier is able to do so having regard to the nature and
extent of the event giving rise to the disconnection, curtailment, interruption or
reduction, the Supplier must specify the following matters in the nolice provided
in accordance with clause 6.3(e}):

{1} when the supply of Recycled Water or collection of Wastewater is
expectad to become or is unavailable;

{2} the extent 1o which the supply of Recycled Water or collection of
Wastewater is expected to become r is unavailable; and

{3} the date and time at which the supply of Recycled Water or collection

of Wastewater iz likely to become availabls.

{g) H the Supplier needs to disconnect, curiail, interrupt or reduce the supply of
Recycled Water or the collection of Wastewater for any reason, the Supplier will
Juse its reasonable endeavours to gbserve the joad shedding regime set out in
clause [66] of the BMS.

{h} The Supplier will not be in default of its obligations under this Agreement to
supply the Recycled Waler or collect the Wastewater as a result of any decision
or action taken under this clause 6.3 to disconnect, curtail, interrupt or reduce
the supply of Recycied Water to, or the collection of Wastewater from, the Site
Address.

6.4 Prohibited Substances
(a) If maintenance {o the Purchaser's Plant is required because of the discharge of

a Prohibited Substance into the Purchaser’'s Plant:

(13 the Supplier may, by notice, reguire the Purchaser to carry out such
maintenance within 8 reasonable time; and

(2) if tha Purchaser does not comply with the netice, the Supplier may
carry out the maintenance and may recover its reasonable costs
incurred in undertaking such maintenance as a Charge.

{b} H maintenance (including the replacement of parts and materials} to the
Barangaroo Water Netwark is required because of the discharge of a Prohibited
Substance into the Purchaser's Plant, the Supplier may recover its reasonable
costs incurred in undertaking such mainienance as a Charge.
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7 Purchaser’'s Plant
7.1 Installation and operation of Purchaser's Plant
{a) The Purchaser must, at its cost, insiall, operate and maintain the Purchaser’s

Planl, including by making any repairs, changes or additions 1o the Purchaser's
Plar! and do so in such a manner as will ensure that the Supplieris at sl times
able to meet the Supplier's obligations under this Agreement.

{b) If the Purchaser is required to make a change or addition to the Purchaser's
Plant arising from a change in the Supplier's requirements or operating
procedures, the Supplier must use its reascnable endeavours ¢ ensure thai
any such change or addition is reasonable having regard to the circumstances
of the change or addition except where the change or addition is required as a
result of @ Change of Law, an applicable Regulatory Requirement or Prudent
Engineering Practice.

7.2 Maintenance of Purchaser’s Plant

{a) The Purchaser must, at its cost, operate and maintain the Purchaser's Plant so
that it is capable of accepting supply of Recycled Waler at the rates. in the
quantities and of the quality provided {or under this Agreement and otherwise in
accordance with:

(1) Prudent Engineering Practice; and
{2} all applicable Regulatory Requirements.
{b) The Purchaser must ensure that a Prohibited Substance is never discharged

into the Purchaser's Plant or the Barangaroo Water Network.

{c) The Supplier will not be in default of s obligations under this Agreemsnt to
provide a Water Service if such provision is not possible by reason of a fault or
other defect in the Purchaser's Plant or the failure of the Purchaser to properfy
maintain the Purchaser's Plant.

8 Supplier's obligations

B.1 Plant

The Supplier must:

{a) maintain the Plant in good condition in accordance with Prudent Engineering
Practice and the Maintenance Specification;

{b) carry out or cause all repairs and maintenance to the Plant to be carried outin a
workmanlike manner using appropriate materials and equipment within a
reasonable time after becoming aware of the need for the repairs; and

{c) use reasonable endeavours to procure that the relevant authoritly repairs and
maintains the water and electricity supplies and drainage and sewerage
services to the Plant.
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8.2 Generally

The Supplier must ensure that:

(a} it maintains all Permits necessary to provide the Water Services to the
Purchaser;
(b} it pays all fees, effects all insurances, provides any bonds and executes any

undartakings or agreements reasonably required under the Regulatory
Requirements in respect of any Permit Without limiting the generality of the
foregoing, the Supplier must effect industrial special risks insurance with
responsible commercial insurers,; and

{c) it compiies with Prudent Engineering Practice and ail applicable Regulatory
Requirements in carrying out its obligations under this Agreement.
8.3 Energy and Environmental Rating

The Supplier agrees to provide the Purchaser {at the Purchaser's cost} with
information from time to time, as reasonably requested by the Purchaser, (o
enable the Purchaser:

(a} 1o oblain or renew any energy or environmental rating in respect of the Site
Address; and
{b) comply with its energy reporting requirements under Law, under the Barangarco

Management Plan, the Lease or as required by the BDA from time to time,

provided that the Supplier will not be required to provide any information if it
would involve any breach of any obligation of confidence or any Law.

S Purchaser’s obligations
9.1 Compliance with Regulatery Requirements
{m) The Purchaser must comply with all applicable Regulalory Requirements,

Prudent Engineering Practice and obligations to third parties which relate 1o tha
maintenance and operation of the Purchaser’s Plant.

{b) The Purchaser must immediately notify the Supplier of any incident refated to
the provision of Water Services under this Agreement that threatens, or could
threaten, water quality, public health or safely or could result in the Supplier
being in breach of a Regulatory Requirement

9.2 Alteration or damage to Equipment and Purchaser’s Plant

{a) The Purchaser will not and will procure that its emnpioyees, agents, contraclors
and Occupants do not:

1) alter or reconfigure the Delivery Point, the Collection Point or the
Purchaser’'s Plant; or

£2) damage, tamper or interfere with any of the plant, equipment
(including metering equipment}, interconnections or Meters owned or
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installed by the Supplier or a Metering Provider for the purposes of
this Agreement {(Equipmanit),

without the prior written consent of the Supplier (which consent is not to be
unreasonably withheld).

{b} The Purchaser must use its reasonable endeavours to prevent, and is liable for
all damage to Equipment:

{1 caused by or as a result of the Purchaser’s failure to comply with
clause 9.2{a); and

{2} located or installed at the Site Address, unless caused by any of the
Watler Services not being provided in accordance with the Supplier's
obiigations under this Agreement.

{c}) Despite clause 9.2{a}, the Purchaser is not liable for damage to Equipment that
occurs as a result of:

{1} normal wear and tear; or

{2} any act or omission of the Supplier or any of the Supplier's
employees, agents or contractors.

9.3 Redevelopment or replacement of Building

(a) The Purchaser must give the Supplier no less than 12 monihs’ notice of any
intention tc redevelop or replace the Building.

{b) Provided the Purchaser has notified the Supplier in accordance with clause
9.3{a}, and subject to clause 9.3{c}, the parties’ obligations under ciause 3,
cfause 5 and corresponding Charges under clause 11 are suspended in
accordance with, and to the extent set out in the notice given by the Purchaser
under this clause 9.3, and sa far as necessary to conduct the redevelopment
and replacement, during the pericd of any redevelopment or replacement of the
Building.

{c) Despite clause §.3(b), the Purchaser must continue to pay the Recycled Water
Servica Charge and the Wastewater Service Charge in full in accordance with
Schedule 3 during any redevelopment or replacement of the Building.

{d) No 1ater than 90 days prior to completion of any redevelopment or replacement
of the Building, the Purchaser must ensufa that the Site Address is connected
to the Barangaroc Water Nebwvork and the Purchaser and the Supplier must
thereafter comply with all of their abligations under this Agreement.

{e) The Purchaser must provide the Supplier with reasonable notice of when it
requires the Supplier t& recommence the provision of Water Services under this
Agreement following any redeveloprnent or replacement of the Building.

8.4 Exclusivity

{a} The Purchaser will not, at any time after the date of this Agreement and during
the Term, enter into any agreement, understanding or any other arrangement
with a third party {or the provision 1o the Site Address for the Purchaser's use of
Whater Services that materially reduces demand for those Water Services under
this Agreement.

{b) Subject to the Supplier's compliance with its obligations urder this Agreement,
the Purchaser will not, at any time after the date of this Agreement and during
the Term, install or operale alternative Wastewater treatment or Recycled Water
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tacilities at the Sita Address unless otherwise agreed in writing with the
Suppilier.

10 Metering

10.1 Meters

{a} The Supplier will be responsible for the installation, maintenance and routine
testing and auditing of Meters for the measurement of the quantity of

{1} Recycied Water supplied to the Purchaser at the Site Address; and
{2) Wastewater collected from the Purchaser,
and may use a Metering Provider for this purpose.

{b) Uniess the parties agree otherwise, the Supplier will provide the Purchaser with
Metering Data for each Billing Period sufficient for the Supplier to prepare and
render an invoice in respect of the Site Address.

{c} The Supplier will ensure that all Melers used for the purposes of this Agreement
comply with afl applicable Regulatory Requirements.

{d) Subject to clause 10.3, in the absence of manifest error or negligence by the
Supplier or the Msiering Provider, all measurements made by the Meters as to
the quantity of Recycled Water consumed or Waslewater coliected are taken to
be correct.

(e} The Meters ramain the Supplier's property or in some cases, the property of the
Supplier's Metering Provider.

10.2 Metering Data

Subject to clause 10.3, the quantity of Recycled Water supplied to the Purchaser and
Wastewater collected from the Purchaser is to be determined by the Supplier from
Metering Data. The Metering Data is prima facie evidence of the amount of Recycled
Water supplied to the Purchaser and the amount of Wastewater collected from the
Purchaser.

10.3 Using estimated data to calculate Charges

{a) The Charges in an invoice may be based upon estimated data where:
{1} access to the Meter(s) is denied for any reason;
(23 the Supplier considers that it is not reasonably practicable to obtain a
reading of the Meter(s);
{3) the Meter{s) is providing inccrrect readings for any reason;
(4 the Supplier is unable to obtain the Metering Data for any reason; or
{5) the Supplier discovers that Recycled Water has been supplied to the

Site Address or Wastewater cellected from the Site Address without
passing through the Meter(s).

(b} Where the Charges in an invoice are based on estimated data in accordance
with this clause 10.3(a), the amount payable will be detenmined by the Supplier
in accordance with any applicable Regulatory Requiremenis and may be by
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reference 1o prior billing history or any other criteria the Supplier reascnably
considers is relevant in consultation with the Purchaser and any Meter reading
which the Supplier may subsequently take. If an invoice is based upon
estimated data, and actual data subsequently becomes available, the Supplier
will include an adjustment on a later invaice under clause 13.1(b).

{c) Whenever the Charges in an invoice are based on eslimated data in
accordance with this clause 10.3(a). and the Purchaser subsequently requests
an invoice based on an actual Meter reading and the Supplier is charged for the
additional Meter reading. the Supplier may pass the cost of this additional Meter
reading on 1o the Purchaser. The Purchaser will not he liable for such cost if the
additional Meter read demonstrates that the Meter does not meet the required
class of accuracy and permitted uncerntainties as set out in the applicable
Regulatory Requirements for the Meter.

{d) i any of the Charges are varied under this Agreement during a Billing Period,
the Recycled Water and Wastewater measured by a Meler or estimated to have
been delivered or taken is to be assumed o have been delivered or teken at a
uniform daily charge for the whole of the Billing Period and the amount of that
Charge is to be calcutated on the basis of a prorata calculation of the relevant
varied Charges over the Billing Period,

11 Charges

The Purchaser must pay to the Supplier:
{a) the Charges in accordance with Schedule 3;

{b) any reasanable costs tha! the Supplier incurs in complying with any laws
relating 1o greenhouse gas reduction ar other environmental initiatives that are
necessarily attributable to the provision of Water Services 10 the Purchaser
under this Agreement and that gre not included in the Charges; and

{c} the price of Services {other than the provision of Water Services) that the
Purchaser receives from the Supplier,

in each case in accordance with clause 13.

12 Change of Law

{a) If a Change of Law:

() affecis the Supplier's costs in respect of the goods, services o other
things supplied or provided under or in connection with this
Agreement or incurred by the Supplier to enable it 1o acquire or
dispase of, or as a result of it acquiring or disposing of, such goods or
services or goods or services of that type, including costs in respect of
production, creation, performance, acquisition, supply or sale of such
goads, services or other things; or

{2} leads 1o a change in the benefits gained by it from the activities
described in clause 12{a}{1) {except by operation of this ciause),

and the change in those amounts or that change in benefit is not to be
reimbursed under any other provision ¢f this Agreement, the Charges may be
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adjusted to reflect the impact on the Supplier of the change in those amounts or
the change in benefil, as the case may be, attributable to the Change of Law.

{b} Any variation to the Charges under clause 12(a} will be effoctive as and from
the date of any Change of Law,

{c) The Supptier will:

{1y nolify the Purchaser in writing of any variation to the Charges under
clause 12({a} as socn as praclicabie after any variation takes effect
under clause 12(b}); and

2} use reasonable endeavours (o provide the Purchaser with a
description of the Change of Law.

{d) To the exient thal adoption of the new Change of Law regime is optional, the
Supplier and the Purchaser will negctiale in good faith to detarmine an
equitable method of implementing the new optlional regime sothat neither of
those pariies is adversely affected. If the matter cannot be resolved within 2
months after the Supplier and the Purchaser eommence negotiations, either of
those parties may refer the dispute to an independent expert {nominated in the
event of dispute by the then cumrent president of the Law Scciety of NSW) to
detemmine an equitable method of implementing the new regime so that neither
of those parties s adversely affected. The parties acknowledge and agree that
the expert may determine that there is no equitable method of implementing the
new cptional regime so that neither the Supplier or the Purchaser is adversaly
affected, and in that event the new optional regime will not ba implemented. The
decision of the expert will be final and binding.

13 Payments

13.1 Payments

{a) The Supplier will issue an invoice for the Site Address to the Purchaser at the
Purchaser's Address for Accounts.

(b) The invoice will include:

{1} the Charges as estimated for the most recent Billing Period including
any adjusted amounts under clauses 10.3{a);

2y amounts charged under clause 6.4;

{3} amounts charged under clause 11(c),

{4) amounts for GST under clause 22; and

{5} any outstanding amounis from previous invoices.

{c) The Supplier will use reasonable endeavours to ensure each Billing Period is
approximately one month in length unless the Supplier and Purchaser agree
otherwise.

{d) The Purchaser will pay each invoice in fult no later than the Due Date,

{e) H the Purchaser fails to pay the invoice by the Due Date, the Supplier may:

(1} apply any security the Supplier holds in refation {6 this Agreement
towards payment of the invoice;
(2) take action under clause 1B{a){(2);
380710185 poge 13
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(3) recover the Supplier's costs of collecting the amounts the subject of
the invoice from the Purchaser; and
{4} charge Interest and recover late payment costs under clause 21.
{H The difference between the estimated Charges paid and the actual Charges

payable by the Purchaser wiill be settled in accordance with Schedule 3.
13.2 No payment during initial period

{a) Despite any other provision in this Agreement, the Supplier must not issue an
invoice under clause 13.1 during the initial period (as that term is defined in the
Strata Schemes Management Act 1996 (NSW)) in relation to the Purchaser.

(b} Immmediately following the end of the expiry of the initial period in relation 1o the
Purchaser, the Supplier may issue an invoice for the Site Address to the
Purchaser for all amounts owing by the Purchaser to the Supplier under this
Agreement for the period commencing on the Commencement Date to the end
of the month immediately preceding the date of the invoke.

14 Risk and Liability Provisions

14.1 Purchaser’'s indemnity

The Purchaser indemnifies the Supplier against all Liabilities which the Supplier incurs or
suffers as a consequence of any negligence in the performance of its obligations under
this Agreerment, or breach of this Agreement, by the Purchaser.

14.2 Exclusion of Consequential Loss

Notwithstanding any otbher provision of this Agreement and to the extent permitted by law,
a party will not be liable for any liquidated damages, for construction delays or otherwise,
or for any special foss, Consequential Loss or indirect loss or damage (including loss of
opportunity, loss of credit rating or loss of business reputation} incurred or suffered by the
other party or any third party whether under this Agreement or at law.

14.3 Exclusion of liability

{a) Notwithstanding any other provision of this Agreement, the Supplier will not be
in default of its obligations under this Agreement to the extent that it is unable to
supply the Recycled Water or collect the Wastewaler as a result of the
termination of, or the failure of any person to comply wilth any of their
obligaticns, or the suspension of those gbligations, under:

(1} the Lease,;
(23 the lease of an Cccupant Lot, or
{3} any contractual arrangement between the Supplier and a third party in

respect of the acquisition or maintenance of the Plant and its supply at
the Site Address of the Recycled Water or ils callection from the Site
Address of Wastewater,

untess tha! termination, suspension or failure grises due tg the default of the
Supplier.
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(b} To the fullest extent permitted by law, all warranties implied by common law or
statute are excluded from this Agreement unless expressly included. However,
if any part of this Agreement is unlawful, unenforceable or invalid, that partis to
be treated as removed from the Agreement, but the rest of the Agreement is not
affected.

14.4 if the Purchaser is a Consumer

If the Purchaser is a Consumer:

(a) clauses 14.2 and 14.3 do not apply to any liability of the Supplier for failure to
comply with a Consurner Guaraniee,

{b) in respect of the goods supplied under this Agreement, subject to
clause 14.4{d), uniess the goods are Excluded Goods, the liability of the
Supplier for Liability, however caused {including by the negligence of the
Supplier), suffered or incurred by the Purchaser because of a failure to comply
with a Consumer Guarantee is limited to the Supplier {at its efection):

{1} replacing the goods or supplying equivalent goods;
{2) repairing the goods;
{3 paying the cost of replacing the goods or of acquiring equivalent
goods; or
{4) paying the cost of having the goods repaired,
ic) in respect of the services supplied under this agreement, subject t¢

clause 14.4{d}, unless the services are Excluded Services, the liability of the
Supplier for Liability, however caused {including by the negligence of the
Supplier), suffered or incurred by the Purchaser because of a failure o comply
with a Consumer Guarantee is limited to the Suppler (at its election):

{1) resupplying the services; or
{2} paying the cost of having the services supplied again;

{d) clauses 14 .4{b) and 14.4(c) do not apply in relation to a Title Guarantee or if it is
nct Fair or Reasonable for the Supplier te rely on them; and

{e) in this ctause 14.4:

{1} Australian Consumer Law or ACL means Schedule 2 to the
Competition and Consurmer Act 2010 (Cth) and the corresponding
provisions of the Australian Consumer Law {New South Wales) as
applicable;

(2} Consumer has the same meaning as in section 3 of the Ausiraiian
Consumer Law;

(3} Consumer Guarantee means a consumer guarzniee applicable to
this contract under the Australian Consumer Law, including any
Express Warranty,

(4} Excluded Goods means 'gocds of a kind crdinarily acquired for
personal, domestic or househgld use or cansumption’, as that
expression is used in section 3 of the Australian Consumer Law;

{5} Excluded Services means 'services of a kind ordinarily acguired for
personal, domestic or household use or cansumption’, as that
expression is used in section 3 of the Australian Consumer Law;
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(6) Express Warranty has the same meaning as in section 2{1) of the
Australian Consumer Law,

7} Falr or Reasonable means fair or reasonable” for the purposes of
section B4A of the Australian Consumer Law; and

(8) Title Guarantee means a guaraniee pursuant 1o any of sections 51,
52 or 53 of the Austratian Consumer Law.

14.5 No warranty

The Purchaser acknowledges and agrees that it has not relied on any representation or warranty
that is not contained in this Agreement.

15 Priority of supply and step-in

{a} The Purchaser acknowledges that clause 66 of the BMS applies in relation to
the priority of supply from the Plant to cusiomers at Barangaroo South.

(b The Purchaser acknowledges that the Supptier has granted step in rights
pursuant to the BMS, and will not object to the valid exercise of step in rights in
accordance with the BMS.

16 Force Majeure

(a) if any party is, by reason of a Force Majsure Event, prevented, wholly or in part,
from, or delayed in, performing any cbiigation {other than any obligation o pay
an amount, including the Charges, as and when due and payable} under this
Agreement:

{1} that party will give the other party notice in writing as soon as
reasonably possible of that fact including:

{A) reasonable particulars of the Force Majeure Event, the obligations
affected by it and the extent of the effect of the Force Majeure Event
on those obligations;

{B) an estimate of the pericd of time required to enatle the party affected
by the Force Majeure Event to resume full pedormance of their
obligations under this Agreement;

{C) where possible, the steps taken or to be taken to remove, overcome
or minimise the effects of the Force Majeure Event; and
{2} the obligations {other than any obligation to pay an amount, including

the Charges, as and when due and payable) of the party giving the
nolice referred to in clause 16{a){1) are suspended to the extent to
which they are affected by the Force Majeure Event, for as long as the
Force Majeure Event continues and will not give rise to any iiability ta
the other party for any loss, cost, damage or expense incliding
Consequential Loss arising out of, of in any way connected with, the
non-performance of those obligations.

(b} A parly claiming a Force Majaure Event will use reasonable endeavours to
remove, overcome or minimise the effects of the Force Majeure Event.
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{c) A party claiming a Force Majeure Event will:

(1) notify the other parly in writing when the Force Majeure Event has
terminated or abated to the extent which permits resumption of
performance to occur; and

{2) notify the other parly in writing when resumption of pefformance of the
affected obligations has occurred.

{d) if the effects of a Force Majeure Event are widespread, the Supplier will be
deemed to have given the Purchaser notice under this clause 16 if the Supplier
makes the information availabie to the Purchaser by way of a 24 hour telephone
service as soon as reassnably practicable.

{e} If due performance of any obligation under this Agreement is preventead for
more than 8 months in aggregate by reason of the Force Majeure Event then
either party may, after that period, provided it has complied with clauses 16(a)
and 16(b). terminate this Agreement by giving not less than 30 days' notice in
writing to the other party.

17 Suspension; Termination

171 Supplier’s notice to suspend

Subject to the provisions of the BMS, the Supplier may by nolice o the Purchaser
suspend such of the rights and abligations of the Purchaser nominated in thal noticeif:

(a} an insolvency Event occurs in respect of the Purchaser jwhich the Supplier
befieves on reasonable grounds will result in the Purchaser failing to comply
with its obligations under this Agreement}

{b} any of the events in clause 18{a){1}, {3) {7) or (8) occur and provided that in
case of the events describad in clause 18(a)}(1), (3} or (7}, the event lasis for
more than 30 days,

{c} a Permit Event occurs;

{h) any State or Federal government body or authority fails to perferm or repudiates
any of its obligations under any Permit;

{e) the Access Rights to the RWP Lot are terminated; i

1] the Plant becomes a 'Shared Facility’ in accordance with the BMS; or

@ the Purchaser is in breach of its material obligations under this Agreement and

does nol rectify such breach within 15 Business Days after receiving nolice from
the Supplier to do so,

until such time as the event or circumstance giving rise to the suspension is remedied
17.2 Purchaser’s notice to terminate

Subject to the provisions of the BMS, the Purchaser may by nolice terminate this
Agreement if-

{a) an Insclvency Event occurs in respect of the Supplier [which the Purchaser
believes on reasonable grounds will result in the Supplier ceasing lo supply the
Recycled Water or collect the Waslewater in accordance with this Agreemaeant]

{b) the Supplier abandons the Plant; or
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{c} the Supptlier is in breach of its material cbligations under this Agreement and
does not rectify such breach within 45 Business Days after receiving notice from
the Purchaser to do so.

17.3 Consequences of suspension; termination

{a) If this Agreement is suspended or terminated for any reason, except where

(1} the Purchaser terminates this Agreement under clause 17.2; or

{2} the Supplier suspends or terminates this Agreement under:

(A} clause 17.1{b) if any of the events described in ciause 18{a}(1}, {3)
and {7) occur;

{B) clause 17.1{d}; .

(<) clause 17.1{e} cther than where the suspension or ternination arises
as a resull of the acl or omission of the Supplier; or

{D) clause 17.1{f).

the Purchaser will pay the Supplier the costs the Supplier incurs due to that
suspension or termination within 10 Business Days of receipt of a request from
the Supptiar to do so.

{b) Notwithstanding clause 17.3(a), if this Agreement is suspended or terminated
under:
{Nn clause 17.1{c), the party responsibie for, or the causer of, that Permit

Event must pay the costs the other panly incurs due to that
suspension or terminalion. i neither party is responsible for or the
causar of the Permit Event, each party must bear their own coslts in
relation to the suspension or termination;

{2} clause 17.1{a) or clause 17.2{a), the parly the subject of the
Insolvency Event must pay the costs the other party incurs due to that
suspension or termination; or

{3) clause 17.1{g) or clause 17.2{c}, the party in breach of its material
cbligations must pay the costs the sther party incurs due to that
suspension or termination,

{c) To the maximum extent permitied by law the Supplier is not liable to the
Purchaser or any other person where the Supplier has disconnected the Site
Address or suspended or terminated this Agreement in accordance with the
terms of this Agreement.

{d) Suspension or termination of this Agreement will be without prejudice to any
accrued or other rights of either party whether at law or otherwise, and does not
affect tha rights and obligations of the parties under the clauses of this
Agreement expressed to continue in force or are, by their nature, capable o
enforcement against a party by the cther party after suspension or termination
of this Agreement.

(e} if, when this Agreement ends {whether by efffuxion of time or otherwise), the -
Purchaser has accrued or incurred, but has not paid, Charges pursuant to this
Agreement then, notwithstanding the end of this Agreement, the Purchaser's
cbligation to pay those Charges survives the termination of the Agreement,
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18 Temporary Disconnection

{a) The Supplier may disconnect, cuntail, interrupt or reduce the supply of Recycled
Water or the coliection of Wastewater at the Site Address:

(M) on the Purchaser’'s request;

(2 if the Purchaser fzails to pay on time any 3 consecutive invoices or 3
invoices in any 5 month period, and the Supplier has issued the
Purchaser with a notice setting out that the Purchaser’s supply will be
disconnected after 5 Business Days unless the Purchaser pays the
outstanding amounti and the 5 Business Day period has expired and
the Purchaser has not paid that amount;

(3) if the Purchaser, or a person within the Purchaser’s authority, does
not give an Authorised Person access to the Site Address in
accordance with clause 4 and the Purchaser does nol promptly rectiy
the abstruction following a request from the Supplier fo do so;

{4} if the Purchaser breaches this Agreement and the Supplier has issued
the Purchaser with a notice setting out that the Purchaser’s supply will
be disconnected within 15 Business Days if the breach is not
remedied and that 15 Business Day pericd has expired without the
Purchaser remedying the breach,

{5) in an Emergency;
{6) for inspections, maintenance, cr testing:
{7} if the Supplier is directed or permitied to do so under a Regulatory

Requirement or the 8MS; or

8 if the Purchaser has used any of the Water S8ervices at the Site
Address in a way that causes the Supplier to have commitied an
offence or breached a Permit condition.

(b} The Supplier will endeaveour, where practicable, to ascertain and inform the
Purchaser of the dales on which an event listed in clause 18(a}5) to 18{a}?)
wilt cccur and the extent 1o which the provision of Water Services to the
FPurchaser under this Agreement will be affected.

(c) if the Site Address is disconnected pursuant o clause 18{a), the Purchaser and
the Supplier:

{1} must use all reasonable endeavours 1o resume connaction for the
supply of the Recyclad Water and collection of the Wastawater as
soon as reasonably practicable following the disconnection event(s)
having regard to the nature of the disconnection event(s), and

{2) agree that all Charges {relating 1o maintenance of the Plant{] remain in
effect during the pericd of disconnection.

{d} The Supplier is not liable for loss or damage arising from or in connection with
the provision of Water Services being disconnected, curtailed, interrupted or
reduced in accordance with this clause 18 unless the disconnection,
curtailment, interruption or reduction is due to, or as a result of, the Supplier's
act or omission which is done or made through negligence.

(e} The Purchaser agrees to pay the Supplier for any costs that the Supplier incurs
relating to disconnection and any subsequent reconnection in accordance with
this clause 18.
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19 Terms of this Agreement

{a) This Agreement applies to the exclusion of any Regulatory Requirements
except where the Regulatory Requirements prohibit this.

{b) Where this Agreement refers 1o the Purchaser or the Supplier exercising a right
or performing an obligation, that right will be exercised or that obligation
performed in accordance with all relevant Regulatory Requirements should that
Regulatory Requirement apply to this Agreement.

{c) The warranties, undertakings and indemnities in this Agreement do not merge
on the termination of this Agreement.

{d) Except in relation to any Express Warranty {as defined in clause 14.4), this
Agreement overrides all prior negotiations, representations, propeosals,
understandings and agreements, whether written or oral, rdating to the subject
matter of this Agreement. The Purchaser acknowladges that it has not relied on
any predictions, forecasts, advice or statements of opinion by the Supplier, or
any of the Supplier's employees or agents, as to the approprialeness or
financial effect of this Agreement, market conditions, the likelihood or ctherwise
of price changes or events that may constitute s Change of Law.

20 Assignment

The Purchaser may not sell, assign or transfer or allow an Encumbrance to arise in
respect of its interest under this Agreement 1o any other person except with the prior
written consent of the Supplier.

21 Interest

i a party fails to pay an amount 10 be paid under this Agreement by the due date for
payment, the unpaid party may charge Interest on the urpaid amount on and frem the
due date and recover any costs the unpaid party incurs as a result of the late payment.

22 GST

{a) In this clause 22, all italicised and embolkdened {erms, have the same mesaning
as in the A New Tax System {Goods and Services Tax} Act 1998 and in the
GST law. In addition:

{1 "Agreement Price” means the consideration tc be provided under
this Agreement for the Supply (other than under this clause);

{2} “Recipient” means the parly that receives the Supply from the
Supplier;

{3) “Supptier” means the party that provides the Supply to the Recipient

and includes the representative member of the GST Group if the
Supplier is a member of a GS¥ Group;
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{4) “Supply” means any supply to the Recipient by the Supplier pursuant
to this Agreement. However, if the GST faw treats part of a supply as
a separate supply for the purpose of detarmining whether GST is
payable on that part of the supply or for the purpose of determining
the tax period to which thal pant of the supply will be attributable,
such part of the suppiy will be treated as a separate supply for the
purposes of this clause.

{b} Unless exprassly stated otherwise in this Agreement, all amounts payable or
consideration to be provided under this Agreement are exclusive of GST.

{c) Motwithstanding any other provision in this Agreement, if a Supplier is or
becomes liable to pay GST in conneciion with any Supply:

{1) the Recipient will pay to the Supplier, in addition to the Agreement
Price, an additional amount equal to the amount of that GST.

{2} the Recipient will pay the Agreement Price plus the additional amount
on account of GST within the Peyment Term upon receiving a tex
invoice from the Supplier for that Supply or as otherwise provided in
this Agreement,

(d} if the GST payable in relation to a Supply made under or in connection with this
Agreement varies from the additional amount paid or payable by the Recigient
under clause 22{c}{1) such that a further amount of GST is payable in relation to
the Supply or a refund or credit of GST is obttained in relation 1o the Supply,
then the Supplier will provide a corresponding refund or credit to, or will be
entitted to receive the amount of that variation from the Recipient. Any payment,
credit or refund under this clause 22(d} is deemed to be a payment, credit or
refund ef the additional amount payable under clause 22(c)(1). if an
adjustment event occurs in relation to a Supply, the Supplier will issue an
adjustment note to the Purchaser in relation to that Supply within 10 Business
Days after becoming aware of the adjustment;

{e) where a party reimburses the other party for an expense or other amount
incurred in connection with any wholly or parily creditable acquisition or any
wholly or partly creditable importation made by that other panty, the amount
reimbursed shall be net of any input tax credit claimable in respect of that
acquisition or importation (as the case may be).

23 Dispute Resolution

{a) Except where an alternative disputs resolution process is expressly sel out in
this Agreement, if an issue between the Supplier and the Purchaser arises out
of or in connection with this Agreement, then either party may give 1o the other
party 2 notice of issue in writing adequately identifying and providing details of
the issue and the contractual provisions relied upon. Notwithstanding the
existence of an issue, but subject to clause 17, the Supplier and the Purchaser
mus! continue o perform and comply with the Agreement.

[{=}] Neither party may commence any court proceedings or arbitration in respect of
any issue notified under this clause 23 until that parly has complied with the
requirements of this clause 23(b). Within 5 Business Days after service of a
nolice of issue, senior executives of each Party must confer at least once to
attempt to resolve the issue and failing resolution of the issue must consider
and if possible agree an methods of resolving the issue by other means. if the
senior executives of each party cannot agree on the methcd of reselving the
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issue as contemplaied by this clause 23({b} within 15 Businass Days following
the service of a notice of issue under clause 23{a), either Party may after giving
notice in writing to the other Party commence litigation in respect of that issue,

24 Confidentiality

{3} Except as otherwise provided in this Agreement, all information oblained by a
party orally, or in writing or in disk or electronic form relating in any way, directly
or indirectly, to this Agreement and the provision of Water Servicaes under this
Agreement (including the terms of this Agreement), which is not in the public
domain {or which is in the public domain, but only as a cornsequence of a
breach of this clause 24) {Confidential information) will be kept confidential.
Neither party will disclose Confidential information to third persons without the
prior written: consent of the other party, provided that each party will be entitled
to disclose to:

(1} Sydney Water Corporation if the information relates to Barangaroo
Water Network operational or pricing matters;

(2} if required by law, the Regulatory Requirements or the rulas of a stock
exchange on which a party's shares are listed;

(3} to the receiving parnty's Related Bodies Corporate or to the employees

of the receiving party of a Related Bodies Corporate whose duties in
either such case reasonably require such disciosure;

{4} 1o independent consuttants, advisers and contractors of the receiving
party whose duties in relation o the receiving party reasonably require
such disclosure {subject to those persons agreeing to be bound by the
confidentiality obligations of the receiving party under this clause

24{a)).

{5} a potential purchaser or morigagee of the Lease;

6) a financier to the Supplier;

{7} a person proposing to acquire shares, units or other equity interests in
the Supplier or any hoiding entity of the Supplier, whether direct or
indirect;

{8} any Cccoupant; or

(9} as expressly permitted under this Agreement.

{b} The Purchaser authorises the Supplier to disclose Metering Datarelating to the

Purchaser's Site Address:

{1) to any counterparty of agreements the Supplier enters into to manage
any arrangements in providing the Water Services (the Recipient);

{2} for the purpose of the Supplier achieving, maintaining or promoting
pedomance, environmental impact rating of the Barangaroo Stage 1
development or both; or

{3 for the purpose of meeling obligations in relation 1o greenhouse gas
reporting.
{c}) The Supplier authorises the Purchaser to disclose anything other than sensitive

information to third parties who reasonably require such disclosure for the
purpose of the Purchaser achieving, maintaining or promoting a building
performance and/or environmental impact rating of the Site Address, its energy
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usage or environmental profile {(subject to those persons agreeing to be bound
by the confidentiality cbligations of the receiving party under clause 24{a}).

{d} The provisions of this clause 24 continue to bind a party, notwithstanding that it
may have ceased ta be a party to this Agreement, and will continuea to apply for
a pericd of three years after the termination of this Agreemaent.

25 Privacy Statement

Both parties wifl comply with the pravisions of the Privacy Act 1888 (Cth).

28 Notices

26.1 Form

Unless expressly stated otherwise in this Agreement, all notices, certificates, consents,
approvals, waivers and other communications in connection with this Agreement must be
in writing, signed by the sender {if an individual) or an authorised officer of the sender and
marked for the attention of the person identified in Schedule 1 or, if the recipient has
notified otherwise, then marked for attention in the way last notified.

26.2 Delivery

They must be:

{a) laft at the address set out or referred to in Scheduie 1;

{b) sent by prepaid ordinary post {airmail if appropriate) o the address set ou of
referred (o in Schedute 1;

{c) given in any other way permitted by law.

However, if the intended recipient has notified a changed postal addressthen the
communication must be to that address.

26.3 When effective
They take effect from the time they are received uniess a later time is specified.
26.4 Recelpt - post

If sent by post, they are taken tc be received 3 days after posting {or 7 days after posting
if sant to or from a place outside Australia).

26.5 Receipt - general

Daspite clause 26.4 i they are received after 5.00pm in the place of receipt or on a non-
Business Day, they are to be taken to be received at 9.00am on the next Business Day.
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27 General

27.1 Discretion in exercising rights
A pary may exercise a right or remedy o7 give or refuse its consent in any way it
considers appropriate {including by Imposing conditions), unless this Agreement
expressly states otherwise.

27.2 Failure to exercise rights
Except as otherwise set cut in this Agreement, any partial exercise, failure {0 exercise, or
delay in exercising, a right or remedy provided under this Agreement of by law does not
operate as a waiver or prevent or rastrict any further or other exercise of that or any other
right or remedy in accordance with this Agreement.

27.3 No liability for loss
Except as otherwise set out in this Agreement, a party i3 not liable for loss caused by the
exercise or attempted exercise of, failure to exercise, or delay in exercising a right or
remedy that is available to it under this Agreemant.

27.4 Approvals and consents
By giving its appraval or consent a party does not make or give any warranty or
representation as to any circumstance relating to the subject matter of the consent or
approval.

27.8 Conflict of interest

The parties' rights and remedies under this Agreerment may be exercised even it this
involves a conflict of duty or a party has a personal interest in their exercise.

27.6 Remedies cumulative

The rights and remedies provided in this Agreement are in addition to other rights and
remedies given by law independently of this Agreement.

27.7 Rights and obligations are unaffected

Rights given to the parties under this Agreement and the parties’ liabilities under it are not
affected by anything which might otherwise affect them by law.

27.8 Variation and waiver

A provision of this Agreement or a right created under it, may not be waived or varied
except in writing, signed by the party or parties to be bound.

27.9 Indemnities

The indemnities in this Agreement are continuing obligations, independent from the other
obligations of the parties under this Agreement and continue after this Agreement ends.
1t is not necessary for a party to incur expense or make payment before enforcing aright
of indemnity under this Agreement.
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27.10 Further steps

Each parly agrees, at its own expense, to do anything the cther party asks {such as
obtaining consents, signing and producing documents and getting documents completed

and signed):

{a} to bind the party and any other person intended to be bound under this
Agreement;

{b) to show whether the party is complying with this Agreement.

27.11 Prempt performance

if this Agreement specifies when the pany agrees to perform an cbligation, the party
agrees to perform it by the time specified. Each parly agrees to perform all other
obligations promptly.

27.12 Construction

No rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of, or seeks to rely on, this Agreement or any part of it.

27.13 Costs

The parties agree 1o pay their own legal and other costs and expenses in connection with
the preparation, execution and completion of this Agreement and other related
documentation except for stamp duly. The Purchaser agrees to pay any stamp duty
chargeable, payable or assessed in reiation to this Agreement.

27.14 Inconsistent law

To the extent permitted by law, this Agreement prevails to the extent it is incansistent with
any law.

27.15 Supervening legisiation

Any present or future legislation which operates {o vary the obligations of a party in
connection with this Agreement with the result that another party's rights, powers or
remedies are adversely affected (including, by way of delay or postponement) is excluded
excep! to the extent that its exclusion is prohibiled or rendered ineffective by law.

27.16 Ombudsman

The Purchaser may apply to an industry Ombudsman for a review of a decision by the
Supplier relating to the supply of the Water Services under this Agreement.

28 Governing law

28.1 Governing law

This Agreement is governed by the law in force in New South Wales.
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28.2 Jurisdiction
Each party submits t¢ the non-exclusive jurisdiction of the courts of New South Wales
and courts of appeal from them. Each party waives any right it has to object to an action
being brought in those courts including by claiming that the action has been brought in an
inconvenient forum or that those courts do not have jurisdiction,

28.3 Serving documents

Without preventing any cther method of service, any document in an action may be
served on a party by being delivered or left at that party’s address shown in Schedule 1.

29 Counterparts

This Agreement may consist of a number of copies each signed bty cne or more parties to
the Agreement. if so, the signed copies are treated as making up the one document.

30 Definitions and interpretation
{a) This Agreement includes any Schedule,
{b) in this Agreement, unless the contrary intention appears, an obligation or a

{izbility assumed by 2 or more persons binds them jointly and severally and a
right conferred on 2 or more persons benefits them jointly and severally.

fc} if there is any inconsistency between the provisions of this Agreemenl and the
provisions of the BMS, the provisions of the BMS will prevail.
(d} Unless ctherwise stated:
{1 a reference to this Agreement or another document inciudes any
variation or replacement of any of it;
{2) the singular inciudes the plural and vice versa;
{3) a reference to a statute, code or other law includes reguiations and

other instruments under it and consolidations, amendrments,
re-enaciments or replacements of any of them;

{4} if a period of time is specified and dates from a given day or the day of
an act or event, it is t0 be caiculated without ircluding that day;

{5) a day is the period of time commencing at midnigh! and ending 24
hours later;

{E} a month is a calendar month;

{7 a person includes any type of entity or body, whether or not it is

incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person:

{8) the words *including”, “for example” or "such as” when introducing an
exampie, does not limit the meaning of the words to which the
exampie relates to thal exampie or examples of a simiar kind; and

{3) if an example is given of any thing {including a right, obligation or
concept), the scape is not limited to the example.
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(e} Except as specifically provided in this Agreement, if a day on orby which a
person will do something under this Agreement is not a Business Day:
{1 if the act involves payment that is due on demand, the persan willdo it
on or by the next Business Day,; ang
{2} in any other case, the person will do it on or by the previous Business
Cay.
if) The meanings of capitalised terms used in this agreement are selout below.
Term Meaning
Access Rights rights granted by the RWP Lot Owner for the benefit of the Supplier
under the Sub-laase or the BMS or otherwise for ths construction and
operation of the Plant and the supply of Recycled Watar to the Celivery
Point and the collection of Wastewater from the Collection Point,
including eli rights of access to the RWP Lot to facilitate construction of,
and to maintain, repair and replace, the Plant.
Address for Accounts the address specified in tem 1 of Schedule 1 as the Addrass for
Accounts.
Agreemant this Agreement, including the Schedules.
Authorised Poraon has the meaning given in clause 4(a).
Barangaroo has the meaning given in the Leass.
Managament Plan
Barangarco South the land being Barangaroo Stage 1 being the subject of the Project
Development Agreement between Lend Lease (Millers Point} Pty
Limaed {ABN 15 127 727 502} and the BDA.
Barangaroo Water the pipeline component of the Plant that connects the Site Address lo
Network the Pant at the Delivery Point,
BDA Barangarco Delivery Authodily, a corporation constituted by the
Barangaroo Dslivery Authority At 2009 (NSW.
Billing Period any peariod for which an invoice is or may be issued.
BMS the Building Managemasan! Statement for the Barangarao Sguth,
registerad with deposited plan [s ]
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30 Definilions and interpretation
Tarm Meaning
Business Day a day that is not a Saturday, Sunday or a state wide public holiday in
NSW.
Business Hours between Bam and Spm on Business Days,
Change of Law means:
1 any law, regulation, rules, code or sub-codo being introduced,
amended of repealed in whola or in part;
the imposition of any Tax which was nol in forge as at the date of this
Agresment;
the rate at which any Tax is leviad being varied from the rate prevailing
as at the date of this Agreement;
the basis on which any Tax is levied or calculated being varied from the
basis which it is levied or calculated as at the date of this Agreement;
a variation in the interpretation or administration of a law or regulation
by a govemnmenial agency of body or a court iribunal; or
a scheme being introduced by any goverament agency previding for the
Supplier {6 gain or hold any licence, pemmnit or authorisation or providing
for the Supplier to purchase, hold of surender any certificate, permit or
instrumant or any such scheme being varied,
except to the extent such imposition, amendment, repeal, vanation or
ntroguction relates to income tax or GST.
Chargeoes each ofthe;
1 Recycled Watsr Servica Charge:
2 Woastewater Service Charge,;
3 Recycled Water Usage Charge;
4 the Wastewater Usage Charge; and
5 the Water Use Charge,
payable by the Purchaser to the Supplier as determined in accordance
with Schedule 3.
Coltectlon Point the point identified in Pant B of Schedule 2.
Commencoement Date the date on which the last of the Conditions Precedent has been
satisfied or waived in accordance with this Agreement.
Conditions Precedent has the meaning given in clause 1.1{b]).
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Term Maaning

Cardfidential has the meaning given in clause 24{a}.
Information

Conseguential Loss any loss of revenue or profit, loss of business opportunity or goodwill
and any claims for indirect, special or punitive damages and includes
any other indirect or consequential losses, costs, damages, liabilities or
expenses.

Delivery Paint the point identified in Parl A of Schedule 2.

Domestic Wastowater water which has in it human faecal matter, uring or refuse of any type
produced in premisss used exclusively for residential purposes, and
which is permitted to be discharged to a Sydney Water sewer, For the
avoidance of doubt, Domestic Wastewater includes wastewator from
toilets, basing, showers, and non-commaercial kitchens and iaundries.

Due Date the date by which the Purchaser must pay the Purchaser's invoice as
specified on the invoice which will be no less than the period after the
date of the inveice as specified as the Payment Term inltem 4 of
Schedule 1.

Emergency means:

1 the actual or imminent occurrence of an event which in any way
endangers or threatens o endanger the salety or health of any
person or which dastroys or damages of threatens to destroy or
damage any property; or

2 any emargency under the Regulatory Requirements.

Eneumbrance an interest or power:

1 reserved in, or over, an interast in any asset, including any retention
of title; or

2 created orf otherwise arising in, or over, any interest ineany asset,
under an invoice of sale, montgage, charge, fien, pledge, trust or
power,

by way of security for the payment of a debt or any other monsatary
obligation, or the performance of any cther obligation, and includes any
agraement to grant or create any of the above. Encumberhas a
corresponding meaning.

End Date is the date specified in ltem 2 of Schedule 1 unless this Agreement is
terminated earlisr in accordance with its tarms, in which case, the date
this Agreement is terminated.

3807101E.5 page 29
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Term Meaning
Environmental any:
Attributes

1 labellirg or other promotional rights in respect of the Plant; and

2 futura rght, instrument, credit, mechanism, oftsef or benefit in
respect of or in connection with a recycled water plant using similar
technology to the Plant that is related to emissions {including
abatemant or avoidance of emissions) or other matters affecting the

envirsnmant,
Equipment has the meaning given to that term in clause 9.2{a){2).
Firnanclal Year a period of 12 consacutive months, starting on 1 July and ending on 30
June.
Forco Majeure Evant means:

t afgilure of the power grid to provide electricity supplies to the Plant,
the Site Address or any premises at the Site Address or the failure
of third parties o supply uility services {including water, gas and
electricity) to the Plant, the Site Address ¢r any premisgs at the Site
Addrass except where the failure is due 10 the default or wrongful or
negligent act or wrongful or negligent omission of the Supplier;

2 terrorism, act of war {(whether declared or not}, civil commotion,
expiosion, earthquake, aircraft or other aenal device, fire, flood,
lightning, storm, tempest machinery or equipment failure or
breakdewn cr act of God, except in the case of machinery or
equipment faillure or breakdown, where the fallure O breakdown is
due to the default or wrongful or negligent act or wrongful or
negligant act or emission of the Suppliern,

3 the provisions of any Laws ar the direction of any authority with
respect to the operation of the Plant or the Barangaroo Water
Network, except where due to any non-compliance by the Supplier
with its obligations under this Agreament or

4 in the case of the Plant, if the original basis of design in respect of
the Plant is exceeded Dy the Purchaser or other purchasers of
services similar to those being supplied under 2 Supply Agreement
or by both,

Insolvancy Event the accurrence of any of the following events:

1 an application is made to the court for an order that a party may be
woung up;

an order is made that 3 body corporate be wound up;

an application is made to a3 court for an order appointing a liguidator
or pravisional liquidator in respect of a party: or

4 a liquidator or provisional liquidator is appointed in respect of 2 body
corporate, whether or not under an crder.

IAHTINSS page 30
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Meaning

Intgrest

on any day, the average bid rate (expressed as a percentage vield to
maturity per annum rounded upwards, if i ary, to the nearest
0.01%) diaplayed on the page of the Reuters Monitor System,
designated "BBSY" at or about 10.30am on that day {or if that day is not
a Business Day then on the Business Day which immediately precedes
that day) for the purchase of invoices of exchange {as defined in the
Banking Act 1958 {Cth)) {Banking Act) bearing the accaptance of a
bank licensed under sactions 8 or 9 of the Banking Act and for a term to
maturity of 80 days, or il there is manifest error in the caliculation of that
average rata, or thal avernge rate is nof displayed at or about 10.30am
on that day, or if that average rate becomes clearly inappropriate, unfair
or incapabie of application, then the *Bank Invoice Rate” for that day is
as agreed between the parties in good faith to be representative of the
rate at which such invoices are being purchased by such banks at or
about 10.30am on that day pius a margin of 3.00%.

all statutes (inciuding the Barangaroo Delivery Authority Act but not
including the Barangaroo Management Plan}, rules, regulations,
proclamations, ardinances, by-Jaws or the commaon law, present or
future and includes any rules, regulations, proclamations, ordinances or
by-taws other than the Barangarco Management Plan made by the
BDA in its statutory capacity but not in its capacity as head lessor.

Lease

[aase regisiered number [}

Liability

any loss, damage, iiability, costs, chargas and expenses.

Licance Deed

the deed of that name betwaen the Purchaser (as licenser) and the
Supplier {as licensee) as set out in Schedule 4.

Maintenance
Specification

the specification attached as Schedule 5.

Maximum Dalily
AHocation

the maximum gquantity of Recycled Water up 10 which the Supplier
agrees to supply to the Purchaser on any Day under and subject to the
terms of this Agreement, being the amount specifiad in item 5 of
Schedule 1.

Meter

a meter or monitor 1o be installed and maintained for the purpose of
measuring the supply of Recycled Water and the collaction of
Wastewater at the Site Address.

Matering Data

information obtained from a Meter instalied at the Site Address in
accordance with this Agreement in relation to the Recycled Water and

380710185
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Meaning

Wastewater sufficient for the Supplier to determine the Charges.

Metaring Provider

a person engaged by the Supplier and accredited to provide Metering
Services, including the provision and maintenance of the Meters.

Metaring Services

includes ths installation, maintenance or testing of Melers and ather
metering equipment at tha Site Address, including Meters for each Lot,
and the reading and generation of Metering Data from thesa Meters
sufficient for individuat invoicing of each Lot

Minimum Daily
Entitlement

the minimum quantity of Recycled Water that the Supplier agrees 10
supply to the Purchaser under and subject to the tenms of this
Agreemant, being the amount specified in item 6 of Schedule 1.

Network Licence tha Supphier's network operator's icence granted under WICA as
amended from time to time.

Cccupant the gwner or oceupier of an Occupant Lot.

Occupant Lot ftbe]

Qutags an interruption to or a reduction in the capacity of the Supplier to

provide the Water Services at the Site Address as measured st the
Delivery Point

Payment Term

the period specified in ftem 4 of Schedute 1 from the date of an invoica.

Permit

any permit, ficencea, approval, consent, waiver, autharisation or other
requirement required in connection with this Agreement or the operation
of the Plani, the Barangaroo Water Network or the Purchaser's Plani
from any State or Federal government bady or agency under the
Regulatory Requirements.

Parmit Event

the occurrence of any of the follewing:

1 any Parmit not being granted upon application having been duly
made;

any Permit caasing 1o remain in full force and effect, or not being
renewed upon application having been duly made or being renewed
upon terms and conditions which are less favourable to the Supplier
than those ariginally imposed;

388710145
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30 Definitions and Interpretation

Meaning

the attachment to any Permit subsequent to its grant of any terms or
conditions which adversely affect any of the Supplier's rights or the
performance by the Supplier of any of its obligations; or

the requirernent of any Permit not required as of the date of this
Agreement.

Plant

the recycled water piant, being the facility located at the RWP Lot which
is used or operated by the Supplier for or in connection with the
acceptance of Wastewater from, and the supply of Recycled Water to,
the Purchaser. The recycled water plant comprises the recycled water
plant, pipe work and other apparatus including metering equipment,
Delivery Point and Coliection Point but excludes the Purchaser's Plant
end any other glant or equipment on the Purchasars side of the
Delivery Point and the Collection Poini.

Potable Water

patable water supplied to the Purchaser by an entity ather than the
Supgplier.

Power Purchasa
Agreament

the agreement of thet name betwaen the Supplier {as selier] and the
Furchaser {as buyer) as set out in Schedule 4.

Prohibited Subistance

any subsiance other than Domestic Wastewater,

Prudent Engingering
Practice

means:

1 those laws, statutory reguiations, orders and standards of bast
practice stipulated by any applicable State or Federal body or
agency or ather relevant body duly authorised in respect of the
supply of any or all of the Water Sarvices or cther related matters:
or

7 inthe absence of any such laws, stalulory regulations, orders or
standards of bast practice, those practices that are genearally
accepted and commonly used in the industries involved in the
supply of eny or all of the Water Services.

Purchasers Plant

the Recycted Water reticulation system connected to the Delivery Point
and the Wastewater coilection system connected to the Collection Point
located at the Site Address, including [«] used to transmilftrensport
Recycled Water and Waste Water throughout the Site Address.

Recycled Wator

water of a gquality specified in the applicable Regulatory Regquirements.

Rocycled Wator
Sarvice Charge

the service charge payable in respect of Recycled YWater by the
Purchaser o the Supplier determined in accordance with this

3B071010.5
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Term

Meaning

Agreement.

Recycled Water
Usage Charge

has the meaning given in Schadule 3.

Regulatory
Reguirements

all legistation, rules, regulations, cedes, and orders in councd, licences,
prociamations, directions or standards that are relevant to the supply.
sate or purchase of the Water Services and Services that do not inchude
the Water Services in New South Wales.

RWP Lot Owner fo} ABN [s}]

RWP Lot ot 1 in DPle), baing the joi within which the main part of the Plant is
located, ang being the ot the subject of the lease from the RWP Lot
Owner io the Supplier.

Schadule a Scheduls to this Agreemant.

Sarvice Standards

the service standards sat outin Scheduie 4.

Services

means:
1 the provision of Water Services, and

2 any other services {including goods) which the Purchaser agreasin
writing to purchase from the Supplier.

Site Address

the address described in ltem 3 of Schedule 1,

Sublease

sub-lease registerad number [s]. { Note — this Is the RWP jease of the
RWP Lot}

Supply Agreement

an agreement by the Supplier to supply Recycled Water from and/or
collect Wastawater 1o the Plant to a third panty.

Supply Period tha period commencing on the Commencement Date and ending on the
End Date.

Sydney Water Sydney Water Corporation, a State cwned carporation constituted
under the State Owned Corporations Act 1989 and operating under the

134710138
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Corporation Sydney Water Act 1894,
Tax means:

1 any tax {inciuding a goods and services 18x and any valued added
tax}, levy, charge, impost, duty {including import and customs), lariff,
excise, fee, deduction, compuisory loan or withholding; or

2 any incomea, stamp, indiract or transaction duty, tax or chamge,
which is assessed, lavied, imposed or collected by any
governmental agency, of other body authorised by law to impose
that Tax and inciudes any interest, fine, penalily, charge, fee or other
amgunt imposed on or in respact of any of the above.

Term the term of this Agreement as dafined in clause 2.
Wastowater any water, and the substances in it, including heman wasle, ingredients
or products used in cooking or deaning or for other purposes

{commoniy associated with 8 residentiai building} produced in the Sita

Address and which may be parmitted by Law and the Regulatory

Requirernants, for discharge to sewer from sinks or drains within the

Site Address.

Wastowater Sarvice the service charge payable in respect of Wastewater by the Purchaser

Charge to the Supplier determined in accordancea with this Agreement,

Wastewater Unit Rate the dollar rate per kL of Wastewalor collected by the Supplier thatis
payable by the Purchaser 1o the Supgplier as determined in accordance
with this Agreement.

Wastaewater Usags has the meaning given in Schedule 3.

Charge

Water Sarvices each of.

1 the delivery of Recycled Water to the Site Address;

2 the collection of Wastowater from the Site Addrass; and

3 the provision of Metering Services at the Site Addrass.

WICA the Water industry Compaetition Act 2006 {NSW).
380710185 page 33
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Schedule 1

Reference Schedule

{Note: to be agreed prior to execution.]

em Description Clauss Reference Details
1 Address for Defined terms {tbc}
Accounts
2 End Date Defined terms The fifieth anniversary of the
Commencement Date of the first Supply
Agreement
3 Site Address Defined terms {insert site address]
4 Payment Term Definad terms 30 days
5 Maximum Daily Defired Terms feo] KL
Atlocation
1+ Minimum Daily Defined terms [olkL
Entitlernent
7 Conditions 1.1 finsert date by which CPs rmust bs
Precedent satisfied or waived.}
8 Technical Details 3.7 The water scurces the Supplier derives

Recycied Water from: {e]

The rate at which Recycled Water is 1o
be available for supply to the Site
Address: [e]

The minimum pressure at which
Recycled Water is to be supplied: [s)

The rate at which Wastewater may be
dischargsd inlo the Barangaroco Water
Network from the Site Addrass: {s}

Contact details for Notices — clause 28

380710125
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Suppliar
Nominated Agent TBA
Purchassr
Nominated Agent TBA
380710105 page 38
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Schedule 2

Delivery Point and Collection Point

[Note: diagrams to be provided prior to exsecution.}

Part A — Delivery Point

Part B — Collection Point

0710185 . page 39

Page 404 of 521



Req:R708129 /Doc:DP 12048428 M /Rev:18-May-2017 /Sts:S8C.CK /Pgs:ALL /Prt:19-May-29017 13:26 /Seq:405 of 521
Ref 82579852 /fSrc:M

DP1204948 ePian

RGULN
ﬁl\u/:/ﬁ-' HERBERT
Z s PREEHILLS
NS

\

I

/

Schedule 3

Charges

1 Purchaser must pay the Charges

1.1 What are the Charges?

{a} The Charges are:
{m the Charges; and

{2y any other charge agreed in writing between the Supplier and the
Purchaser for Services provided by the Supplier under this Agreement
including the charges detailed in clause 3 of this Schedule 3.

(b} The Charges consist of the aggregate of the following:
{1} Recycled Water Service Charge;
{2) Recycled Water Use Charge
{3} Wastewater Service Charge;
(4; Water Service Charge: and
{5) Water Useg Charge.
{c) Clause 3 of this Schedule confains the definitions which set out how the

Charges, and thair respectiva conslituent componenits. are calculated.

{d} The Charges are exclusive of any GST or other relevant Taxes that may be
imposed from time to time.

(e} If any rate set out in this Schedule is subject to governmen! regulation or
approval {including by IPART; and lhe application of the relevant government
regulation or approval results in the relevant rate being varied, then this
Schedule must be applied as if it referred to the relevant rate as varied by the
application of the relevan! government regulation or approval.

1.2 Purchaser must pay estimated Charges

{8) The Purchaser must pay instalments of the Charges as estimated and notified
by the Supplier or the relevant energy provider to the Purchaser under clause 2 of this
Schedule 3 in advance on the first day of the Supply Period and on the frst Business Day
of every month during the Supply Pericd.

{b) The Supplier and the Purchaser must make any necessary adjustments
between the estimated Charges paid by the Purchaser and the actual Charges payable
by the Purchaser in accordance with clause 2 of this Scheduile 3 at least once each yvear
and upon the End Dale.

{cy The Supplier will estimate the Charges referred 1o in clause 2 of this Schedule 3
in accordance with any applicable Regulatory Requirements and the Charges may aiso
be estimated by refarence to prior billing history or any other criteria the Supplier
reasonably considers is relevant in consultation with the Purchaser.

I0071016.5 pags 40
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1.3 Purchaser to provide information
The Purchaser must provide the Supphier on demand with all information the Supplier

reasonably requires the Purchaser {o provide in order to assist the Supplier to calculate
the Charges {inciuding online access to the Purchaser's Meters as necessary).

2 Estimates of Charges, statements and adjustments

{a) At least one month bafore the start of each Financial Year during the Supply
Period and one month before the start of the Supply Period during the first year
of this Agreement, the Supplier must notify the Purchaser of the Supplier's
estimate in good faith of the Charges for that Financial Year or balance of that
Financial Year.,

. {b) Within three {3) months after the end of each Financiat Year, the Supplier must
give the Purchaser a statement of the aclual Charges for the preceding
Financial Year {Preceding Year} {Annual Reconciliation Statement), The
Annual Reconciliation Statement must contain or indicate:

{1 the amount paid by the Purchaser by way of estimated Charges for
Services consumed and any other services providad by the Supplier
during the Preceding Year;

{2} the amount of the Charges for Services provided and any other
services provided by the Supplier for the Preceding Year, calculated in
accordance with this Schedule; and

{3} the balance of the Charges payable by the Purchaser {or any over
payment to be credited or refunded to the Purchaser).
{c) Untess the Supplier or the Purchaser gives the other notice detalling a

numerical or other error in the Annual Reconciliation Statement withinone (1)
month of its service, then {subject t¢ clause [2(d)] of this Schedule) within
tweanty {(20) Business Days after the Purchaser receives a statement under
clause {2(b)}] of this Schedule:

{1} the Purchaser must pay the Supptlier the balance (if any) of the
Charges shown as payable by the Purchaser in the Annual
Reconciliation Statement, o

2) the Supplier must credit the averpayment {if any} of the Charges to
the Purchaser's account {or refund the overpayment if no other money
is payable to the Supplier) as shown in the Annual Reconciliation
Statement.

(d) If the Supplier or the Purchaser gives notice under clause [2(c)] of this
Schedule, a further Annuzl Reconciliation Statement {(complying with clause
[2{b)]} must be given. Clause [2{c}] applies to the further Annual Reconciliation

Statement.
3 Defined terms and interpretation
3.1 Defined terms
{a} Charges has the meaning given in clause 1.1{a) of this Schedule.
Barangarog South - Commercial Base Building Recycied Water
ABOFIOIS Services Supply Agreement (Large Buildings) page 41
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(b} Financial Year has the meaning given in clause 30 of this Agreement.

(¢} IPART means the independent Pricing and Regulatory Trbunal of New South
Wales, or such other body as replaces it from time to time.

(d} Recycled Water Service Charge (RWSC) means the Recycled Water Service
Charge for the relevant Financial Year payable by the Purchaser {calculated on
a full year basis) being the aggregate of all metered usage at the Site Address
having regard to the published quarterly Reference Chamges for the relevant
Financial Year applicable to the relevant meter size for the recycled water
service located at the Site Address.

{e) Recyctled Water Use Charge means the following, being the Recycled Water
Use Charge for the relevant Financial Year payable by the Purchaser
{calculated on a full year basis):

A=BxC

where:

A= Recycled Water Use Charge

B = Recycled Water Use Charge (RWUC) unit rate per kiloltre (kL) in

accordance with the relevant Reference Charge (Ref 2A)

C = aggregate of all metered usage at the Site Address measured in
kilolitras {kL) for the relevant Financial Year.

{H Retference Charges means the published Service Charges and Usage
Charges from Sydney Water Corporation as determined from time to time by
IPART. The following are examples of residential waler charges current as at
the date indicated:

{1) Recycled Water Service Charge {Ref 1A} Reference Charge shall
be equal to the Home Bush Bay Recycled Water Sarvice Charge

By example: published Service Charges 2012-13 {effectiva 1 July

2012)
Jul-Sep Qtr Oct-Jun Qir
$8.78 $8.785
{2) Recycled Water Use Charge {Ref 2A) Reference Charge shail be

equal to the Home Bush Bay Recycled Water Use Charge calculated
on metered usage

By example: published Service Charges 2012-13 (effective 1 July
2012

$1.98/k

(3} Wastewater Service Charge (Ref 3A} Reference Charge shall be
equal to the Wastewater Service Charge

By example: published Service Charges 2012-13 {effective 1 July
2012)

Each Qtr %138.77

{4) Water Service Charge {Ref 4A) Reference Charge shall be equal to
the Water Service Charge

By example: published Service Charges 2012-13 {effeclive 1 July
2012)

Own Meter Charge Each Qtr $332.78

Barangarot South - Commercial Base Building Recycled Water
38073018 Services Supply Agreemen: {Large Buildings} page £2
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{5} Water Use Charge {Ref SA) Reference Charge shall be equal o the
Water Use Charge
By example: published Water Use Charge 2012-13 (effective 1 July
2012)
$2.13/¢
{9} Wastewater Service Charge (WWSC) means the Waste Water Service

Charge for the relevant Financial Year payable by the Purchaser (calculated on
a full year basis) being the aggregate of all metered usage at the Site Address
having regard to the published quarterly Reference Charges for the relevant
Financial Year applicable to the relevant meter size for the wastewater service
located at the Site Address.

{h} Water Use Charge (WUC) means the following, being the Water Use Charge
for the relevant Financial Year payable by the Purchaser (calculated on a full
year basis):

A= BxC

where:

A= Water tUIse Charge

B = VWater Use Charge (WUC} unit rate per kilotitre (kL) in accordance
with the Reference Charges

c = aggregate of all metered usage at the Sile Address measured in
kilolitres (kL) for the relevant Financial Year.

{n YWater Service Charge (WS5C) means the Water Service Charge for the

reievant Financial Year payable by the Purchaser (calculated on a full year
basis) being the aggregate of all metered usage 3l the Site Address having
regard to the published quarterty Reference Charges for the relevant Financial
Year applicable o the relevant meter size for wastewater service located at the
Site Address.

4 QOverriding clause

{a) Notwithstanding anything else set out in this Schedule the Supplier may vary
any charge referred to in this Schedule to reflect any additicnal charges which
may affect utility prices from time to time.

{) in this clause, “charge” includes assessments, charges, costs, duties,
expenses, lees, levies, rates, taxes and culgoings.

Barangaroo Soulh - Commercial Base Buikting Recycled Water
380710158 Servicas Supply Agraement {Large Buildings) page 43
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Schedule 4

Service Standards

All applicable Regulatory Requirements.
Regulatory Requirermnents has the meaning given in clause 30 of this Agreement, being:

‘all legisiation, rules, regulations, codes, and orders in council, licences,
proclamations, directions or standards that are relevant to the supply, salo or
purchase of the Water Services and Services that do not include the Water
Services in New South Wales.”

380710145 page 44
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Power purchase agreement

Date »

Between the parties

Seller Lend Lease Racycled Water {Barangaroo South} Pty Limited
ABN 30158168686 of (TBA]

{Seiler)
Buvyer [Residential Bullding Owner]
" ABN el of TBA
{Buyer}

Recitals The Seller has agreed (o sell to the Buyer and the Buyer has agreed
to buy from the Seller a supply of Electricity in the quantities and on
the terms set out in this agreement.

The parties agree as follows;

1.13488€89 Power purchase agreemant page ¥
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1 Definitions, interpretation and agreement components
1.1 Definitions
The meanings of the lerms used in this agreement are set out below.,
Term Meaning
Average Spot Price an averzge over the previous 12 months of the load weighted average manthly
spot price of electricity in NSW published by the Australian Energy Market
Operator.
BHling Perlod the period specified in Schedula 1.
Business Day a day on which trading banks are open for busingss in New South Wales,
excluding a Saturday. Sunday or public holiday,
Buyer's Addross 1he address specifiad in Schedule 1.
Cabling has the meaning given in the Licence Agreament.
Cait Option has the meaning given 10 in the Security of Supply Deed.
Call Option Completion  has the meaning given in the Security of Supply Deed.
Date
Charges any charges payable by the Buyer under this agreement including tha Electricity
Charge, Ihe Regqutatad Charge, the Connection Charge, the Matering Charge
and the Environmental Charge.
Confidentlal Information has the meaning given in clause 15.1{a}.
Connsction Charge means the charges incurred by the Saller in relation to the connection of thg
Supply Address 10 the PV Cells plus any reascnable administrative costs.
Consequential Loss « in the case of loss or damage resulting from a breach of contract — indirect,
remote or unforeseeable loss inciuding loss of profits, loss or denial of
opportunity, ioss of access to markets, 1oss of goodwill, loss of business,
loss of business reputation, future reputation or publicity, damage to credit
rating, loss of use or any other similar loss occasicned by that breach,
whather or nat in the reasonabte contempiation of tha parties at the time of
1. 15486889 FPower purchase agreemen paga 2
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Term Meaning
execution of this agreesment as being a probable result of the retevant
breach; and
= in the case of loss or damage arising from any tor (including negligonce)
indirect, remote or unforeseaable Inss, and in the case of pure economic
loss, loss not flowing directly from tha commissicn of the tort.
Consumar Law means Schedule 2 of the Competition: ang Consumer Act 2010 (Cth} and the
corresponding provisions of the New South Wales consumer protection laws.
CP} Adjustment Factor the greater of 1 and the amount calculated as foliows per annum from the Stant
Date:
A = B/C
where:
A= the CPI Adjustment Factor for the ralavant year,
B = the Consumer Price Index {A Groups) for Sydney last published
prior to the beginning of the relevant year;
C = the Consumer Price Index {All Groups) for Sydney last publishad
prior 1o the beginning of the previous year.
Dispute Notice has the meaning given in 3.6{a).
Electricity electrical powar generated by the PV Cealls and supplied by the Seller 1o the
Buyer at the Point of Supply.
Electricity Charge the charges for each kilowatt hour of Electricity consumed by the Buyer at the
Supply Address under this agreement, which:
= 3% the Start Dats is the amount specified in Schedule 1; and
= is adjusted annually in accordance with clause §.3.
Encumbrance an interest or power:
= reservedin, or Over, an intarest in any assel, including any retention of title;
or
= greatad or otherwise arising in, or over, any interes! in any asset, under a
bill of sale, mortgage, charge, lian, pledge, trust or power;
by way of secunty for the paymen: of a debt or any cther monetary obligation, or
the performance of any other obligation, and includes any agreement to grant or
create any of the above and Encumber has a corresponding meaning.
End Date the date specified in Schadule 1.
1. 15488689 Power purchase agheement page 3
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Meaning

Envircnmental Charge

the aggregate of the:

1 REC Rate muitiplied by the Electricity consumed by the Buyer at the Supply
Addraess under this agreement; and

2 |jothers],

Force Majeuro Event

any event beyond the reasonable control of the parties, including:
= anyactof God;
= fire, explosion, flcod or bad weather, storm, lightning, epidemic;

= war, revolution, outbreak of hostitities, riot, civil disturbance, acts of
terrorism or any other untawful act against public order or authority;

= theft, malicious damage, sirikes, iock guts or industrial action of any kind;

= the act of 8 Government Agency {including refusal or revocation of a licence
or consaenty, ang

= any failure or delay in obtaining necessary licances or authorisations,
but does not include lack of or inability to use funds for any reason,

Government Agency

any governmen! or governmental, administrative, monetary, fiscal or judicial
body, department, commissian, autherity, tribunal, government Minister. agency
or entity in any pant of the workd.

Grean Products

means any right, ¢credit, certificate, interast, entit'ement, incentive,
compensation, claim or benefit creatad by or recognised or arising under any
Law, of which may become available under any Law 1o an owner or operator of
any facility for the generation of Electricity and relates diractly or indirectly to
renewable energy, any emission trading scheme, any carbon peliution reduction
scheme or any greenhouse gas abatement scheme, including any sonall scale or
large scale renewable energy certilicate under the Renewable Energy
(Etectricity Act) 2000.

GS5T

has the same meaning as in the GST Act and includes any replacement or
subsequent similar tax

GST Act

the A New Tax Systam (Goods and Services Tax) Act 1998 {Cth).

Increased Cost Event

e the imposition of, or change in the rate or basis of calculation of, any Taxes
as a result of changes in Laws;

« the incurring of any liability to the Seller because of an introduction or
change in a Law, or

= anyincrease in the costs or expenses incurred or payable by the Seliar in
connection with or as a result of the supply of Eleciricity to the Buyer under,
this agreement including as a result of changes in any envircnmental Laws.

115468080
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Term Moaning

intorost Rate on any day means 2% per annum plus the arithmetic mean of the bid rates
shewn at or about 10.30am {Sydney time) on the Reuters BBSW page (or any
page or service which replaces it} for bills of exchange with a tenor of 90 days
on that day.

kKWh kilowatt hours.

Laws statutory Laws and ait other taws from which legal cbligations may arise.

Licence Agroement

the deed of licence for photovoliaic cells between the Buyer {as licensor) and
the Seller {as licenseea) dated {s}

Loss

subject to clause 11, any claim, aciion, damage. loss, liability, cost, charge,
expenss, dimimuion in value or deficiency of any kind or character that any party
pays, suffars or incurs or is liablg for, including:

= ali interest and other amounis payable to third parties; and

= ali legal {(on a full indernnity basis) and other expenses incurred in
connection with investigating or defending any ¢laim or action, whether or
not resulling in any liebility and alf amounts paid in sefttement of a claim or
action.

Matering CTharge

i{he reasonatle costs of providing, instaliing and maintaining the Mstering
Facilities provided by the Seller.

Metering Facliities

the meters and associated equipment 1o be utilised for the measurement of
Electricity for datermining payment under this agreament as referred to in clause
3.

Notice has the meanirg given in ¢lause 15.5.

Officer in relation to a party, a3 director, secretary, general manager or other duly
authorised officer for the time being of that party.

Other Charges any other charges which the Seller is charged or incurs as a result of supplying

Electricity under thizs agreement including any other costs incurred in complying
with any Laws relating to greenhouse gas reduction or other environmental
initiatives that are not already captured.

Fayment Period

has the meaning given in clause 8.4,

Planned interruptions

an interruption in the delivery or acceptance of Electricity which:
= is scheduled for the purposes of repair, maintenancse and testing of the PV

(15488589
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Term Maaning

Cells or Cabling., as the case may be; and
= has been notified in acvance o the Buyer.

Point of Supply the point{s} described in the Licence Agreement.

PV Ceolls has lhe meaning given in the Licence Agreement.

REC Rate has the meaning given in Schedute 1.

Regulated Charge any smounts {if any) payable by the Seller for any charges imposed by Law or
any other Government Authority in relation to the delivaring Etectricity under this
agreement.

Security of Supply Deed means the Recycled Water — Security of Supply Deed between the Selier,
{insert Seller Holdeo] and Barangaroo Scouth Infrastructure Stakeholder Pry

Limited.
Sefler's Address the addraess specified in Schedute 1.
Start Date the date specified in Schedule 1.
Statutory Laws sli of the foliowing sources of legal rights and obligations, whether now in

existence oF coming inlo existence in the future:
- Acts of the Pardiameoant;

=  codes of practice, guidelines, directions, crders and requiremsnts of any
Government Agencies empowered te issue the same undar any such Act;

and
= the requirements imposed under any licence or authority issued under any
such Act.
Supply Address the premises at which Electricity is 10 be supplied as specified in{ |
Tax * atax levy, cﬁarge. impost, duly, fee, deducdlion, compulsory loan or

withholding; or
* income, stamp or transaction duly, tax or charge,
other than GST, that is or may be at any time assessed, levied, imposed or
collected by a Government Agancy {other than in respect of the assessable

income of the Sefler} and includes interest, fines, penaltigs, charges, fees o
other amourds imposed on or in raspect of any of the above.

1, 754868683 Power purchase agreement page 6
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Torm Moaning
Tax Involce the invoice issusd pursuant to clause 8.3,
Term the term of the this agreement as determined according 10 clause 4.

Unplanned Interruptions any interruption in the delivery of Electricity which is nol a Planned Interruption
and is not othenaise excused under this agreement.

Vvariation Notice has the meaning given in clause 6.2{b).
Variation Date has the maaning given in clause 6.2{b}X3).
Witfu) Defauil any acl or omission done or omitted to be done with deliberale or reckiess

disregard to foreseeabla, harmful and avoidabie consequences which is not an
act or omission done orf omitted t¢ be done in good faith.

1.2 interpretation

In this agreement:

(a) Headings and bold type are for convenience only and do not affect the interpretation of
this agreement.

{t) The singular includes the plural and the plural includes the singular.

{c) Words of any gender include all genders.

(d) CGther parts of speech and grammatical forms of a word or phrase defined in this

agreement have a corresponding meaning.

{e) An expressicn importing a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency as well as
an individual.

{n A reference to any thing {including any right) inciudes a par of that thing but nothing in
this clause 1.2 implies that pedformance of part of an obligation constitutes performance
of the obligation.

{q) A reference to a clause, party, schedule, attachment or exhibit is a reference to g
ciause of, and a parnty, schedule, attachment or exhibit te, this agreement.

{h) A reference o any legisiation includes all detegated legistation made under it and
amendments, consclidations, replacements or re-enactiments of any of them.

(i) A covenant or agreement on the part of 2 or more parscns binds them jointly and
severaily,

{3 A reference 1o a document includes all amendments or supplements to, or replacements
or novations of, that document.

(k} A reference to any licence, includes the licence as varied or replaced.

[£}] A reference to a body, other than a party to this agreement {inciuding. an institute,

association or authority), whether statutory or not:

115483689 Power purchase agreement page 7
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4 which ceases to exist; or
(2) whose powaers or functions are transferred to ancther body,

is a reference to the body which replaces it or which substantially succeeds to its powers
or functions.

{m) A reference to time is 1o local time in Sydney.

{n) A reference to currency is a reference to Australian currency and all amounts payable
under this agreemant must be paid in Australia in Australian currency.

(o) Terminology used to describe units will be, unless otherwise stated, in accordance with
Australian Standard AS1000 1898 "The International System of Units (Sl and ils
Application’, the National Measurement Act 1960 {Cth} and Australian Standard
AS/NZS1376 1996 'Conversion Factors'.

[{s}} No provision of this agreement will be construed adversely io a party sclely on the ground
that the party was responsibie for the preparation of this agreement or that provision.

1.3 Interpretation of inclusive expressions

Specifying anything in this agreement after the words ‘include’ or “for examgle’ or similar
expressions does not limit what else is included,

Y4 Supply of Electricity

2.1 tnitiat connection

The Buyer consents to, and agrees to do anything reasonably required by the Seller to
enable, the Seller to take all necessary sleps to supply Electricity generated by the PV
Cells to the Supply Address including:

{a} accessing the Supply Address; and
{B) installing Metering Facilities to measure Electricity consumption at the Supply Address.

2.2 Access to Supply Address

The Buyer must provide the Seler with safe, convenient and unhindered access o the
Supply Address and Metering Facilities for the purposes of this agreement, if the Seller

has:
(a} given the Buyer at least 10 Business Days Notice, in the ordinary course of events; or
{b) altempied ic contact the Buyer prior to entry, in the case of an emergency.

2.3 Purchase of Electricity

Except as otherwise permitted under this agreement the Buyer must purchase from the
Seller alt the Electricity generated by the PV Cells and supplied to the Supply Address.

2.4 Entitlement and risk

{a) The Seller must deliver Electricity to the Buyer at the Point of Supply.

(b) Entitlemeant to and risk in all Electricity delivered by the Seller passes from the Seller to
the Buyer at the Point of Supply.

115488500 Pawer purchase agreement page 8
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2.5 Warranties and representations

The Seller provides no guarantees, representations or warranties in relation to:

{a) its ability to supply Electricity under the terms of this agreement; or

{b) the quality of the Electricity supplied under this agreement.

3 Metering Facilities

{a) The Seller will provide, own and maintain the Melering Facilities.

(b} The Seiler may carry out maintenance and replacement of the Metering Facilities as the

Seller deems necessary.

4 Term

The Term of this agreement commences on the Start Date and will end on the earlier of:

{a) the End Date; or

) the date this agreement is terminated in accordance with the terms of this deed.

5 Interruptions

51 Planned interruptions

{a) Al the sole discretion of the Seller, Planned Intefruptions {with total shutdown) will be

performed by the Selier.

{b) The dates and times chosen for Planned Interruptions must be amanged between the
Seller and the Buyer as far as possible in advance. In any event, the Seiller must inform
the Buyer at least {20 Business Days] in advance of Planned Interruptions.

5.2 Unplanned interruptions

Whenever the Seller becomes aware that an Unplanned Interruption may occur, the
Seller must advise the Buyer of that as soon as reasonably possible {which notice may
be given after the Unplanned Interruption).

& Charges

6.1 Charges

During the Term, the Buyer must pay to the Seller:

{a) the Electricity Charge multiplied by the amount of Electricity supplied under this
agreemeont;

1.45468688 Power purchase agreement page B

Page 422 of 521



Req:R709129 /Doc:DPF 1204948 M /Rev:19-May-2017 /8ts:SC.0K /Pgs:ALL /Prt:1%-May-2017 13:26 /Seqg:423 of 521
Ref:82579852 /Src:M

DP1204948 ePtan

S
N HERBERT
=, = FREEHILLS
7N

{b) any Connection Charge;

{c} the Metering Charge;

{d) the Environmental Charge;

{e) any Regulated Charge; {if any) and
{f) any Gther Charges,

in each case in accordance with 8.

6.2 Variation of Charges

{a) Any or all of the Charges payable by the Buyer under this agreement can, at the Seller's
sole discretion, be adjusted as a result of an Increased Cost Event.

{b) To vary any or all of the Charges, the Seller shall issue a Notice to the Buyer (Variation
Notice) which deotlails:
{1) the proposed variation;
{2} in the case of a variation resulting from an increased Cost Event, a description

of that svent; and

{3) the date from which the variation will take effect {Variation Dats), which must

not be more than 30 Business Days from the date of the Variation Notice.

6.3 Variation of Electricity Charge

{a} The Etectricity Charge will be automatically adjusied by the Seller on annual basis from
the Start Cate:
{1) for any increase is the Average Spot Price; and
{2) by the CPl Adjustment Factor.,

{b} Notwithstanding any other provision of this agreemani, the Electricity Charge must not

excesd the Maximum Aliowable Amount.

7 Green Products

To the exient possible under Law, entittement 1o and risk in the Green Products created
or able to be created in connection with the PV Cells rest with the Seller.

8 Invoicing and payment

8.1 Calculation of actual usage

{a) At the end of each Billing Period a reading of the Metering Facilities is to be taken by the
Seller.

[1=3] Subject to this clause 8§, the reading will be conclusive evidence of the amount of

Electricity supplied to the Buyer at the Supply Address during the Billing Pericd,

315488889 Power purchase agreement page 10
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8.2 Calculation of charges by estimated usage

{a) If the Metering Facilities fails to register the consumption of Electricity by the Buyer for a
Billing Perod, the Seller may charge the Buyer for the Buyer's estimated consumplion
over the Billing Pericd as estimated by the Seller, acting reasonably.

{b) The Seller's estimate of the Buyer's consumption under clause 8.2{a) will be made in
accordance with appilicable Laws and generally accepted industry practice.

83 Invoicing procedure

{a} After the end of each Billing Period, the Seiler must invoice the Buyer for the Charges, by
issuing a Tax invoice, to the Buyer at the Buyer Address or to such other address as the
Buyer may by written Notice, nominate for invoicing from time to time.

{b) The Tax Ilnvoice will include the Changes for the most recent biling pericd, including any
amounts varied in accordance with clause 8.2, clause 6.3 and any amounis oulstanding
from a previous Tax Invoice (uniess that amount is subject to a bona fide dispute under

clause 8.4).
8.4 Payment of invoices
{a) Within 15 Business Days of the date of the Tax Invoice issuad by the Seller pursuant to

clause 8.3 {Payment Period), the Buver must pay the Seller the amount specified in the
Tax Inveice.

{b} Without prejudice to the Seller's rights under this agreement, if the Buyer fails to pay any
amount due by it under this agreement on the due date for payment, the Buyer wilt pay
interest to the Seller on that amount at the Interest Rate.

8.5 Review by the Seller

The Seller may review a Tax Inveice at any time to determine if the Buyer has been
undercharged or not charged for the services provided under this agreement. If the Buyer
has been undercharged or not charged then these amounts will be billed to the Buyer as
soon as reasconably practicable after the Seller has determined the amount undercharged
or not charged to the Buyer.

8.6 Disputed invoices

{a) if the Buyer disputes any amount set oul in a Tax Invoice issued under ¢lause 8.3, the
Buyer must pay the undisputed portion (if any} in accordance with this agreement and
rmust, prior to the expiry of the Payment Pericd, give Notice to the Seller that it disputes
the amount and provide full details of the dispute (Dispute Notice).

{b} On receipt of 2 Dispute Notice the Seller will review the Tax Invoice and if necessary
comect any errors identified and submit an updated Tax Invoice.

{c} {f after the Seller reviews the Tax Invoice, in accordance with clause B.6{b}, a dispule
continues the dispute must be referred {0 the [Insert name of relevant person] {or to such
person's nominee) of the Seller and the [insernt name of relevant person] of the Buyer {ar
to that parson’s nominee) to resolve the dispute.

{d} If within 10 Business Days of the giving of the Dispute Notice those persons do not reach
agreement and resoclve the dispuie, the dispute must be referred by the parties tc an
expert for determination in accordance with, and subject to, The Institute of Arbitrators &
Madiators Australia Expert Determination Rules.

1.15466880 Power purchase agreemen) pages 11
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{e} Any amounlt withheld by the Buyer under clause 8.6({a)bul subsequently found to have
been payable by the Buyer attracts interest calculated daily at the Interest Rate from the
expiry of the Payment Period until the date that payment is made.

(] The parties agree to use all reasonable efforts in good faith to resolve any dispute under
this clause 8.6,

9 Goeds and Services Tax (GST Exclusive Prices)

The amount payable for any supply under this agreement is to be increased by the
amount of any GST pavable on that supply. The party seeking payment must provide a
Tax Invoice {or any other thing required under any legisiation) at the time, and in the
form, required by the relevant legislation.

10 Force Majeure

{a) ¥ a party is prevented from performing its obligations in whole or in part under this
agreement by a Force Majeure Event, performance of those obfigations is suspended to
the extent that performance is prevented by the Force Majeure Event. The occurrence of
a Force Majeure event does not relieve a party from any obligation under this agreement
1 pay any money.

{b} A party claiming the benefit or protection of clause 10{a} must:

{1} give Nctlice to the other party of the cccurrence and circumsiances in respect of
which the ciaim arises as soon as it becomes aware of the Force Majeure event
occurring;

{2} use all reasonable endeavours o overcame the event of Force Majeure; ang

{3; resume performance in full of its obligations under this agreement as soon as

reasonably practicable.

{c} [tf due performance of any obligation under this agreement is prevented for more than 6
months in aggregate by reason of a Force Majeure Event then either party may after that
period, provided # has complied with clauses 10{a} and 10{b), terminata this agreement
by giving not less than 30 days Nolice in writing to the other party, without prejudice to
any antecedent rights.}

11 Limitation of liability

11.1 Limitation of liability

The Buyer agrees that the Seller will not be liable for any Loss suffered or sustained by the
Buyer arising from the failure by the Seller to supply Eleciricity in accordance with this
agreement or an interruption of or disturbance or fluctuation in that supply of Electricity if
that faitlure, interruption, disturbance of fiuctuation is dua to the act or omission of any third
party or other circumstances beyond the reasonable control of the Seller,

1. 45468889 Pewer purchass sgreement page 12
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11.2 Exclusion of Consequential Loss

The Selier shall not be liable to the Buyer for any Consequential Loss arising out of
performance of this agreement, any failure to comply with this agreement, in contract, torl
or otherwise.

11.3 Terms Implied by Law

To the extent permilled by Law, all guaraniees, warranties, conditions and undertakings of
the Seller implied by Law are exciuded from this agreement and if the Buyer is 2 Consumer
{as that term is defined under Consumer Law):

{a) clauses 11.1 and 11.2 do not apply 1o limit any lability of the Seller for failure to comply
with any warranty, guarantee, condition or undertaking applicable 1o this agreement
under Consumer Law,

{b) any liability the Seller has to the Buyer under the Consumer Law that cannot be excluded
but can be limited is {at the Seller's option) limited to:

(1) providing equivalent goods or services provided under this agreement to the
Supply Address;

(2} repairing the goods,

(3} paying the Buyer the cost of replacing the goods of services provided under this
agreement to the Supply Address, or of acquiring equivalent goods or services;
or

{4) paying the cost of having the goods repaired,

12 indemnity

The Buyer indemnifies the Seller, and will keep the Seller indemnified, against any Loss
which arises from, or in connecticn with, the supply of Electricity o, or use of Electricity
by the Buyer at, the Supply Address or otherwise, where the Loss is caused or
contribuied tc by:

(8} any negligent act or omission by the Buyer;

(b) any Wilful Befault of the Buyer,; or

{c) the Buyer's failure to comply with any obligations under or in connection with this
agreement.

13 Transfer and Assignment

131 Sale of Supply Address

(a) If the Buyer sells the Supply Address or any building located on the Supply Addressto a
third party, the contract relating to tha! sale must provide that the purchaser wilt anter into
a deed with the Sefler which preserves the Seller's rights and ebligations as contained in
this agreement.

(b} The Seller will enter into such deeds of assignment or novation as is necessary (o give
effect to clause 13.1(a).

115468680 Power purchase agreemient page 13
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13.2 Transfer and assignment by the Seller

{a) The Seller may transfer its rights. or rights and liabilities under this agreement without the
consent of the Buyer in the event of a change of control or a change of ownership of the
PV Celis and the Cabling.

(b} The Buyer will enter intc such deed of assignment or novation as is necessary to give
effect o clause 13.2{a).

13.3 Transferee's details to be provided
The party seeking to sell, assign or transfer its interest under this agreement must
providea the other party with reasonable details of the Transferee at a reasonable time
prior to the propesed date of assignment of the party seeking to sell, assign or transfer its
interest.

13.4 Encumbrances

The Buyer may not Encumber its interest in this agreement without the Seller's prior
written consent, which consent is not 10 be unreasonably withheld.

14 Termination

This agreement terminates automatically:

{a) if the Licence Agreement terminates; ofr
{b} on the Call Option Completion Date, if the Call Option has been exercised.
15 General
15.1 Confidentiality
(a) Except as otherwise provided in this agreement, all information obtained by a party orally,

or in writing or in disk or electronic form relating in any way, directly or indirectiy, this
agreement and the sale of Efectricity and provision of services under this agreement
{including the terms of this agreement}, which is not in the public domain {or which is in
the public domain, but only as a consequence of a breach of this clause 15.1)
{Confidential Information) will be kept confidential. Neither party wili disclose
Confidential Information to third persons without {he prior written consent of the other
parly, provided that each party will be enlitled to disclose 1o

{1} its consultants, auditors and insurers and any of its Related Bodies Corporate
under similar conditions of confidentiality;

{2} he distributor andfor transmission service providers if the information relates to
the distribution network or the transmission network operationat or pricing
matters:

{3 if required by Law, the regulatory requirements or the rules of a stack exchange

on which a party’s shares are listed.

{b) The Buyer authorises the Seller to disclose metering data reiating to the Supply Address
{the data) to any counterparty of agreements the Seller enters into to manage the

1.15488880 Power purchase agreement page 4
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financial side of selling electricity {the recipient) provided that the only identifier for the
data disclosed is the NMI(s) at the meter(s) for the Supply Address and such disclosure is
made on the basis that the recipient will maintain the confidentiality of tha data.

{c) Where the Selier is supplying Green Products, the Buyer acknowledged that the Seller
may for the purposes of s activilies as a retailer of Green Products, acquire information
{including information of a confidential or sensitive nature) relating to the buyer. The
Buyer hereby consents, during the Term of this agreement, to the Seller disclosing sll or
any information where the Seller reasonably considers that such disclose is necessary to
protect the safety or security of any person or any property and for use to comply with
any law or any contract 1o which we are a party and which retated directly to the sale of
supply of Green Products to the Buyer.

{d) The provisions of this clause 15.1 continue ta bind a party, notwithstanding that it may
have ceased o be a party to this agreement, and will continue to apply for a period of
three (3) vears after the termination of this agreement.

15.2 No waiver
The Seller does not waive any of is rights by the acceptance of any payments
outstanding under this agreement or by any delay in the exercise of any rights under this
agreement.

153 Governing law and jurisdiction

{a) This agreement is governed by the Laws in force In the New South Wales.
(b) Each party irrevecably submits to the exclusive jurisdiction of the courls of New South
Wales.

15.4  Severability

if any part of this agreement is or becomes for any reason invalid or unenforceable at
law, that part of this agreement is deemed to be severed from this agreement without
affecting the remainder of this agreement and the remainder of this agreement continues
to be valid and enforceable.

15.5 Notices

{a} Any notice or other document te be given by the Buyer under this deed is valid and
effectual if signed by any director, attorney under power, rmanager, company secretary or
aother officer of the Buyer or the manager appointed by the Buyer from time to time.

{b} Any notice or other document required o be given under this deed by the Buyeris
sufficiently given to the Seller if forwarded to the Seller by prepaid security post
addressed to [insert title and address]{insert title and address}, or as otharwise agreed in
writing,

{€) Any notice or octher document to be given by the Seller under this deed is valid and
effective if signed by any director, attorney under power, manager, company secretary or
other officer of the Seller, and is sufficiently given to the Buyer if addressed to the
manager of the Buyer from time to time and delivered to or sent by prepaid security post
or facsimile transmission care of the manager’s registered office in Sydney, New South

Wales.
(&) Any notice or other document or writing must be legible and in English.
{e) A notice is regarded as being given by the sender and received by the addrassee:
1.15458889 Power purchase agreement page 15
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1) if by delivery in parson, when delivered to the addressee; and

{(2) it by post, 2 Business Days from and including the date of postage/on delivery
{0 the addresses,

but if the delivery or receipt is on a day which is not a Business Day ar is after 4.00pm
(addressee’s time) it is regarded as received at 3.00am on the foliowing Business Day.

15.6 No interference

The Buyer must not damage or ctherwise tamper or interfere with the Metering Facilities,
the PV Ceils or the Cabling.

15.7 Access to records
The Seller will make and retain all records relating to the supply of Electricity to the
Supply Address as required by the applicable Laws. The Seller will provide, on
reasonabie notice st reasonable times at the cost of the Buyer, access by the Buyerto
these records.

15.8 Costs

Each party musl, at its own expense, do all things and execute all documents necessary
to give full effect to this agreement and the transactions contemplated by it.

15.9 Further assurance

Each party agrees that it will perform, execule, acknowledge and deliver all such further
acts, deeds ang assurances as will be reasonably required for the purposes of or in
connection with this agreement,

15.10 Rights on termination

Termination of this agreement pursuant 10 any clause is without prsjudice to any accrued
rights of the Selier or the Buyer under this agreement.

15.11 Relationship of the parties

Nothing in this agreement shall be considered or interpreted as giving rise to any fiduciary
relationship or constituting the relationship of the panties as partnership, joint venture,
lessor/lesses or association.

115488889 Power purchase agreement page 16
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Schedule 1

Billing Period

Seller

Selier's Address
Seller’'s Fax Number

Buyer

Buyer's Address
Buyer's Fax Number
Supply Address
Start Date

End Date

Billing Period

Electricity Charge

Environmental Charge

* REC Rate

£ 45488689

Lend Lease Recycled Water (Barangaroo South) Pty
Limited

ABN 30 158 168 686 of [TBA}
[o}
[=}

[Residential Building Owner]
ABN [¢] of TBA

I=)

[=}

{ta match the address in the Licence Agreement]
{=}

f=]

Monthly

[#] cWh + GST

[1#] cKWh + GST

Power purchase agreement

page 17
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Signing page

Executed as an agreement

Seller
Signed for

Lend Lease Recycled Water {Barangarco South) Pty Limited
by its attomey

Sign hers »

Attorney

prin! name

in the presence of

sign here »

Witness

print name

115468860 Power purchase agreement page 18
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Buyer
Signed for

[Residential Building Owner]
by its sttorney

sigr here »

Attorney

prinl name

in the presence of

sign here »
Witness

peint parme

1.15468589 Posrar purchase egreement page 19
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Deed
Barangaroo South - [Insert Residential Building
Referencej
Deed of licence for
photovoltaic cells
jLicensor}
[Licensee]
WMLC Coantra Martn Place Sydney HSW 2060 Auatralia Telephone +51 2 9225 5000 Facsimile ~81 2 §2322 4000
GPO Box 4227 Sygnay NSW 2001 Austratia watw fraaiiis covn DX 281 Sydney
Sy Yy Fern B Birg: Afsocikiad cificas v Jakena Deigng Stanghal Hanal Ho Cre Minh Clty
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Deed of photovoltaic celis licence

Date »

Between the parties

Licensor {Licensor [Insart Owners Corporation Strata Flan #]]
ACN =** == **= of [Licensor address]

Licensee [Licensee]
ACN *=* = *** of [Licensee address]

Recitals 1 The Licensor is the lessee under the Lease.

2 The Licensor has agreed to grant and the Licensee has agreed to
take a licence of the Licensed Araa on tha tarms set out in this
agreement.

This deed witnesses as follows:

22007298 page 1
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k.

Definitions, interpretation and deed components

1.4 Definitions

The meanings of the terms used in this deed are set out below.

Torm Meaning

Barangaroo Scuth the fand being Barangaroo Stage 1 beirg the subject of the Project
Deovelopment Agreement between the Barangaroo Delivery Authority, Lend
Lease (Millers Poin?) Pty Lid {ABN 15127 727 502) and Lend Lease
Corporation dated 5 March 2018, as amended in accordance with the First
Deed cf Amendment (o Project Developmant Agreement dated 8 June 2010,
the Second Deed of Amendment to Project Development Agreemant dated 30
July 2010, the Third Deed of Amendment to Project Developmeant Agreement
dated 23 December 2010 and the Fourth Ceed of Amendment tc the Project
Oevetopment Agreement dated June 2012,

Bullding 1 the buildings and improvements constructed on the Land,
any aiteration or addition o or replacement in respect of the building; and

3 any plant, machinery, equipment, fixtures, fittings ang fumishings in the
puilding and owned by the Licensor.

Buiiding Rules the rules which are to apply to all occupiers of the Building, as notified by the
Licensor to the Licenses, from time to time.

Businsss Days o day on which banks are open for business in Sydney, excluding a Saturday,
Sunday or public holiday.

Cabling the cabling installad by the Licenses in connaclion with the PV Cells and any
means of the transmission of electricity generatad by the PV Celis by cables
throughout the Building or the Land.

Common Areas 1 any par of the Land and the Building provided for common use of
cccupants of and visitors to the Building; and

2 ncludes the plazas, pedestrian ways, forecourts, landscaped areas,
entrances, lobbies, galierias, cofridors, toilets, stairways, elevators, and
common amenilies, cther than those reserved 1o the Licensor or any
tenant or ather person claiming through the Licensaor.

Equlpmaent the PV Cells and the Cabling owned by the Licensee.

22007288 page 2
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Government Agency any government of any governmental, semi-governmental, acministrative,

fiscal or judicial body, department, commission, authority, tribunal, agency or
entity.

Land the land the subject of the Lease.

Loase Lsase Registered No [insart number] granted by the Barangaroo Delivery
Authority to the Licensor dated [insert data] over the land comprised in Folio
identifier [insert number].

Liabilitles aach and every action, clsim, expense, liability and joss of any kind and all
damages.

Licence the ficence granted by the Licensor to tha Licensee as evidenced in whole or

in part by this deed including any axhibil, schedula or attachmant to it.

Licenceo Fes

the amourt in item 2.

Licensed Area the area described in iterm 3.

Licensee the Licensee and, where the context permits, includes its agents, contractors,
employees and SUCCessors.

Licensor the Licensor and, where the context permits, includes its agents (including the
Manager}, contractors, employees, successors and assigns.

Manager {{nsert namas} and any cther manager appointed by the Licensor from time to

time.

Narmal Businass
Hours

{/insert hours] on a Business Day.

Parmittad Use

4 the non-exclusive use of the Licensed Area for the installalion, oparation,
maintenance, repair and replacement of the PV Cells by the Licansee for
the genaration of electricity; and

2 the non-exclusive use of risers and such other positicns as agreed for the
instaliation, cperation, maintenance, repair and replacement of the Cabling
in connection with the gansration and transmission of the electricity
produced from tha PV Celis to [insert relevant information].

23007296
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Power Purchase the ‘Power Purchase Agreement’ which is contemplated by Barangaroc South

Agrasemont - Resicential Building Water Services Supply Agreement dated oa or about
the date of this deead, between the Licanses {as the Supplier) and the Licansor
{as the Purchaser).

PV Celis the equipment described in item 4.

Recyclsd Water Plant the recycled water plant, being the facility owned by the Licenses which is
used of operatad for or in connaction with the acceptance of wastewater from,
and tha supply of recyciad water 1o, purchasers at Barangaroo South.

Recyclod Water Plant the sub-lease gronted to the Licensee dated [insert date] over the land
Subdlease comgprised in Folio (dentifiel (Insert number].

Related Body has tha meaning given to tha term “related body corporate” insection 50 of
Corporate the Corporations Act 20071 (Cih).

Supply Agreoment an agreement by the Licenses to supply recycied water from and/or collect

wastewater to the Recycied Water Plant to a third party

Toarm the term of this Licence shown in item 1.

1.2 interpretation

In this deed headings and bold type are for convenience only and do not affect the
interpretation of this deed and unless the context ctherwise requires:

(@ words impaorting gender inciude all genders and words importing number include singular
and plural as the case may require;

{3} cther parts of speech and grammatical forms of a word or phrase defined in this deed
have a corresponding meaning;

{c}) & covenant or agreement on the part of two or more persons binds them jointly and
severalky,

{d} where any provisicn of this deed is void, illegal or unenforceable, it may be severed
without affecting the enforceability of the other provisions in this deed;

(e) clause 1,.2(d} is not intended to exclude the application of the general law of severance to
this deed;

n a reference to any thing (including, but not limited to a right} includes a part of that thing

but nothing in this clause 1.2(f) implies that performance of part of an obligation
constitutes performance of the obligation;

(g} this deed is governed by the laws of New South Wales;

{h} the application to this deed of any moratorium or gther Act {whether State or Federal}
having the effect of extending the Term, reducing or postponing the payment of the

22007298 page 4
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Licence Fee or otherwise affecting the operalion of any provision of this deed is excluded
and negatived to the extent permitted by law;

{H no provision of this deed will be construed adversely to a party solely on the ground that
the party was responsible for the preparation of this deed or that provision;

{) wherever this deed prohibits the Licensee from doing any act, maltter or thing, the
Licensee must not permit or suffer the act, matter or thing;

{k} a reference to a body, other than a party to this deed (inciuding, without limitation, an
institute, association or authority), whether statutory or not:
(1} which ceases to exist; or
2} whose powers or functions are transferred to another body,
is a reference {o the body which replaces it or which substantially succeeds to its powers
or functicns;

133 a reference to a clause, parly, attachment, exhibil or schedule is a reference to a

clause of, and a party, attachment, exhibit and schedule to, this deed, and a reference to
an ltem is a reference to that ltem in Schedule 1;

{rm} a reference to a statule, regulation, proclamation, ordinance or by-law includes all
statutes, regulations, proclamations, ordinances or by-laws amending, consolidating or
replacing it, whether passed by the same or ancther Government Agency with legal
power 1o do so, and a reference to a statule includes all regulations, proclarnations,
ordinances and by-laws issued under that statule;

{n) a reference to a party to a document includes that party’s successors and permitted
assigns;
{c) an expression importing a natural person includes any company, partnership, joint

venture, asscciation, corporation or other bogdy corporate and any Government Agency.
1.3 Deed components

This deed includes any schedula.

2 Licence

21 Grant of licence

{a) The Licansor grants 1o the Licensee and the Licensee takes a licence during the Term
subject to this deed to:
{1) use the Licensed Area on a non-exclusive basis for the Permitted Use {and for

no olher purpose), and

(2} use relevant risers and such other positions agreed prior 1o the date of this deed
{or such other risers which are agreed to by the Licensor and the Licensee) for
the installation, operation, maintenance and replacement of the Cabling

(b} The Licensor must transfer its obligations, powers and righ!s under this deed to any
person being, or entitied tc be, the lessee under the Lease.
(c) This deed does not confer any right of exclusive occupancy on the Licensee. The

Licensor {and those claiming through it) may at any time and at all times exercise all its
rights {including, without limit, ils right to use, possess and enjoy the Licensed Area)
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except to the extent that those rights prevent the operation of the other provisions of this
deed.

{d} The rights conferrad by this deed are in contract only and do not create in of confer on
the Licensee any ténancy or any estate or interest whatever in the Land or the Building
and the rights of the Licensee are those of a licensee only.

2.2 Relationship with Recycled Water Plant Sub-Lease and Power
Purchase Agreement

The Licensee's rights under this deed are interdependent with its rights

(a) as lessee under the Recycled Water Plant Sub-Lease; and

(b} as supplier under the Power Purchase Agreement,
the intention of the parties being that this deed will terminate automatically on termination
of the Recycled Water Plant Sub-Lease.

2.3 Sale of building

(a3 if the Licensor selis the Building to a thirg party, the contract relating to that sale must
provide that the purchaser will enter into a deed with the Licensee which preserves the
Licensee's rights and obligations as contained in this deed.

(b} The Licensee will enter into such deeds of assignment or novation as is necessary to give
effect to clause 2.3{a).

2.4 Commencement date under Supply Agreement
The Licensee will notify the Licensor of the commencement date of the first Supply
Agreement,

3 Licence Fee

The Licensee must pay the Licence Fee tathe Licensor upon demand during tha Term or
any pericd of helding over, the first payment being payable on the date of
commencement of the Term,

4 Licensee’'s general rights and obligations
4.1 Licensee’s access
(a) The Licensor granis to the Licensee access 16 the Licensed Area and all those parts of

the Building and the Land, including the relevant risers in which the Cabling are or are to
ke located, as is necessary for the Licensee to exercise its rights and comply with ifs
obligations under this deed.

) Otnher than in the case of an emergency, the Licensee must not exercise its rights under
this deed with respec! 1o any parts of the Building or the Land, outside of the Licensed
Areas, in a manner which would cause the Licensor to breach any obligations of quiet
enjoyment owed by the Licensor to tenants or other occupiers of this areas.
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{c) if the Licensee needs {o obtain access to any parts of the Building or the Land, other than
the Licensed Areas, at any time which is outside of Normal Business Hours, the Licensee
must give not less than 2 Business Days written notice to the Manager, except in the
case of an emergency, when the Manager must be notified as soon as reasonably
practicable afier the Licensee becomes aware that relevant access is required.

{d) The Licensor must provide the Licensee with:
{1} 10 access cards, and
{2) such other keys as may be necessary 1o exercises its rights under this deed, on

reguest from the Licensee. The Licensee must retumn these Keys to the person
from whom the keys were obtained before leaving the Building.

{e) To the extent that the Licensee obtains access to any parts of the Building in exercising
its rights under this deed, the Licensee must:
(1) close any doors which lock automaticaily; and
(2} re-lock any doors which require manual locking.
) in exercising its right of access, the Licensee must comply with all reasonable
requirements of the Licensor for;
{1 control of the entrances and elevators of the Building:
(23 gaining access to the Licensad Area; and
{3) identification of persons entering and being within the Building.
{g} Desgite any other provision, the Licensee must give 2 Business Days written notice to the

Licensor before removing any Equipment {excepl in the case of an emergency}.
4.2 General conditions of use

The Licensee musth

{a) only use the Licensed Area and the Equipment for the Permitted Uss as described in
tem §;

{b} install and operate the Equipment in the Licensed Area and the Cabling in the relevant
risers, or such other positions agreed to by the Licensor and the Licenseeq, both acting
reasonably;

{c} properly install the Equipment in a good and workmanlike manner and ensure that the
Equipment is at all times during the Term securely and adequaltely fixed to the Building;

(g} comply with the Building Rules as determined and notified by the Licensor to the

Licensee from time to lime and all reasonable directions and regquirements of the Licensor
relating to the proper instaliation and maintenance of the Equipment or relating o the
Licensed Area, provided that such Building Rules and directions are not inconsistent with
any express rights of the Licensee under this deed;

(e} not do anything in any part of the Building which interferes with or may interfere with or
disturb the use of any part of the Building by any occupier;
N not do anything which might in any way endanger the Building or any person in or on the
Building or Commeon Areas:; and
(g} not cause any damage to any equipment in the Building not being the property of the
Licensee.
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4.3 Consent/approvals to be obtained by- Licensee

{a} The Licensee must at its own cos! obtain all statutory and other consents and approvals
necessary from time to time for the lawful installation and operation of the Equipment and
the Licensed Area.

{b} The Licensee must at all times during the Term or any period of holding over keep all
necessary consents and approvals current and comply with their terms.

{c) If any necessary consent or approval is suspended, withdrawn, cancelled or in any other
way rendered ineffective, the Licensee must immediately stop the operation of the
Equipment until all the necessary consents and approvals have been obtained or made

effective.
4.4 Relocation of the equipment
{a) if at any time the Licensee wishes to relocate the Equipment or the Licensed Area, the

Licensee must first obtain the Licensor's written approval such agproval notte be
unreasonably withheld or delayed,

(&) In seeking the Licensor's approval, the Licensee must give to the Licensor a copy cfthe
plans and specifications relating 1o the installation of any Equipment and the Licensed
Area to be relocated and any other or further information which the Licensor reasonably
requires.

4.5 Rights granted are personal to Licensee

The rights granted by this deed are personal to the Licensee and the Licensee must not
transfer, sublicense, charge or otherwise deal with them, without the consent of the
Licensor.

5 Upkeep of the Equipment

51 Upkeep

{a) The Licensee must ensure that the Equipment is mainiained in safe and clean condition,
consistent with the standards of a reasonable operator of equipment in the nalure of the
Equipment, at all times during the continuance of this deed.

{b} The Licensee must immediately remove from the Building any waste and garbage arising
from any installation, relocation, maintenance, repair of removal of the Equipment or the
Licensed Area done by or on behalf of the Uicensee.

{c) The Licensee must promptly make good to the satisfaction of the Licensor any damage
to:
{1} the Licensed Area, or any other part of the Building or Common Areas; or
{2) any equipment of the Licensor or of any other person in the Building ,

caused by negligence, misuse or abuse or wilful act or omission of or otherwise by the
Licensee, its agents, contractors or employees.

{<d) The Licenses must at its own cost arrange for the prompt removal in proper receptacies
of any waste and rubbish of the Ucensee, its agents, contraciors and employees from the
Licensed Area and any cther part of the Building.
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{e) The Licensee must pay all charges in respect of the use of the Equipment and Licensed
Area.

5.2 Licensor may repair if Licensee fails

{a) The Licensor and the Manager may at any time view the state of repair and order of the

Licensed Area, and the Equipment and may give the Licensee a written notice requiring
the Licensee to repair or remedy within a reasonable time anything which the Licensee is
responsibie to remedy or repair under this agreement.

{b) If the Licensee does not comply with a notice issued under clause 5.2(a) or with its
obligations under this deed:

{1} the Licensor, its agents, contractors and emplcyees may do the required work,
as if they wera the Licensee; and

(2) the Licensee must pay to the Licensor on demand any expenses and costs in
respect of the relevant work,

5.3 Rectification of interference

¥ the Licensor reasonably forms the opinion that the Eguipment is causing interference to
any Building equipment or service or news gathering equipment or transmitting or
receiving station or radio repeater site in or on the Building and which is inslalled prior to
the date of installation of the Equipment, the Licensee must, at its own cost when
requested in writing by the Licensor:

(a} rectify the source of the interference; or

(b} if rectification is not possible, provide any proiection reasonably nominated by the
Licensor to protect the relevant equipment or service, or the other equipment, station or
site from interference by the Equipment,

and if the Licensee does not rectify or provide protection in accordance with this
clause within 2 reasonable fime specified by the Licensor, the Licensee must or the
Licensor may at the Licensee’s cost remove the source of the interference.

6 Acknowledgements

6.1 Licensee’s acknowledgments

The Licensee acknowladges that:

{a) the Licensor and the Manager have made no promise, representation or warranty in

relation to:

{1} the suitability of the Licensed Area {or the Permitted Use;

{2} the location of the Equipment in the Licensed Areaor the other designated
areas throughout the Building;

{3) the Building, any facilities in the Building or any businesses to be carried on in
the Building;

{4} the capacity of any riser or other part of the Building;

(5) any additional space being made available to the Licensea in or near the

Licensed Area; or
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(B) the suitability or compatibility to the Equipment of any Building equipment or
service or any other equipment or service of any other person in the Building,

{b) the Licensee does not have any exclusive right to use any riser in the Building nor to
carry on in or on the Building the type of use or business permilted under this agreement
and neither the Licensor nor the Manager has made any promise, representation or
warranty to that effect to the Licensee, its agents, contractors or employees; and

ic) no waiver by the Licensor of any breach of this deed opemates as a waiver of another
breach of the same type or of any other provision.

7 Risk, release and insurance
7.1 Licensee to use and operate at own risk
{a}) The Licensee uses the Licensed Area and all other parts of the Building and Common

Areas and installs, repairs and operates the Equipment and Licensed Area at its own risk,

{b) The Licensor is not liable for any loss of or damage to the Equipment and Licensed Area
except 1o the extent that it is caused by the negligent or wilful act or omission of the
Licensor, its agents, contractors or employees.

7.2 Release of Licensor and manager

The Licensee releases 1o the full extent permitted by law the Licensor, the Manager and
their respective agents, contractors and employees in the absence of any negligence on
their part from all Liabilities resulting from any damage, loss, death or injury caused or
contributed to, by or arising from:

{a) the instailation, repair, operation or removal of the Equipment;

{b} any act or omission of the Licensee, its agents, contractors or employees

{c) breach of this deed by the Licensee, its agents, contractors or empioyees; or

{d) the Equipment or its use.

7.3 Insurances and fire regulations

{a} The Licensee must at all times keep cumrent in reapect of the Licensed Area and the
Equipment a public liability insurance policy:
{1 noting the interest of the Licensor under this deed;
{2) for an amount in respect of any single claim of not less than $10,000,000; and
{3) with an insurer reasonably approved by the Licensor.

{b} The Licensee must deliver to the Manager, on request a certificate of currency of the

policy on each anniversary of the commencement of the Term and when reasonably
required by the Licensor.
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8 Termination
8.1 Termination at option of Licensor
{a) This deed terminates at the option of the Licensor if the Licensee does not comply within

a reasonable time with a notice given by the Licensor requiring the Licensee to remedy a
default by the Licensee under this deed.

(b) This deed terminates automatically if;

{1) the Lease terminates;

() the Recycled Water Plant Sub-Lease terminates; or

{3) the Recycled Water Plant permanentiy ceases to operate.
8.2 Termination at option of either party

This deed terminates at the option of either party:

{a) by written notice to the other party if either party is required by law to remove the
Equipment or is precluded by any Government Agency from operating or parmilling the
operation of the Equipment; or

{b) by one month’s writlen notice to the other parly if it is, in the reasonable opinion of the
Licensor or the Licensee, impracticable to continue the operation of the Equipment from
the Building due to:

143 damage to or destruction ¢f, or the redevelopment of the Building;
{23 any resumption of compulsory acquisition of the Building; or
(3) the withdrawal of any consent or permission by any bady or authority whose

consent or permission is required for the installation or continued operation of
the Equipment.

The Licensee is not entitled to exercise its right under clause 8.2{b)}{3} if the withdrawal of
consent of permission is the result of an act, default or omission of the Licensee unless
the cost of complying with such consent or permission is no longer ecanomically viable

8.3 Termination not to prejudice other rights

Any termination under clauses 8.1 or 8. 1(b)(3) is without prejudice to any action or
remedy which the Licensor has as al the date of termination for:

(a) arrears of the Licence Fee or any other money; or
{&) damages for breach of any of the Licensee’s agreements in this deed.
8.4 No consequential loss

The parties agree that neither will have any liability to the other, at law or in equily, for
any conseguential loss or loss of profits, that the other may incur as a result of the breach
of terminaticn of this deed.

8.5 Make-good

{a) Subject to clause 8.4, if this deed terminates in accordance with this clause B;
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{1) the Licensee may, within a reasonable period following termination and uniless
otherwise agreed by the parties, remove the Equipment from the Building and
repair any damage to the Building caused by the Equipment or its removal;

{2} if the Licensee exercises its rights under clause 8.5(a), the Licensor must grant
the Licensee access to the Licensed Area to enable the Licensee to comply
with its obligation in clause 8.5(a)(1).

{b}) If the Licensee does not exercise its rights under clause 8.5(a), the Equipment becomes
the property of the Licensor.

9 General
9.1 Goods and Services Tax {GST Exclusive Prices)
{a} Any reference in this clause 9.1 to a term defined or used in the A New Tax System

{Goods and Services Tax} Aci 1993 (Cth) is, unless the context indicates otherwisse, a
reference to that term as defined or used in that Act.

{b} Unless expressly included, the consideration for any supply made under or in connection
with this agreement does not include an amount on accourt of GST in respect of the
supply (GST Exclusive Consideration) except as provided under this clause 9.1.

{c) Any amount referred to in this agreement (other than an amount referred to in
clause §.1(h)) which is relevant in determining a paymaent to be made by one of the

pariies to the other is, unless indicated otherwise, a reference to that amount expressed
on a GST exclusive basis.

{d) To the extent that GST is payable in respect of any supply made by a party Suppliern)
under or in connection with this agreament, the consideration to be provided under this
agreement for that supply {unless it is axpressly stated to include GS5T) is increased by
an amount equal to the GST Exclusive Consideration {or its GST exciusive market value
if applicable) multiplied by the rate at which GST is imposed in respect of the supply.

{e) The recipient must pay the additional amount payabie under clause 8.1(d) to the Supplier
at the same time as the GST Exclusive Consideration is otherwise required o be
provided.

{H The Supplier must issue a tax invoice to the recipient of the taxable supply at or before

the tima of payment of the consideration for the supply as increased on account of GST
under clause 9.1{d) or at such other time as the parties agree.

{g) Whenever an adjustment event occurs in relation to any taxable supply made underor in
connection with this agreement the Supplier must determine the net GST in relation to the
supply {taking into account any adjustment) and if the net GST differs from the amount
previcusly paigd under clause 9.1{e), the amount of the difference must be paid by,
refunded to or craedited to the recipient, as apglicable.

{h) if cne of the parties to this agreement is entitled to be reimbursed or indemnified fora
loss, cost, expense or outgeing incurred in connection with this agreement, then the
amount of the reimbursement or indemnity payment must first be reduced by an amount
equal to any input tax credit o which the party being reimbursed or indemnified {or its
representative member) is entitled in relation 1o that loss, cosl, expense or outgoingand
then, if the amount of the payment is consideration or part consideration for a laxable
supply, it must be increased on eccount of GST in accordance with clause 9.1{(d).
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8.2 Licensee to pay stamp duty

The Licensee must pay within 14 days after writien notice all stamp duty which may be
payable in connection with this deed.

9.3 Partnership negatived

Nothing in this deed creates the relaticnship of partnership, principal and agent or joint
venturers between the parties to this agreement.

8.4 Notices

{a) Any notice or other document to be given by the Licensor under this deed is valid and
effectual if signed by any director, attomey under power, manager, company seagetary ar
other officer of the Licensor or of the Manager.

() Any notice or other document required to be given under this deed by the Licensor is
sufficiently given to the Licensee if forwarded to the Licensae by prepaid security post
addressed to [insert title and address), or as ctherwise agreed in writing.

{c} Any notice or other document to be given by the Licensee under this deed is valid and
effeciive if signed by any direclor, allorney under power, manager, company secretary or
other officer of the Licensee, and is sufficiently given to the Licensor if addressed to the
Manager and delivered to or sent by prepaid security post or facsimile transmissicn care
of the Manager's registered office in Sydney, New South Wales.

{d) Any notice or gther document or writing must be legible and in English.
(&) A notice is regarded as being given by the sender and received by the addressee:
4] if by delivery in person, when delivered to the addressee; and
{2) if by post, 2 Business Days from and including the date of postage/on delivery

to the addressee,

but if the delivery or receipt is on a day which is not a Business Day or is after 4. 00pm
{addressee’s time) it is regarded as received at 9.00am on the foliowing Business Day.

85 No merger

The provisions of this deed tc be performed by the Licensee do not merge nor are they
extinguished or otherwise affected by the determination of this deed prior to its expiry.

10 Power Purchase Agreement

The parties agree to enter into the Power Purchase Agreement
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Schedule 1
Reference schedule
ems
1 Torm: 50 years commenging on the commencement date of the first
Supply Agreement.
Expiring on the earlier of:
« date that the Licensee ceases {6 occupy premises under
the Reacycled Water Piant Sub-Leass; and
« the {terminalion date} of the Power Purchase Agreement.
Edhterial nota: this needs to be reconsidered oncs
the form of the PPA Is agread
2 Licence Foa: $1.00 per annum
3 ticonaod Area: {insert dascription)
4 PV Celis: {insert detalls, eg Microwave Dishl
Bl
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Executed as a deed
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Schedule 6

Maintenance Specification
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Plant — Recycled Water
Pilant performance and maintenance service scope inclusions

The Supplier will engage the services of a specialist Mechanical services provider to controt the operation of the
Plant and perform all Programmed Preventative Maintenance (PPM) and Reactive Maintenance on the Plant &
infrastructure serving the Purchaser. The systems will be managed in a way to maximise operational efficiencies
whilst minimising cause for Purchaser complaint, imegular operation, failures, unscheduled down time and
deteroration or loss of performance of the equipmeat. PPM schedules wilt be implemented with reference to
manufaciurer's recommendation and relevant Australian and accepted Indusiry Standards. The Supplier
reserves the right lo change, amend and or modify any works asscciated with the asset management plan at its
sole discretion,

Sufficiant spare parts will be held in stock to ensure efficient maintenance and timely repair of any worn or failed
camponents, refating to the Plant.

All recycled water meters used for billing and tenant bill apportionment will remain the property of the Supplier.
These meters will be maintained in accordance with relevant standards and industry best practices.

Routine condilicn monitoring will be performed as deemed necessary 10 ensure a proactive and predictive
methodology is employed in the maintenance of each of the assets owned and cperated by Supplier.

Asset Management Plan

The Supplier and its specialised operators will implement a mainlenance system specific to the equipment in the
Ptant which will include an annuzl maintenance plan indicating when the maintenance activities will occur and
nominating the maintenance tasks io be performed. The mainlenance syslern will be implemented with
reference to manufacturer's recommendations, Australizn Standards and industry standards.

An example of equipment and lask frequency in contzined in the below table.

Mechanical Equipment Frequency of Service
Maintained under Scope of
Services Monthly Guanerdy | 6 Monthly | Annually
SCADA Systems X X X X
Screening 2nd filiration X X X X
Blowers X X X X
Pumps X X X X
Chemical Management X X X X
Valves X X
Pipework X X X
Melers X X
Fiant Rogms X X
Storage Vessels X X p.S X
Swilch boards X X
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Signing page

Executed as an agreement

Supplier
Signed for

Lend Lease Recycled Water (Barangaroo South} Pty Limited
by their attorney

sign hamo »

Attorney

print name

sign hero »

Witness

print name

Purchaser

Signed for
The Owners — Strata Plan No. [+]
by their attomey

=ign here »
Attorney

prnt name

Sign here »
wWithess

priant name
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Barangaroo Network
Connection Services
Contract

Lend Lease Embedded Network (Barangaroo
South} Pty Ltd

The Owners Corporation — Strata Plan Na. [#]

{For inclusion in the BM35]

AMZ Towsr 151 Casteraagn Street Sydney NSW 2000 Austratia T +81 29225 5CO0 F +81 29322 a000C
GPO Box 4227 Sydney NSW 2001 Susralia Ey cam DX 381 Sydney
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Definitions

The meanings of the terms used in this agreement arg set out below,

Term

Meaning

Accredited Person

a person accredited under Part 10 of tha Regulation in sccordancs
with the accreditaticn scheme cureently entited "Accreditation of
Service Provider's Scheme’ {as amended or replaced from fime o
),

Accoss Rights

{rights for the benefit of LLEN under the relevant Building
Management Statement for the operation and constructicn of the
Barangaroo Network including ali rights af access to the premises
on which the Barangaroo Network is located. |

Act the Etgctricity Supply Act 1995 (NSW) as amendeg from time to
timea.
Ausgrid the energy services corporation of that name constituted under

saction 7 of the Energy Services Corporations Act 1995 {NSW) and
spacified in Part 2 of Schedule 1 to that Act, or any successor of
that corporation,

Australian Consumer
Law

the Compefilion and Consumer Act 2610 {Cth).

Barangarco Network

the Distribustion System located within the Barangarco South
pracinect,

Business Day

any day that is not a Saturday, Sunday or 2 public holiday in New
South Wales.

Complying Generator

has the meaning given tc that termn in the Act as amended from
time to ime.

Connect

te form a physical link betwesen the Customer Instaliation and the
Barangarco Network and Connected, Connection and Connacting
hava corresponding meanings.

Customar Information

information about:

Barsngarco Distribution Network
Customar Connection Contract page 4
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Term Meaning

1 the supply of slectricity to the Customer;

2 Meter readings and Meter registrations connected with the
Customer's Supply Points; or

3 the status of the Customer’s account with LLEN or any other
personal information regarding the Customer.,

Customaer Installation the electrical wiring and asscciated equipment that are used to
convey and control the conveyance of electricity within Premises to
which electricity is supplied from the Barangaroo Network, but does
not include anything connected {0 and extended or situated beyond
an etectrical outiet socket and for the avoidance of doubt includas
any poles and wires ownsad by the Customer.

Customer Installation any Safety Management System established by LLENM or Ausgric
Safety Plan under the Electricity Supply {Safely and Network Management)
Roguiation 201< (NSVV).

Customer Supply a contract between the Custiomer and a Retail Provider for the sale
Contract of electricity at the Premises.
Customer Utility any of the following services:

Connection Services the connection of the Premises to the Barangaroo Natwori;
2 an increase in the maximum capacity of the Premises’ existing
connection to the Barangaroo Network;

3 the maintenance of the capacily for electricity to be supplied o
ar received from the Pramises from the Barangaroo Network,

and includes:

4 any other sarvices offered by LLEN frea of charge in
conjunction with the connection of the Premisas to ths
Barangarco Netwerk and

5 any services of the kind prescribed by any regulations under the
Act being within this defimition, but does not include services of
a kind prescribed as not being within this definition,

Disconnection includes {without imitation} the discontinuation of supply of
alactricity to the Premises by any means inciuding opersting a
switch, removing meters or dismantiing equipment between the
Premises and the Barangaroo Network.

Distribution System has the meaning given (o that term in the Act as amended from
time to time.

Barangarco Distribugion Network
38755177 Customer Connection Contract page §
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Term Meaning

Electricity Network Ausgrid publication NS238 entitled 'Supply Quality’ as amended or

Ogperation Standards replaced from time 1o time.

Electricity Worka any slectricity power lines or associated equipment or electricity
structures that form part of & Transmission System or Distribution
System.

Energy Laws the Act, the Regulation, the Rules and any other national and State
and Territory laws and rules relating to energy and 1he legal
instruments (including exemptions and guidelines) made under
those laws and rules.

EWON the Energy and Water Ombudsman NSW, the electricity industry
ombudsman appointed under the electricity industry ombudsman |
scheme asteblished under the Act.

Externajl Distribution the Distribution System ¢perated by Ausgnid connected to tha

System Barangasoo Natwork at [e].

Financially has the meaning given to that term in the Rules.

Responsible

Forgce Majeure Event an act, event or cause {other than lack of funds} which is beyong
the reasonable contrel of the relevant party to this agreement,
including:

1 &ctof God, peril of the sea, accident of navigation, war,
sabotage, riot, insurraction, civil commuotion, naticnal
emergency, martial law, fire, tightning, flood, cycione,
earthquake, landslide, stonm or other adverse weaather
conditions, explosion, strike or other labour difficulty {whether or
not involving employees of the relevant party), epidemic,
quarantine, radiation or radioactive contamination;

2 action or inaction of government or sther competent authority
{including a court of competent jursdiclion), including
expropriation, restraint, prohibition, intervention, requisition,
requirement, direction or embargo by legislation, reguiation,
decree of other legally enforceable order;

3 any act of 2 third person, other than LLEN; or
a requiremen? of any law,

GST has the meaning given to that definition in the GST Act

Barangarco Distribution Metwaork
36755177 Customar Connection Contract page &
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Tarm Meaning

GST Act A Naw Tax Systern (Goods and Services Tax) Act 1992 {Cth) as
amended or replacad from time to time.

Generating System has the meaning given to that tlerm in the Act as amended from
time o time.

Input Tax Credit has the meaning given to that definition in the GST Act

Last Resocrt Supply the ¢peration of the Retailer of Last Resornt scheme under the

Arrangements Nationat Energy Retall Law.

Loss aft darmages, costs, losses (including, without Emitation, any loss of

profits, revenue forgone or losses in connection with a credit that
would otherwisg have been recorded against charges payable),
expenses, ciaims and demands from any liabilities whatsoaver,
whather contractual, fortious, statutory or otherwise.

Market Operatiocns any rules {as amended or replaced from time to time) approved by
Rulos the Minister undar section 63C of the Act.
Meter a device complying with Australian Standards issued by tha

Standards Association of Australia and the requirements of the
Rules for measuring and recording the consumption of electricity at
a Supply Poind and any associated, CT, VT, kVA demand Meter or
communications device.

Motering instailation has the meaning given to that term in the Rules.
Metering Provider has the rmeaning given to tha! term under the Rules.
National Electricity the interconnacted power system regulated under the Rules

Market Power System comprising {among other things) interconnected electricity
Generating Systerns, Transmigsion Systemns, Distribution Systems
and customer instaliations,

National Metering has the meaaning given 1o the term NMI in the Rules.
identifler
Network Charges charges for the use of a8 Distribution System to convey electricity o

the Premises of the Customer.

Barangaroo Distribation Network
38755177 Customner Coanection Coniract page 7
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Term Meaning

Network Exeamption the exemption raferred to in clause 3.1(ai{5).

MNetwork Price . Schedule 3 to this agreement,

Scheduie

Premises the Customer’s premises, as indicated in Schedule 1.

Registored Participant a Registered Participant under the Rules.

Regutation the Electrcity Supply (General} Reguiation 2014 {(NSW) as
amended from time 10 time.

Requlred Services, any services, goods or equipment which LLEN requires the

Goods or Equipment Customer to have of to be provided with, in order to comply with
any requirements imposed on the Customer under c¢lauses 4.1 to
4.8.

Retail Provider initially the person identified as such in Schedule 1 an such other
person as the Costomer may contract with or be taken to contract
with for the retail Supply under a Customer Suppiy Contract.

Hetailor of Last Resort for the Customer, the retail supplier designated as its Retailer of
Last Resort in accardance with the Retailer of Last Resont scheme
under the National Energy Retail Law.

Rules the Nationat Etectricity Rules eslablished (and as amended from
time o time} under the National Electricity Law.

Service Standards the service standards set oul in

Small Customor a residential customer, or 8 business customer who Consumos
enargy et or below a level determined under the National Energy
Retail Law.

Supply in relation 1o electricity, the supply of electricity by means of a
Trangmission Systern or Distribution System,

Supply Foint a point of Supply between the Premises and the Barangaroo

Barangaroe Distribution Network
38755177 Customer Conreclion Contract page B
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Term Meaning
Network.
System Operations has the meaning given 10 that expression in section 119 of the
Function MNational Electricity Law.
Tax includas but is not fimited to, sales tax, carbon taxes, duties,

surcharges, levies and duas {whatever they may be called) and
also includes additional taxes and penalty taxes,

Tax Invoice has the meaning given to that definition in the GST Act
Taxabla Supply has the meaning given {0 that definition in the GST Act.
Tetephone Service the Telephona Service {{elephone number [#]) established o deal

with custormer enquiries under this agreement.

Tranamiasion System any electricity powerlines and associated equipment and electricity
structures that are a Transmission System by virtue of an order in
forca under Section 83 of the Act,

2 Customer Utility Connection Services

2.1 Commencement

This agreement commences on the date it has been executed by LLEN and the
Customer.

2.2 Customer Utility Connection Services

LLEN will provide the Cuslomer with Custorner Utility Connection Services to the
Premises on the terms set out in this agreement.

23 Commencement of Customer Utility Connection Services

{a) Subject to clause 2.3(b}, the provision of Customer Utility Connection Services
to the Premises under this agreement will commence on the date that the last of
the conditions to cannection set cut in clause 3.1(a) are met {o the reasonable
satisfaction of LLEN,

(b LLEN may begin to provide the Customer Utility Connection Services tc the
Customer before any conditicn to connection set oul in clause 3.1{a) has been

Barangaroo Distribution Network
38755177 Cuslomer Connection Contract page ©
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met, but only on condition that LLEN may still require the Customer to meet that
condition at any time after commencement of those Customer Utility Connection
Services.

3 Pre-conditions to Customer Ulility Connection Services

31 Pre-conditions to connection

(a} LLEN is not obliged {o provide the Customer with Customer Utility Connection
Services to the Premises under this agreement until:

{1 the Customer provides satisfactory proof that they own or occupy the
Premises;

{2) the Customer provides any details required by LLEN of the Customer
Installation and electrical icad for the Premises;

{3} the Customer has entered into a Customer Supply Contract for the
Premises with the Retail Provider or ancther retail supplier;

{4) where the Customer is required to give security in accordance with
clause 10 the Customer has given LLEN that security;

{5} the Premises and the connection to the Barangaroc Network comply
with:
(A) the requirements set out in the Service and Installation
Rules for NSW.

{B) applicable laws;

{C} any requirements or standards specified by LLEN to ensure
compliance with applicable laws and any conditions applying
to the Network Exempticn from time to time; and

{D) any cother reasonable requirements LLEN imposes;

(6) withoul limiting clause 3.1(a}{5), the Customer has submitted {o LLEN
any plans or other documents reasonably required by LLEN including
{without limitation} an insiallation Safety Management Plan if LLEN
requires the Customer to have one under a Customer Installation
Safety Plan;

{7} the Customer provides evidence (satisfactory to LLEN)} of the
execution of any easements, isases andfor Access Rights reasonably
required by LLEN in respect of the Premises where part of the
Barangaroo Network or Electricity Works is {or will be) located on the
Premises in order to provide Customer Utility Connection Services to
the Premises;

{8} the Customer has signed such memoranda, consents or other
documents reasonably required by LLEN to ensura that any
easements, leases and/or Access Rights required by LLEN under
clause 3.1{(a}{(7) are obtained; and

{9) LLEN is exempt from the requirement {o register as a Network Service
Provider and the operation of Chapter 5 of the Rules under section
2.5.1 of the Rules.

Barengaroo Distribution Network
3n755177 Cusiomer Connadion Contract page 10
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{b} The conditions to connection in clause 3.1{a) are for the sole benefit of LLEN
and may only be waived by notice in writing by LLEN.

{c) LLEN may lodge a caveat on title to the Premises to protect its interest in
relation 10 iis entitternent under clause 3.1{a){7) {0 register an easement, lease
and/or Access Right in respect of the Premises.

3z Applications for new connection or to increase capacity or
consumption of existing connection

Any application by the Customer for a new connection to the Barangaroc Network or 10
increase the capacity of an existing connection at the Premises or to connect a
Generating System or a Complying Generator to the Barangaroo Network must be made
in writing and the Customer enters intc any agreement required by LLEN, including
LLEN's standard construction connection agreement.

a3 Customer must continue to comply

The Customer must at all times ensure that:

{a) it complies with the Energy Laws relating to the provision of Customer Utility
Connection Services that LLEN provides 1o the Premises;

{) it complies with LLEN’s reasonable requirements under the Energy Laws,;

{c} LLEN is provided with up to dale and correct information about the details

referred to in clause 3.1{a){2) and that LLEN is notified of any changes or likely
changes to those details as soon as possible after the Customer becomes
awarea of those changes or likely changes;

{d} the Premises and connection to the Barangaroo Network continue to comply
with the requirements specified in ¢lause 3.1(a)}(5}) and
{e) wherg easements, leases and/or Access Rights have been provided as a

precondition 1o connection in accordance with clause 3.1(a}{7), those
easements, leases andfor Access Righis are renewed or new ones executed
prior {0 their expiry,

3.4 Cooperation with inspectors and officers

The Customer musi cooperate with the reasonable requirements of LLEN's authorised
officers and inspectors.

3.5 Maintenance of customer installation

Subject to clause 3.3, the Cusiomer must 1o the best of its knowledge maintain the
Customer installation so that.

{a) it operates safely and in accordance with the responsibilities identified in any
Customer Instaliation Safety Plan;

{) any damage is rectified by a suitably qualified person as soon as reasonably
possibie;

H its live parts remain properly insulated, or protected, against inadvertent contact

with any person; and

{d) it is not used in a manner that exceeds the operating limits imposed by its
design or inslaliation.

Barangaroo Distribution Nebtwork
25755177 Cusiomer Connection Comract page 11
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3.6 Protective devices and measures

. The Electricity Network Operation Standards set out some of the protective devices the
Cusiomer may instalt and some of the measures the Customer may take in order to avoid
damage to the Customer's installatien or business due {o fluctuations or interruptions in
the supply of electricity by the Retail Provider to the Customer through the Barangarco
Network. The Customer must ensure that each user of electricity supplied to the
Premises is aware of these matters.

3.7 Location and placement of Electricity Works

LLEN may from time to time install or relocate its Electricity Works (including any service
lines or other equipment) at the Premises.

38 Life Support Equipment

{a} If a person tiving at the Premises requires life support equipment, the Customer
must register the Premises with its Ratail Provider or LLEN, To register, the
Customar must give written nolice from a registered medical practitioner of the
requirement for life support equipment at the Premises.

{b) The Customer must inform its Retail Provider if the life support equipment is no
longer required at the Premises.

{¢) if the Premises are registered as baving life support equipment, LLEN must give
the Customer:

{1 general advice that there may be a pianned or unplanned interruption
to the supply of energy to the Premises;

{2) at least 4 Business Days’ notfice in writing of any planned interruptions
o the supply of energy to the Premises;

{3 information to assist the Customer prepare a plan of action in case of
an unplannad interruption and

{4} an emergency telephone contact number.

4 Requirements for Customer Utility Connection Services

4.1 Choosing a service provider to provide any Required Services,
Goods or Equipment

{a) Subject to clauses 4.1(b) and 4.2, in complying with the requirements in clauses
4.3 to 4,10, the Customer must procure that any Required Services, Goods or
Equipment are provided by an Accredited Person.

{b} In refation to any metering required under clause 4.7 the Cusiomer must ensure
that the Retaii Provider is able to comply with the processes and requirements
set out in the Rules.

{c} For the avoidance of doubt, compliance with the requirements in clauses 4.3 ta
4.10 is at the Customer's own cost.

Barangaroo Distribution Network
6755177 Customer Connectlon Contract page 12
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4.2 Contracting for the provision of Required Services, Goods or
Equipment from an Accredited Person

Subject to clause 4.8:

{a} the Customer must separately contract with the Accredited Person for the
provision of any Required Services, Goods or Equipment;

(b} if reguired by LLEN, that contract must be in a form approved by LLEN,

(<} if required by LLEN, it will be entitled to become a parny to that contract or to a

further separate contract between it, the Customer and the Accredited Person
{in a form approved by LLEN). and

{d) the Customer must ensure that the Accredited Person meets all of LLEN's
requirements under clauses 4.3 to 4,10 and any other requirernents reasonably
specified by it from time to time.

4.3 Installation and use of apparatus

LLEN may:

{3} impose such requirements for the instaliation and use of electricat appliances
and equipment by the Customer as LLEN considers necessary to prevent or
minimise adverse effects on the Supply of electricity to ather customers by retail

suppliers;

{b} impose requirements ralating to loading of, and the balancing of the load over,
the phases of the Customer’s electricity Supply from the Retail Provider;

{c) impase requirements as to the minimum rupture rating or minimum breaking

capacity of the Customer's main protection devices; and

{d) require the Customer to install relays, current transformers and other protective
equipment which have characteristics to suit any load shedding requirements,
protection systam, load shedding obligations and cther obligatiens in relation to
the Barangaroo Network under the Rules to tha extent that the Rules agply.

4.4 Transformers and other equipment

{a) If, in LLEN's opinion, the Supply of electricity required by the Custemaer from the
Retail Provider exceeds thal which can be provided by a service fine from LLEN
maing and can best be given by installing transformers, switchgear or other
equipment on the Premises, then the Customer must, if LLEN requires, and at
the Customer's cost, provida that equipment in a place within the Premises to
LLEN's specifications.

{b) The eguipment installed in the Premises remains LLEN's property and under its
control untess other arrangements are agreed to by it
{c) Other customers may be Supplied from any equipment installed within the

Premises provided that the Supply requirements of the Premises {as agreed
with LLEN =t the tima the equipment is installed) are met first.

4.5 Service equipment

{a) LEEN may require the Customer to install such service equipment and make
provision for its mounting as it considers necessary.

Barangaroa Distribution Network
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{b} The position and standards of installation of service equipment are to be
determined by LLEN.
4.6 Service lines
(2} LLEN may require the installation of such service fines and provision for their
attachment as it considers necessary.
{b) The type, constructicn and route of a service fine and its point of connection are
to be determined by LLEN.
{c) LLEN may need to provide the Premises with meore than one point of connection
to the Barangaroo Network, if it considers this is necessary.
4.7 Electricity meters and metering equipment
{a) The Customer must have a Metering Instatiation which complies with the

requiremeants of the Network Exempticn {(and to the extent applicable, the
Rules) instalted at their Premises. The position and standards of instaliation of
the Metering Instaliation are to be determined by LLEN.

{b} L.LEN may alsc require the Customer to install additional Meters and Metering
Equipment which it considers necessary to measure the quantity of electricity
supplied to the Premises or supplied to the Barangaroo Nstwork by a
Generating System or Complying Generator installed at the Premises. The
posilion and standards of installation of such electricity Meters and Metering
Equipment are to be determined by LLEN.

4.8 Customer responsibility for electricity meters and other equipment

{2} The Customer is responsible for the safe custody of the Metering Instaliation
and any other eleciricity Meters, Metering Equipment and all other equipment
{refating to the Supply of electricity} installed at the Premises.

{b) The Customer may be required to pay tha cost of repairs should that Metering
installation, those electricity meters, that Metering Equipment or that other
equipment be damaged by any means other than LLEN's error ar negligence.

{c} The Customer must not handle, alter, adjust or otherwise interfere with that
Metering Installation, those electricity Meters, that Metering Equipment or that
other equipment nor must the Customer allow anyone else to do so other than
an Accredited Person {or any other person autharised by LLEN} and only with
LLEN's express agreement. if the Customer interferes with LLEN's Electricity
Works or alters or otherwise interferes with a Meter, then the Customer may be
committing a criminal offence under the Act.

4.9 Access to electricity meters and other equipment

{a} LLEN and its authorised officers may enter the Premises {including, without
fimitation, any of its substations in the Premises) during daylight hours {and at
any other time, if separately agreed with the Customer), for any purpose relating
to the Supply of electricity, including:

(" reading electricity Meters;
3] inspecting, testing, replacing, repairing, adjusting or removing its
equipment; and
{3) inspecting, tesling, repairing or adjusting the Customer's equipment.
Barangaroo Distribution Network
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(o} The Customer must ensure thal LLEN's authorised officers have safe access to
the Premises 50 as to ensure it is able to safely axercise its power of eniry to
the Premises under this clause 4.9,

(c) The Customer doas not have to allow entry and give access under this clause
4.9 to someone who does not, when asked, both identify him or harself as one
of LLEN's employees or agents and produce a proper identity card which LLEN

has issued.
(d) LLEN must give the Customer reasonable notice before entering the Premises
under this clause 4.9, unless;
{1} it is an emergency,;
{2) an occupier of the Premises has agreed;
{3} it is only to read a Meter during daylight hours; or
{4} the Customer has separately agreed (as a condilion of connection)

that no notice is required.
4.10 Seals

{a) LLEN may attach seals or break seais and attach new seals to parts of the
Customer Installation if it considers it appropriate (o do s6.

{b) LLEN may consider this appropriate on such items as Meters, relays, swilches,
links or any other itern which could affect safety or the accuracy of the
Customer’s electricity account.

{c} The Customer must not alter or interfere with any seal which LLEN has
attached, or which has been attached on its behalf, to the Customer Instaliation.

4.11 Retail Providers

{a) LLEN must, not less than once in every period of 12 months during the term of
this agreement notify the Customer of:

{1) the names of the authorised electricity retailers who have entered inlo
Network Use of System Agreements in respect of the sale of
electricily to customers within the Barangarco Network, and

{2) the Network Charges that LLEN imposes for the use of the
Barangaroo Network for the supply of electricity by authorised
electricity retaiters.

{b) LLEN may give the notices referred to in clause 4.11{a} by publishing, and
maintaining, the required information on the website maintained for the
Barangarco South precinct.

5 Work on the Barangaroo Network

5.1 Contribution to costs of extending or increasing capacity of
Barangarco Network

tLEN may require the Customer to contribute towards the costs incurred or 1o be incurred
by it in extending or increasing the capacity of its Barangaroo Network to enable it to

Barangasoo Distribution Network
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provide exiended or increased capacity Customer Utility Connection Services to the

Customer.
6 Feeding Electricity back into the Barangaroo Network
6.1 Customer must not feed electricity back into the Barangaroo Network

without LLEN approval

Subject to clause 6.2 the Customer must not make a Connection to the Barangaroo
Network or change an existing Connection, so that electricity produced at the Premises
can flow back inl¢c the Barangaroo Network unless LLEN has first given ils approval. If the
Customer owns, conirols or operates a Generating System or Comiplying Generator
which is Connected to the Customer Installation for the Premises or to the Barangaroo
Netwerk, then LLEN may alsc require the Customer t0 enter into a separate connection
agreement for tha Customer's Generating Systermn or Complying Generator on terms and
conditions acceptable to LLEN.

6.2 Approvails

The approval referred to in clause 6.1 may be subjact to conditions and the Customer
must comply with such conditions. LLEN can change the conditions at any time and wil
give the Cusiomer a written notice of the change. However, LLEN will not withhold
approval or impose conditions in circumstances that contravene the Rules, the Act,
Regulations or any other law.

6.3 Control over connection

LLEN can give the Customer a notice, at any time, not to et electricity produced in the
Premises flow into the Barangaroo Network. The Customer rmust comply with the notice
as soon as possible. This notice does not have to be in writing. it can operate fora
specified period, indefinitely or as set out or described in the notice.

6.4 Changing the connection

LLEN can give the Customer, at any fime, a written notice to change or remove 2
connection that aliows efectricity produced in the Premises to flow back into the
Barangarco Network {(whether or not the connection is approved). The Customer must
comply with the notice as soon as possibla.

7 Charges
7.1 No separate charge for Customer Utility Connection Services
{2) LLEN dces not impose any charge upon the Customer for providing Custemner

Liility Connection Services under this agreement.

(1)] However, LLEN does impose Network Charges for the use of the Barangaroo
Netweork for the supply of electsicity by the Retail Provider 1o the Premises.
These charges are ordinarily imposed upon the Retail Provider, subject to
clause 7.3.

Barangaroo Distribution Network
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7.2 Customer liability for charges for services provided under this
agreement
{2} Where the Customer is separately liable under the Customer Supply Contract to

pay the Retail Provider for any services provided under this agreement (at the
rates provided for in this agreement), the Customer will not be liable to pay
LLEN for those services under this agreement. The Customer must, however,
provide LLEN with all information and assistance reasonably required by LLEN
to ensure that the Retail Provider passes on all payments made by the
Customer to LLEN.

{b} Where the Customer is not separately liable to pay the Retail Provider as
outlined in clause 7.2(b), the Customer will be liable to pay LLEN for services
provided to the Customer under this agreement in accordance with bills issued
to the Customer under clause 8.

{c) The Customer will not be liable for any charges for any services, equipment or
goods provided to the Premises for which a previous customer at the Premises
is liable.

(d} The provisions of this clause 7.2 are subject to clause 7.3,

7.3 Liability for Network Charges

Ordinarity, LLEN will inveice the Retail Provider for Network Charges at the tariffs and
rates set out in the Network Schedule.

in considerstion of LLEN providing the Customer with Customer Utility Connection
Services under this agreement, LLEN raserves the right to invoice the Customer directly
for Network Charges at any time by issuing a bill for them, or including them in a bil
issued, under clause B {except t¢ the extent that doing so would be contrary to any
ohligations imposed upon it under applicable Energy Laws). The Customer will be liable
to pay LLEN for all Network Charges included in any bill issued under clause 8, in
accordance with clause B.

7.4 Varying charges

LLEN may vary any charge imposed on the Customer under this agreement at any time
{including, without limitation, by amending the Network Price Schedule), provided LLEN
follows the notice procedures set outl in Schedule 5.

7.5 Government taxes

Detailed provisions governing LLEN's right to charge for government charges and taxes
are also dealt with in Schedule 5.

7.6 No payment during initial period

{a) Despite any other provision in this agreement, LLEN must not issue a bill under
this agreement during the initial period (as that term is defined in the Strata
Schemes Management Act 1996 (NSW)) in relation to the Customer.

{b) Immediately following the end of the expiry of the initial period in relation to the
Customer, LLEN may issue a bill to the Customer under this agreement for al
amounts owing by the Customer to LLEN under this agreement for the period
cemmencing on the first date of the provision of Customer Litility Connection
Services to the end of the month immediately preceding the date of the bill.

Barang azco Distribution Network
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8 wrongful and illegal use of energy

8.1 Illegal use of energy or interference

The Customer must not, and must take reasonable steps to ensure others do not:

{a) illegally use energy suppfied to the Premises;

(b} interfere or allow interference with any of LLEN's equipment at the Premises, except
as may be pemitted by law;

{c) use the energy supplied 1o the Premises or any energy aquipment in a8 manner that:
{1 unreasonably interferes with the connection or supply of energy to

another customer,; or

{2) causes damage or interference o any third party;

{d) use Customer Litility Connection Services provided by LLEN in a way that is

* not permitied by law or this agreement; or
(e} tamper with, or permit tampering with, any meters or associated eguipment.
8.2 Consequences for wrongful or illegal use

if the Customer does not comply with clause 8.1, LLEN may, in accordance with the
Energy Laws take any or all of the following actions:

{a} estimate the amount of energy obtained wrongfully or illegally and take debt
recovery action against the Cusiomer for that amount;
{b) undertake {or agres that the Customer undertakes) any necessary rectification
wark at the Customer’s cost; and
{c}) arrange for the immediata disconnection of the Premises.
9 Bills
9.1 Issue of bills

Where, in accordance with ¢clause 7.3, LLEN bills the Customer directly for Network
Charges, LLEN will issue bills at monthly intervals {(each bilt to be issued within one
month of the end of the month to which the bill relates).

9.2 Correcting bills

(a) If there is 2 mistake in the Customer’s bill, or LLEN Iater receives information
relevant to the Customer's bill, LLEN can adjust the bill (so as to correct that
mistake or aliow the relevant information te be incorporated) and send the
Customer a new bill, whether or not the Customer has paid.

(b} The Customer must pay LLEN the amount noted on any corrected bill issued
under this clause 9.2 by the date shown on the bill as the date for payment.
Payment may be made by any method noted on the bill,

Barangzroo Distribution Network
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9.3 What the Customer has to pay
{a) Subiect {o clause 9.3(b). the Customer must pay LLEN the amount shown as
the amount the Customer owes on each bill LLEN sends the Customer.

{b} The Customer will not be liable to pay any charge included in a bill if the amount
of that charge, or the basis on which i is calculated, does not appearin the
Network Price Schedule or in any relevant pricing or other document published
by LLEN from time to time.

84 When the Customer has to pay

The Customer must pay LLEN by the date shown on the bill as the date for payment.

9.5 Payment provisions
{a) A payment due on a day thal is not a Business Day is to be paid on the next
Business Day.
{b} A payment is made when LLEN, or one of its agents authorised to accept

paymerd, actually receives it, not when the Customer sends it. if a cheque or
similar instrument the Customer uses to pay is dishonoured, the payment will be
taken never to have been made.

8.6 H the Customer does not pay on time

If the Customer does not pay a bill on time and in full in accordance with clause 9.9,
LLEN may require the Customer:

{a} to pay interest on the amount gutstanding,; and

{b} tc pay LLEN's actual costs of recovering amounts the Customer owes. This
clause 9.6 does not affect LLEN right tc disconnect the Premises.

9.7 Interest on outstanding amounts

{3} If LLEN requires péyment of interest under clause 5.6(a), the interest stars
accruing on the day the payment is due, and stops accruing on the day LLEN is
paid in full.

{D) The rate of interast will not exceed the rate prescribed under section 101 of the

Civil Procedure Act 2005 (NSW) for payment of interest on a judgment debt.

{c} LLEN can charge interest back {o the day the original amcunt became due and
pavyable, even if there is a court judgment against the Customer for what the
Customer owes under this agreement.

9.8 If the Customer does not agree with a bill

{a) The Customer must pay the amount shown on the bill in accordance with
clause 9.4 even if the Customer disagrees with it. f necessary, LLEN will mzake
adjustments iater, after the disagreement is resalved, in accordance with
clause 9.2.

{b) if the Customer does not pay, then to the extent the Customer should have, the
Customer will have 1o pay interest as set out in clause 9.7.
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10 Security for Payment

1G6.1 Requirement for security

LELEN may requira the Customer, at any time, to provide security, top-up security, or
additional security, for the payment of:

(a) any charges for services provided under this agreement;

(b} Network Charges payable {or which may become payable} under this
agreement,; or

{c) any future revenue requirements of LLEN's relating to the use of any assats
forming part of any extension or increase in the capacity of the Barangaroo
Network made to enable it to provide Customer Ulility Connection Services to
the Customer:

{1} where that extensicn or increase in capacity has been funded by
LLEN; and
{2) only up o a level necessary to recover that funding by LLEN {plus

interest arising since the date of that funding at the rate of interest
referred 1o in clause 9.7}

10.2 Form and amount of security

(a} Any security provided must be in a form acceptable to LLEN and may include
cash, an insurance bond, a bank guarantee, an ingemnity from a financial
institution or (in special circurnstances and at the Customer's request) in
ancther form.

{b} The amount of the security (if any} initially required by LLEN will be notified to
the Customer at the time LLEN advises the Customer that security is required.

{c) LLEN may reguire the Customer to provide additional security or top-up security
if LLEN has utilised the whole or part of the security. In such a case LLEN must
informn the Customer in writing of the amount of additional security or top-up
security required and the date by which it must be provided at least 10 Business
Days before the additional or top-up security is required,

(d} Any security paid 1o LLEN will be owned by LLEN and is not held in trust. LLEN
will not pay the Cuslomer any interesi on any security paid to and held by it.

10.3  When LLEN can use the security

LLEN may use some or all of the security at any time to satisfy any amount the Customer
owes it under this agreement. Detsails of any security LLEN uses will be set outinthe
Customer's next bill and the amounts payable by the Customer amended accordingly.

104 Return of security

LLEN will return or release the security to the Customer within 3 months after the expiry
or termination of this agreement {whichever is the earlier), provided the Customer has
paid LLEN 21l amounts owing under this agreement. If the Customer still owes amounts
under this agreement immediately prior to the return or release of the security, LLEN may
apply the security against those amounts and, in the case of a cash deposit, return any
surpius to the Customer.
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Guaranteed Customer Service Standards

11.1

11.2

11.3

11.4

11.5

11.6

1.7

Service Standards

LLEN must use its reasonable endeavours {o ensure the Customer Ulility Connection
Services supplied under this Agreement comply with the Service Standards.

Timely provision of services

H LLEN does not provide the Gustomer with a Customar Connection Service under this
agreement by the date agreed between LLEN and the Customer {or the Customer’s
represeniative) LLEN will pay the Customer $60 for each day that elapses between the
agreed date and the actual date on which the Customer connection service is provided,
up to a maximum total amount of $300 per year. LLEN will not be liable to pay 10 the
Customer any other amounts as compensation for any Loss suffered by or claimed
against the Customer under this clause 11.1.

Timely notice of planned interruptions to supply

Guaranteed customer service standards for giving notice of LLEN's intention 1o interrupt
the Supply of etectricity to the Customer by the Retail Provider (through its Barangaroo
Network} are set cut in clause 13.4,

Giving notice of intention to disconnect

Guaranteed customer service standards relating to giving notice of intention to disconnact
the Premises are sat out in Schedule 6,

Giving notice after Disconnection

Guaranteed customer service standards relating to giving notice after disconnecting the
Premises are set out in Schedule 8.

Telephone Services

{2} LLEN will provide a Telephone Service on which the Customer may telephone
during business hours to give notice of and obtain information about the
Customer’s bills and Customer Wiility Connection Services under this
agreement. if the Customer needs to speak to an operator, simpie steps are
provided on the Telephone Service.

{b} LLEN will glsc provide a 24 hour, 7 days a week Telephone Service on which
the Cusiomer may telephone to give notice of and obtain information about
fautts and difficulties in LLEN's Electricity Works. i the Customer needs to
speak to an operator, simple steps are provided on the Telephone Service.

New connection services

{a) Subject to clause 11.7(b}, where the Customer requests that LLEN provide the
Customer with a new connection under this agreement in accordance with
clause 3.2, LLEN will connect the Premises:

M (if the connection request is made before 3pm on a Business Day) by
no iater than the end of the next Business Day,; or

Barangaroo Distribution Network
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(2) {if the connection request is made after 3pm on a3 Business Day) by
no later than the end of the second Business Day foliowing the day
the request is made,

unless LLEN and the Customer agree to a longer period before the Premises
are connected.

{b} LLEN will not be required to connect the Premises to its Barangaroo Network
within the period specified above if, in its opinion:

(1 the relevant equipment is not in place to do 50; or
{2) the Customer is not entitied to be provided with the connection.

12 Other Standards of Service for Customer Utility Connection
Services

12.1 Quality and reliability of services

Customer Utility Connection Services will be of a reasonable standard of quality and
reliability.

12.2 Response times

LLEN will use all reasconable efforts to ensure that any customer problems or enquiries
are quickly resotved. If any customer problems or enquiries cannol be resolved
immediately by LLEN's Telephone Service, the Customer wili be referred to one of
LLEN's officers. That officer will contact the Customer promptly {(usually within one
Business Day of the Customner's telephone call) to answer the enquiry or make further
arrangements with the Customer,

12.3 Commencement of work

(£:)] Where an enquiry from the Customer about the provision of Customer Utility
Cannection Services results in a request by the Customer for the connection of
the Premises, LLEN will commence and compiete the connection of the
Premises in accordance with clause 11.7,

{b) Where an enquiry from the Customer resulls in a request by the Customer for
any other Customer Connection Service, wark on the provision of that service
will commence within a reasonable time of the Customer's request.

12.4 Commencement of work to remedy a disruption to a service

Where the connection of the Premises is affected by an interruption to the Supply of
electricity (by the Retail Provider} through the Barangaroo Network, ELEN will commence
work to remedy that interruption within a reasonable time of becoming aware of the
disruption, taking into account the particular circumstances of the interruption.

12.5 Period of notice of work that will disrupt a service
LLEN will endeavour to give the Customer reasonable notice of any work by LLEN
relating to the interruption of Supply by the Retail Provider to the Premises {(but wili not be

liable to the Customer if such notice is not given, except 1o the extent indicated in
clause 13.4).
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12.6 Payment of compensation arising under guaranteed customer
service standards

Where LLEN is obliged to pay the Customer any compensation in accordance with
clause 11.2 or 13.4 il may pay that compensation to the Customer by:
{8) deducting it from the Customer’s next bill issued under this agreement; or

{b) paying it to the Customaer directly by cheque or by electronic funds transfer {to
the Customer's nominated account with a bank or building society, where
electronic funds transfer facilities between LLEN and the Customer are
available).

13 Availability of and Interruptions to Supply

131 Responsibility for electricity supply to customers

LLEN does not Supply electricity to the Customer under this agreement. The Retail
Provider is contraciually responsibie for Supplying electricity to the Customer under the
Customer Supply Contract. The Retail Provider Supplies elsciricity to the Customer
through the Barangaroo Network.

13.2 interruptions beyond LLEN’s control
{a) Electricity Supplied by the Retail Provider through the Barangarco Network may

not be continuous and may be subject to fluctuations, distortions (in voltage,
wave or frequency} or interruptions dug to factors including:

N the operating characteristics and capacity constraints of the
Barangaroo Network and of the Nationat Electricity Market Power
System;
{2) the power system securily and system operation requirements
imposed on LLEN and other persons under the Rules; and
{3) other factors which are beyond LLEN's control.
{b) if Supply continuity and consistency of electricity are important to the Customer

then the Customer should bring this to the attention of the Retail Provider and
the Customer and the Retail Provider should contact LLEN, a licensed
electrician or an appropriately qualified electrical consultant about any options
available to the Customer or whether the Customer may need additionat
equipment or services to achieve higher levels of Supply continuity {or
consistency of Supply} from the Retail Provider through the Barangaroo
Network.

13.3 interruptions

In addition to interruptions under clause 13.2 {which may occur at any time without
notice), LLEN may intentionaily interrupl the Supply of electricity by the Retail Provider to
the Premises at any time for any of the following purposes:

{a) inspecting, testing, replacing, repairing, adjusting or removing eguipment
installed or used for the purposes of this agreement;

{b} maintaining the safe and efficient operalion of the Barangaroo Network;
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{c) for the instaliation of a new connection or a connection aiteratton to ancther
customer or to restore supply to another customer,

{d) to comply with the power sysiem security and system goperation requirements
imposed on LLEN and other persons under the Rules or as otherwise required
by Ausgrid or a relevant authority; or

{e) to deal with an emergency, which includes (but is not limited to) excess load in
the Barangaroo Network or a reduction in electricity transmitted from the
External Distribution System.

13.4 Compensation for interruptions without notice
(a) Subject to clauses 13.4{b) and 13.4(c}, if LLEN interrupts the Supply of

electricity by the Retail Provider to the Premises:

(1) withoul providing the Customer with at least 2 Business Days’ notice;
or

(2) for longer than the time indicated in any such notice,

LLEN will pay tha Customer $20 by way of compensation. LLEN will not be
liable to pay to the Customer any other amounts as compensation for any Loss
suffered by or claimed against the Customer under this clause 13.4.

{b) LLEN wilt not be required to pay the Customer any amount under clause 13.4(a)
if an interruption was:

{1) for the purposes of enabling LLEN to carry out emergency work;
{2) in circumstances beyond LLEN's control, or
{3) in circumstances where an occupier of the Premises agreed 10 the

interruption before it occurred.

An interruption for a purpese referred to in clause 13.3(d) is taken to be an
interruption in circumstances beyond LLEN's control.

{c) Cespite LLEN's cbligation to pay compensation to the Customer in the
circumstances set cut in clause 13.4{a), LLEN is under no obligation to provide
any notice referred to in that clause. Accordingty:

(4} any interruption by LLEN:

{A) withou! providing the Customer with the notice referred to in
clause 13.4; or

{B) for longer than the period referred {0 in such a notice,

will not amount to a breach of this agreement {or breach of any other
obligation owed to the Custemer under contract, tort, statute or any
other basis) and will be considered an interruption to the Supply of
alectricity by the Retail Provider in accordance with this agreement;
and

(2} the Customer must make its own arrangements 10 ensure that neither
the Customer nor any other person suffers any Loss as a result of any
such interruption without such notice.

13.5 Rescheduling interruptions at the Customers request

{a) At any time prior to or during any interruption under clause 13.3, the Customer
may request that LLEN reschedule that interruption to a time nominated by the
Customer.

Barangaroo Distribution Natwosrk
38755177 Cusilomer Connection Contract page 24
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{b} LLEN may, in ils absolute discretion:

{1 reschedule that interruption to that nominated time, and notify the
Customer accordingly if it does so; and

(2) require the Customer to pay additional costs incurred or to be incurred
as a result of that rescheduling, and the Customer must pay those
additional costs to LLEN upon being requested tc do so.

14 Disconnecting Customers Premises

141 Reasons for disconnecting Customer's Premises

Subject to clause 14.2, LLEN may refuse to connect the Premises to, or disconnect the
Premises from, its Barangaree Network, i any of the following happen:

{a) {retaller notice} the Customer's Retall Provider informs LLEN thal it has a right
to arrange for disconnection under the Customer Supply Contract and requests
that LLEN disconnect the Premises;

(o) {wrongful use) the Cusiomer uses energy supplied to the Premises wrongfully
or illegally in breach of clause 8;

{c) (security and unpald amounts) security required under this agreement is not
provided as required or the Custormer does not pay what the Customer owes
under this agreement when the Customer is reguired to pay;

{d) {false Information} the Cusiomer provides any false information to LLEN aor its
Retailer Supplier such that it would not have been entitied to be connected if it
had not provided the false information;

{e) {tailure to maintain) the Customer does not provide and maintain space,
equipment, facilities or anylhing else the Customer must provide under the
Energy Laws or this agreement (including under clause 4.4} in order for LLEN to
provide Customer Lititity Connection Services;

N {refuse access) the Custorner does not give one of LLEN's or Ausgrid's
authorised officers safe and unhindered access o the Premises when the
Customer is required to under this agreement or under Energy Laws;

(9} {no customer supply contract} the Customer no longer has the Customer
Supply Contract for the Premises or the Customer has vacated the Premises;

{h) {emergency} in an emergency or for health and safety reasons; or

(i {compliance} if LLEN is required to do so at the direction of Ausgrid or a

relevant authority or if LLEN is otherwise parmitted by Energy Laws to
disconnect or rafuse to connect the Premises.

14.2 Notice and other requirements for Disconnection

LLEN's right to disconnect the Premises under clause 14.1 is subject to LLEN {or the
Retail Provider) complying with the notice and other regquirements set out in Schedule 8.

14.3 Charges for going to the Premises

If LLEN goes to the Premises to disconnect or reconnect the Premises, LLEN can impose
the charge which the Network Price List or any relevant pricing or other document

Barangeroo Distribution Network
IRTS5177 Cusiormer Conneclion Contract page 25
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pubtished by LLEN from time to time fixes for doing s0 even if, in the event, the Premises
are not disconnected or reconnected.

144 This does not affect LLEN’s other rights

LLEN's rights under this clause 14 are in addition to its rights:
{a) to refuse to connect or to disconnect the Premises under the Energy Laws; and
{b} under any other contract the Customer has with LLEN.

14.5 if the Customer wants Disconnection
{a} The Customer rmust give LLEN at least 48 houwrs' notice if the Cusiomer wanis
its Premises to be disconnected from the Barangaroo Networik.

{b} if the Customer does not give this period of notice the Custormer will have to pay
ali the charges {including minimum charges) for services provided or Network
Charges payable under this agreement until the earlier of the following:

{1} 48 hours after LLEN becomes aware thal the Customer wants its
Premises disconnected; and

{2) LLEN actually disconnects the Premises,

uniess LLEN enters into, or is taken tc have entered into, a new connection
contract {under which those charges are payable) for the same Premises.

15 Last Resort Supply

15.1 Transfer to Retaller of Last Resort

If Last Resort Supply Arrangements come into force in respect of the Supply of electricity
to the Customer at the Premises, then LLEN {or any person nominated by if) is
authorised to transfer the Customer to the Customer's Retailer of Last Resort and to take
any other action necessary to implement or arrange those Last Resort Supply
Arrangements.

15.2 Provision of information to enable transfer

LLEN may provide any necessary information relating to the Customer to a retail supplier
or other person or body for the purposes of enabling the Customer to be transferred to
the Custemer’'s Retailer of Last Resort and for the consequential implementation of Last
Resort Supply Arrangements.,

15.3 Payments to LLEN on behalf of Retailer of Last Resort

#f LLEN agrees with the Customer’'s Retailer of Last Resort to arrange to collect charges
for any electricity Supply {(and any cther related goods or services provided) to the
Customer by the Customer’'s Retailer of Last Resort, then the Customer must pay those
charges to LLEN {untess the Customer's pays them to the Customer's Retailer of Last
Rasort or enters into the Customer Supply Contract with the Customer's Retailer of Last
Resort or another supplier under which those charges are payable).

Bearangeroo Distribution Metwark
38755117 Cusiomar Connecticn Contract page 28
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16 Reviewing LLEN's decisions, customer disputes and complaints
{3} LLEN has adapted an internai review process for reviewing decisions by LLEN
which:
(1 affects the Customer; and
{2) relates to any matter arising under this agreement {or any other matter

that may be prescribed by the Reguiation).

Details of how the Customer may apply for review of a decision (and how LLEN
will conduct the review) are set cut in Schedule 7.

(b) The rights of Customers in relation to complaints and resolution of disputes
arising under this agreement are set out in the Customer dispute resolution
procedures set out in Schedule 7]

17 Liability

17.1 Statutory rights and conditions and warranties implied by law

Nothing in this agreement is to be taken to exclude, restrict or modify:

(a) any rights of recovery or 1o compensation the Customer may have under
Energy Lews; or

{L} any condition, wamanty or guarantee that LLEN are prohibited by law from
excluding, resiricting or modifying.

All other conditions, warranties and guarantees, whether or not implied by law, are
excluded,

17.2 Limitation of any liability under the Australian Consumer Law

Under the Australian Consumer Law consumer guarantees apply to the supply of 'goods’
and ‘services’ 1o ‘consumers’ (within the meaning of the Austratian Consumer Law). if any
such consumer guarantee applies to any goods of services LLEN supplies under this
agreement then LLEN's liability (if any) for any failure to comiply with that guarantee in
connection with any goods or services {that are not of a kind ordinarily acquired for
personal, domestic or household consumption) is limited, as far as the law permits and at
LLEN's option, to resupplying the goods or services or paying for their resupply.

17.3 LLEN’s warranties

{a) LLEN warrants to the Customer that it:
{1} is the owner and the operator of the Barangaroo Network: and
{2) is the holder of the Network Exempticn.

{t) To the extent permitted by law, LLEN gives no cordition, warranly or

undertaking, and makes no representation to the Customer, about the condition
or suitability of energy its gqualily, fitness for purpose or safety, other than those
set ou! in this Agreement

Barangaroo Distibution Network
8755177 Customer Connection Conlract page 27
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17.4 Exclusion of liability for supply interruptions, distortions or
fluctuations

Subject to clauses 17.1 and 17.2, and as far as the law permits, LLEN is not liable for any
Loss the Customer may suffer (including, without limitaticn, where caused by any
negligent or wilful act or omission by LLEN or by any other person)} arising from:

{a) any fluctuation or distortion {in voltage magnitude, voltage waveform or
frequency) or interruption to the Supply (by the Retail Provider) of efectricity to
the Premises or from any such Supply not being or remaining comtinuous;

{b} the Ratail Provider discontinuing Supply of electricity to the Customer; or
{c} LLEN interrupting the Supply of electricily by the Retail Provider to the
Premises.

17.58 General limitation on liability

To the extent that LLEN has any liabllity to the Customer arising under this agreement (or
arising from any act or omission by LLEN or by any other person under contract, tort or
any other basis), LLEN's liability {under contract, tort 'or any cther basis), is limited, as far
as the law permits, as follows:

{a} LLEN is not kable for any indirect, economic, special or consequential Losses of
any kind suffered by the Customer {including corruption of dala losses,
business interruption losses, loss of profits or any other indirect costs of any

kind), and

{v) LLEN's liability for all other losses suffered by the Customer is limited 1o the
tesser of:
N the total amount billed to the Retail Provider {or to the Custorner under

clause 7.3) for Network Charges relating to the use of the Barangaroo
Network for the Supply of electricity by the Retail Provider to the
Premises) during the year that LLEN's breach, act or omission {which
gives rise to the claim) cecurred, or

{2) $5,000 (GST inclusive, if any),
for all claims the Customer makes in any cne calendar year.

17.6 Exclusion of liability and indemnity for customers use and supply of
electricity

LLEN is not responsible for, and the Customer accepts all risks in respect of, the control
and use of electricity on the Cusiomer side of the Premises and in respect of the supply
of electricity to the Premises or to the Barangarco Network from any Generating System
or Complying Generator located at the Premises.

The Customer indemnifies LLEN against (and therefore must pay LLEN for) Loss
suffered by LLEN arising in connection with:

{a) the control and use of glectricity on the Customner side of the Premises; or

() the installation, operation or maintenance of any Generating System or
Complying Generator at the Premises and any supply of electricity to the
Barangaroo Network from any such Generating System or Complying
Generator.

Barangarog Distribution Nebweork
28755177 Customer Connection Contract page 28
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17.7 Limitation of liability for system operations functions

So far as the law allows, LLEN is not liable for any Losses the Customer may sufferas a
consequence of or in connection with any act or omission by LLEN in relation to the
perfarmance or exercise, or purpoted performance or exercise, of a System Operations
Function or the function of operating, or managing the operations of, the Barangaroo
Network.

17.8 Limitation of liability for supply failure from Generating Systems and
Complying Generators

So far as the iaw allows, LLEN is not liable for any losses the Customer may sufferas a
consequence of or in ¢connection with any Ganerating System or Complying Generator
located at the Premises failing {(or being unable) to supply electricity to the Premises or to
the Barangaroo Network for any reason (including, withcut limitation, where caused by
any negligent or wilful act or omission by LLEN or by any cther person).

18 Customer Information

18.1 The Customer consents to LLEN’s disclosure of Customer
Information

The Gustomer consems to LLEN using and dgisclosing Customer Information for the
foilowing purposes if and 1o the extent that the use or disclosure is permitted by law with
the Custormner's consent:

{a) 10 verify the Customer's creditworthiness;
{b) to recover amounts that the Customer owes under this agreement;
{c) " tocamrry out LLEN’s responsibifities or exercise its rights under this agreement

{including without limitation offering and providing electricity and reiated
products and services to the Customer, invaicing lhe Customer and managing
LLEN's relationship with the Customer};

{) to obtain advice, assistance, products or services in relation to its business
{including without limitation legal, engineering, accounting and infermation
technology services);

{e) to develop new or varied products and services {including, without timitation,
trials, pitot studies or projects relating to energy efficiency, demand
management and/or smar etectricity grid activities); and

H for the purposes of any national electricity market process or system operating
under the Rules (including, without limitation, registration or transter of
registration of a Registered Parlicipant as a person who is Financially
Responsible for any customer connection point or the settlement of transactions
or payments under the Rules}, the Market Operations Rules, any regulation or
any statutory instrument.

18.2 Disclosure of Customer Information under law

The Customer atso acknowledges that LLEN may use or disclose Customer tnformation
where the law otherwise permits, authorises or requires that disclosure,

Barangaroo Distribution Network
755477 Custemer Connection Contract page 29
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19 Force Majeure

LLEN's cbligations under this agreement are suspended while it cannot perform them
due to a Force Majeure Event.

20 Other Matters

201 How to give any notice required under this agreement

Notices under this agreement:

{a) must be in writing;

{b) may be given by hand, sent by fax or sent by mail or email (it email facilities
between the Custormer and LLEN are available}); and

{€) must be delivered:

{1) in the case of notices to LLEN; 10 one of LLEN's correct fax numbers,
addresses or email addresses as noted on the Customer’s latest bill;
or

{2) in the case of notices to the Customer: to the Premises, the

Customer’s facsimile number or email address if the Customer
provides one to LLEN,

{d) A pany may assume that the other received a notice on the first Business Day
afher it was given, as long 8s it is given in accordance with the procedures in
this clause,

(e} Any change in the address or notice details of either party must be notified in

writing to the other party.
20.2 Severability
Any provision of this agreement which is prohibited, invalid or unenforceable will be

ineffective {to the extent of its prohibition, invalidity or unenforceability) without affecting
Ihe validity or enforceability of the remaining provisions of this agreement.

20.3 No waiver
A faiture, delay, relaxation or indulgence by LLEN or the Customer in exercising any
power or right conferred by this agreement, does not operate as a waiver of the power or
right. A single or partial exercise of the power or right does not preclude a furither exsrcise
of it or the exercise of any other power or right under this agreement. A waivercf a
breach does not operate as a waiver of any other breach.

204 Interpretation of this agreement

In this sgreemeant, unless the conlext requires otherwise:

{a) a reference to a clause is a reference to a clause in the main body of this
agreement;
{b) the singular includes the pilural and vice versa;

Barangaroo Distribution Network
39755177 Customer Connection Conmtract pags 30
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{c) other parts of speech and grammatical forms of a word or phrase defined in the
dictionary to this agreement have a corresponding meaning;

{d} the waord "person’ includes a natural person and any body or entity whether
incorporated or noi, including govermments, governmental bodies and
instrumentalities;

{e} a reference to a documen! includes the document as amended from time to
time and any document replacing it;

{f} if something s to be done on a day which is not a Business Day then that thing
must be done on the next or following Business Day; and

{g} the words ‘in writing’ include any communication sent by letter or facsimile.
20.5 Table of Contents and headings

The Table of Contents ard the headings contained in this agreement are used to assist
the Customer in reading this agreement and do not affect its interpretation.

206 The law to apply to this agreement

This agreement shali be governed by and construed in accordance with the laws in force
in the State of New South Wales.

20.7 Assignment of this agreement

{a) LLEN may assign any or all of its rights or obligations under this agreement
without tha Customer's consent. LLEN will notify the Customer of an
assignment by publishing a notice in 2 nationa! newspaper, publishing a notice
on LLEN’s website or by sending the Cusicmer 3 wrilten notice.

{b) The Customer may not assign its rights or obligations under this agreemaent at
any time without first obtaining LLEN's consent in writing.

Barangarog Distribution Network
39755177 Customer Connaction Contract page 31
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Schedule 1

Reference Schedule

item Detalis

Premises [insert building details]

Retail Provider [EnergyAustratia)

Barangaroo Bistribution Network

ITEST? Custemer Connection Contract page 33
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Schedule 2

Notice details

LLEN
Address
Attention
Phone
Fax

Email

Customer
Address
Antention
Phone

Fax

Email

Bsarangarco Distribution Metwork
38755177 Customer Connection Contract page 34
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Schedule 3

Network Price Scheduie

Barangaroo Distribution Network
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Network Price List 2014-2015

Effective from 1 July 2014 to 30 June 2015 (Prices exclude GST)

Tariff Class

Tariff Name

Network

Access
Charge

ciday

Network Energy Prices

Non-Tol

Block 1
c/kWh

Block 2
c/kWh

Block 3
¢/kWh

Peak
¢/kWh

DP1204948

Tol

c/kWh

Shoulder  Off-peak

c/kWh

Network Capacity
Prices

Peak
clkWiday | tikVAlday

Peak

Low Voltage { EAD1D | Residential Inclining Block 1.0643 | 39.5237 12.8642 | 13.9612 | 14.9552
EA025 | Residential ToU 1.0560 | 525312 26.7908 | 5.2740 2.5895
EAQ30 | Contralled load 1 10843 | 331199 2208
EA040 | Controfled load 2 10643 | t2.8388 5.4597
EAD50 | Small Business Inclining Block 10564 | 126.0750 11.5200 | 18.0697
EA225 | Small Business Tol 1.0564 | 126.0750 21842t | 8T 21012
EA302 | LV 40-160 MWh (System) 1.0564 | 577.8437 122334 | 57182 3.5424 33.8260
EA305 | LV 160-750 MWh (System) 1.0564 | 1681.0000 87238 | 53811 | 277% 33.8250
EA310 | LV > 750 MWh (System) 1.0564 | 2,100.1993 9.9673 54124 2.8046 33.8250
EA3ZS | Ly Cormedtion (Siandby) 10564 | 2,100.1893 soszr | 60579 | 22125
High Veltage | EA360 | HV Connection {Standby)
Closed 1.0189 | 1,891.1250 8.2079 4.82M1 2.4455 0.4408
EA3T0 | HV Connection (System) 1.0189 | 4,202.5000 86681 | 53831 | 2.4054 18.1733
EA380 | HV Connection {Substalion) 1.0140 | 4,202.5000 75009 | 53574 1.7903 18.4733
e ission | TR0 | ST Connecton 10078 | 5253.1250 sa9 | 34009 | 2028 5.1785
Unmetered | EA401 { Public Lighting 1.083¢ 89533
EA402 | Constant Unmetered 1.0613 10.9454
£A4403 | Energylight 1.0839 81402
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Network Price List 2014-2015

Effective from 1 July 2014 to 30 June 2015 {Piices include GSH

Tariff Class

Tariff Name

DP1204948

Network Energy Prices

Non-Tol

Block 1
c/lkWh

Block 2
c/kWh

Block 3
c/kWh

Peak
c/kWh

Tol)

Shoulder

c/kWh

Off-peak
cikWh

Network Capacity
Prices

Peak
c/kWiday

Peak

cikVAlday

Low Voltage | EAMO | Residential Inclining Block 10643 | 439181 14.1506 | 15.3573 | 16.4507
EA025 | Residential Tou 1.0560 | 67.7843 204609 | 58014 | 2.9585
EAD3D | Gantrolied load 1 10643 | 36519 | 24235
EAG40 { Controlled load 2 10643 | 144225 | 6.0057
EAQS0 | Small Business Inclining Block 1.0564 | 138.6825 12,6730 | 19.8987
EA225 | Small Business ToU 10664 | 1386825 236070 | 7.3833 | 23143
EA302 | LV 40-160 MWh (System) 1.0564 | 635.6281 134567 | 6.2867 | 38966 | 37.2075
EA305 | LV 160750 MWh (System) 1,0564 | 1849,1000 106962 | 59182 { 3.0605 37.2075
EA310 | LV > 750 MWh (System) 1,0564 | 23102192 109640 | 508536 [ 3.0851 372075
BASZS | L Comnecton (Siandby) 10564 | 23102192 88910 | 66637 | 2499
High Vollage | EA360 g\és (;(:jnneaion {Standby) 1.0189 | 2080.2375 90267 | 53098 | 26901 0.4849
EA370 | HV Connection (System) 10189 | 46227500 959 | 58269 | 26459 19.9906
EA380 | HV Connection (Substation) 10140 | 4622.7500 8.2609 | 5.8931 1.9693 19.9906
o calon | 0 | ST Connecton 10078 | 57784375 53204 | 37509 | 22288 6.3564
Unmetared EA4D1 | Public Lighting 1.0839 9.8486
EA402 | Constant Unmetesed 1.0613 12,0399
EA4D3 | Enengylight 1.0839 8.9542
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DP1204948
Network Price List 2014-2015

Ausgrid's current price list and other pricing information,
incluging submissions and expected trends, can be found

on ous websile al: www. aysarid.com.auinetwork _prices

Explanatory Notes

Supply Voltages The general vollage levels referred to in
the price list are:

Low Voltage (LV} nominally 230/400 V
High Volitage (HV) nominally 5, 6.6, 11 or 22 kV
Sub-transmission (ST} 33 kV and above

The voltage levels for the purpese of application of network
prices are determined at the metating paint.

Distribution Loss Factors (DLFs) Thase represent the
electrical energy losi in the transport of alectricity over the
distribytion network, Tha factors are calculated by
Distribution Netwark Service Providers (ONS#s) in
acoordance with the methodatogy in ¢lause 3.6 of the
Nationa! Electricity Rules. DLFs are used by the Australian
Enargy Market Operator (AEMO) in the marked settlement to
adjust the eleclrical energy attributed ta each retailer at
aach transmission connection point,

DLFs are also used by retailers directly for recanciliation
wilh their purchasing against customer billing processes.
Network prices apply to metered (or estimated) customer-
consumption and therafore pricas are not directly affacted
by these loss faclors.

Network Tariff Changes and Yariff Reassignments The
application of network tariffs is explained in Ausgrid's
publication ES 7 Application of Network Use of System
Charges (ES 7). The network price for a specific customer
installation is determined in accordance with ES 7 and will
depend upon a number of factors including the customer's
Inad, supply voltage and metening configuration.
Applications to change a network price should be made on a
Network Price Application Form and if approved, will apply
from the start of the next billing period following the date of
receipt of the price changs application,

Daylight Saving Daylight Saving time applies to all Ausgnd
retwork prices,

Metering A customer’s metering installation must have a
meter which is capable of measuring the relevant efectrical
components of energy and demand before a given default
prica ¢an be applied. I} a customer or retailer would lke an
alternative meter to be installed they may bé required to pay
a contribution towards its cost,

NSW Solar Banus Scheme Payments In weakly B28
invoices, Ausgrid will credit retaiters for their customers who
have generation facilitios and are eligible under the NSW
Solar Bonus Scheme. The credit will be 20 cents or 60 cents
per kWh depending on the conditions containgd within the
NSW Elactricity Supply Act 1995 and the supporting
regulations. Ineligible customers will not receive payments.

Types of Network Tariff Components

Network Access Charge (NAC) This is 2 fixed charge
(¢/day} applied to each energised connection point al which
energy or demand is recorded. A separate NAC may be
applied to each connection point and their associated
metering point(s) as determined by Ausgrid.

NonTolU Rates The Non Time of Use charge (¢/&Wh) is
applied to the total gnergy determined from an energy only
meter, A step pricing structure applies to selected non-Tol
energy charges as follows:

o EAQMG - athiee stap pricing structure applies. Step 1
applies to the first 1000kWH per 91 days. Step 2
applies 1o consumption greater than 1000kWh and less
than 2000kWh per 91 days. Step 3 applies to all
consumption in excess of Step 2.

¢ EAD50 - a two step pricing structure applias. Step 1
applias 1o the first 2500kWh per 91 days. Step 2
applies 1o all consumption in excess of Step 1.

Time of Use (ToU) Rates All metars capable of recording
the time electricity is used throughout the day will be
charged according to Peak, Shoulder and Off Paak time
periods.

The following time periods apply for ToU tariffs £A025
and EA225:

~0

Ausgrid
Peak 2pm - 8pm on working weekdays
Shoulder 7am - 2pm and 8pm ~ 10pm on
working weekdays

Tam - 10pm on weekends and
public halidays
Off Peak All other times

All other ToU tariffs have the following time periods applied:

Peak Zpm - Bpm on working weekdays

Shoulder 7am = 2pm and 8pm — 10pm on
working weekdays

Off Peak Al other times

Capacity Charges Capacity charges are applied to the
maximum half hourty kW or kVA power reading that
occurrad at & customer's connection point over the 12
months prior to the bill being calculated,

The chargerable kW or kVA reading can only occur in peak
times which are from 2pm to Bpm on working weekdays,
The capacity charge is in cents per day and is caleulated on
the number of days in the billing pericd.

One capatity charge is applied at each connection point.
Coingident or summated capacity charges from muttiple
connection points are not pemmitted without the written
approval of the Manager Network Regulation,

Controlled Load Controlled load is applicable to electricity
which is separately metered and controlled by Ausgrd. It is
used for operating storage water heaters, thermal storage
space haaters, and other approved fixed wired appliances.

Explanation of Network Tariffs

To obtain an understanding of Ausgrid's network tariffs
please refer to ES 7 Application of Network Use of System
Charges. This document is available from our website, see
link below.

hitp:/www.ausgrid.com.au/Common/Qur-network/Network-
prices/Price-fists-and-policy, asox
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Schedule 4

Service Standards

All applicable Regulatory Requirements.

Regulatory Requirements means all legislation, rules, regulations, codes, and orders in
council, licences, proclamations, directions or standards that are applicable to the supply
of the Customer Ulility Connection Services to the Custamer by LLEN.

Sarangaroo Distribution Nefwork
JETE5H7T Custemner Connection Contract page 38
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Schedule 5

Varying charges and government taxes

Refer clauses 7.4 and 7.5 of this agreement.

1 Varying charges

{a) t LEN may vary any tariff or charge under this agreement. However any such
variation will have no effect unless a notice setting oul particulars of the
variation is first served on the Customer or group of customers {where the
variation applies only to that particular customer o group of customers).

{b) The parliculars to be set cut in any such notice must:

{1) specify the date on or after which the variation is to take effect, being
a date that is later than the date the notice is published or served; and
73] include a statement of the new rates or the amount of the variation.

(c} The notice may have general application or may be limited in its application by
reference o specified exceptions or factors.

{d)y A variation in a rate or charge for which notice must be given undar this clause
operates from the date specified in the notice and must not operate
retrospectively.

2 GST, taxes and other government charges
{a} Any consideration to be paid or provided to LLEN under or in connection with

this agreement (whether the amount of such consideration is listed in this
agreement or elsewhere) does not include an amount on account of any GST or
tax {unless specifically stated t0 be inclusive of GST).

{b} Despite any other provision of this agreement:

{1) if LLEN makes a Taxable Supply under or in connection with this
agreement (nol being a Taxasbie Supply the consideration for which is
specifically described as being GST inclusive), the consideration
payabie or to be providad for that Taxable Supply but for the
application of this clause will be increased by, and the Customer must
pay to LLEN, an amount equal to the GST payable on that Taxable
Supply; and

{2) LLEN can pass on to the Customer any tax in relalion 1o the sale,
Supply or purchase of electricity or any other thing that is imposed on
LLEN, or that LLEN has to pay.

{c) LLEN can do this by:
{1} changing the tarifs;
{2} including the amount as a separale item in the Customer’s bill; or
Barangaroo Distribution Network
3BIESVTT Cuslomer Connaction Contract page 37
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{3) issuing a separate Tax Invoice for the Taxable Supply.

{d} if a payment to a party under this agreement is a reimbursement or
indemnification, calculated by reference to a Loss incurred by that party, then
the payment will be reduced by the amount of any Input Tax Credit to which that
party is entitled for that Loss.

Barangarco Distribution Network
38755177 Cuslomer Connection Contract page 38
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Schedule 6

Notice and other requirements for Disconnection

1 Notice of intention to disconnect

1.1 Notice and warning of disconnection

If the Customer is a Small Customer, LLEN may disconnect the Premises under clauses 14, 1(c),
14.1{d}, 14.1{e), or 14. ) only if

{a) LLEN first sends the Customer a disconnection warning notice that:
(1) requires the Customer to rectify, within 6 Business Days afler the date
of issue on the notice, the issue that could lead to disconnection; and
{2} carries a warning of the consequences of failing to comply with the
notice; and
(b3 in relation to safe and unhindered access only, LLEN has used its bast

endeavours 10 contact the Customer to arrange an appointment with the
Customer for access to the Premises in addition to providing a disconnection
warming notice; and

{c) the Customer fails to comply with the disconnection warning notice within 6
business days after the date of issue.

1.2 Life support equipment

(8} If the Custemer is a Small Customer, LLEN must not disconnect the Premises if
they are registered as having life support equipment, except in an emergency.

1.3 When LLEN must not disconnect
(a) Subject {0 paragraph (b}, and otherwise in accordance with the Rules, if the

Customer is a Small Customer LLEN must not disconnect? the Premises during
the following times {the Protected Period):

{1} on a business day before 8.00am ¢r afier 3.00pm; or

{2) on a Friday or the day before a public holiday; or

{3} on a weekend or a pubilic holiday; or

{4} on the days between 20 December and 31 December {both inclusive}
in any year, or

(5} if the Customer is being disconnected for a failure to pay, during an
extreme weather event.

{b} The Premises may be disconnected within the Protected Pericd:
{1} for reasons of health and safely; or
(2} in an emergency, or

Barangaroc Distribution Network
38755177 Customer Coanection Contract page 39
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{3) as direcied by a relevant authority; or

{4) if the Customer is in breach of clause 8 which deals with wrongful and
ilegat use of energy, or

{5} if the Customer’s Retait Provider makes such a request on the
Customer’s behalf; or

{6} # the Premises contain a commercia! business that only operates
within the protected period and where access to the Premises is
necessary to effect disconnection; or

{7} whare the Premises are not ¢ccupied.
1.4 LLENSs rights after disconnection

{a) The disconnection cf the Premises does not limit or waive any of the parties’
rights and obligations under this agreement arising before disconnection,
inciuding any of the Customer's obligations to pay amounts to0 LLEN or its Retail
Provider.

2 Notice given after Disconnection

As scon as reasonably practicable after the Premises have been disconnected, LLEN or
the Retail Provider must give the Customer a notice setting out:

{a) why the Premises were disconnected;
{b) a telephone number to contact LLEN regarding the Disconnection;
{c} the arrangements that the Customer will need to make for reconnection of the

Premises o the Barangaroo Network, including any costs the Customer will
need to pay; and

{d) the dispute resolution procedures available 1o the Customer,

Barangaroo Distribution Nehwark
3B7S517T Customer Connection Contencty page 40
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Schedule 7

internal review and EWON

{see clause 16 of this agreement)

1 Internal review of LLEN decisions
1.1 internal review
{a) The Customer may apply under clause 1.2 below to LLEN for a review of any of
its decisions relating {o any matter arising under this agreement.
{b) The Customer will not ba charged for any application that the Custemer makes
to LLEN to review one of its decisions.
1.2 Applying to have a decision reviewed
{a) An application by the Customer to review a decision allowed by clause 1.1
above must be in writing.
{b) If the Customer makes an application referred to in clause 1.2(a) above_ the
application must:
{1} be served on LLEN no later than 28 days after the Customer receives
written notice of the decision; and
{2) states the reason why the Customer is seeking a review of the
decision,
1.3 Considering apptication to review decision
(a} When LLEN receives an application from the Customer to review a decision
referred to in clause 1.1 above, LLEN will review the decision.
{b) After reviewing the decision, LLEN may:
{1} determine that the decision is to stand; or
(2} vary or reveke the decision.
{c) As soon as practicable after LLEN makes a determination, LLEN will give the
Customer written notice:
(1) of the determination together with reasons for the determination;
(2) {if the determination is to vary the decision) of how LLEN will vary it;
and
(3) {if appilicable) the Customer's righis avaiable under tha Act and the
Reguiation.
d) If LLEN fails to give the Customer such a nolice within 14 days of when the

Customer applied tc have the decision reviewed, LLEN are taken 1o have
determined:

Barangarso Distribution Netwaork
ILTSEITY Customer Conrnection Contrac page 41
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{1} that the decision stands {in the case of a complaint against a
decision); or
{2} that no action is to be taken (in the case of any other complaint}.

Manner of handling application
In addressing an application by the Customer to review a decision, LLEN wili comply with

Australian Standards AS 4269-1995 entitled "Complaints Handling”, as amended or
repiaced from time to time.

Dispute and complaint resolution by EWON

{al Subject 1o clause 2(b) below, if a dispute arises betwesen LLEN and the
Customer (or if the Customer has a complaint} about any matter arising under
this agreement and it is a dispute or complaint to which EWON reiates, the
Customer may refer the dispute {or complaint) to EWON.

(b} The Customer does not have a right of review by EWON in respect of a
decision by LLEN cn any matter referred 1o under clause 1.1 above, unless that
decision has first been the subject of an internal review by LLEN under clause 4

ahove.

{c} The Customer will nct be charged for any application that the Customer makes
to EWON.

(e} EWON may decline to deal with the Customer's application if it has been, is

being or should be dealt with by another person or fribunal or there are not, in
EWON's apinion, sufficient grounds for further investigation.

(e} EWON may aiso refer the Customer's application to another person or tribunal,

1) EWON's decision on any dispute or compiaint referred 1o EWON will be final
and binding on LLEN and accordingly LLEN must comply with any decision of
EWON.

Contacting EWON

Calt EWON on 1300 246 545 or fax EWON on 1800 812 281.

Alternatively, write to EWON at;
Reply Paid 86550

Sydney South NSW 1234 or
email at omb@ewon.com.au

Customer dispute and complaint resolution procedures

IBTHEITT

{a) If 2 dispute arises between LLEN and a Customer (or if the Custiomer has a
complaint) about any matter arising under this agreement and if clause 2.1{a)
above applies and the Customer elects to not exercise its rights under that
provision, themn:

Barangaroo Distribution Network
Customer Connection Gontract page 42
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{1 either of them may aotify the other in writing about the dispute or
complaint, and
{2) they must then make reascnable efforts to try {0 resolve the complaint
or dispute.
(b} if LLEN and the Customer are unable to resclve a dispute or complaint within 3

months of it being notified under this clause, either party may refer the matter to
mediation under the guidelines for commercial mediation published from timea to
time by the Australian Cornmercial Dispute Centre. The parties will share
equally in all reasonable costs of the mediator appointad 1o conduct any
mediation under this ciause but will otherwise beaar their own caosts of the
mediation.

{c} Tha requirements of this clause 4 are without prejudice to {(and are not intended
to prevent the parties from also pursuing) any legal or other ramedies which
either of them may be entitled to pursue by other means {such as by legal
proceedings in a court of by arbitration).

Barangaroo Distribution Network
ABTE517T Customer Connedtion Contract page 43
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Signing page

Executed as an contract

LLEN

Signed for
Lend Lease Embedded Network (Barangaroc Scuth) Pty Ltd
by its attomey

sign here »

Attorney

print name

in the presence of

3i5n hare w

Wwitness

print name

Customer
Signed for

[Building]
by their attormey

sign here »

Represeniative

print name

in the presence of

skgn here »

Vdatness

priant nsme

Barangaroo Distritution Network
38755177 Customer Connection Contract page 44
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Barangaroo South — Building Management
Statement
Schedule 12 — Example Residential Supply Rates

Intreduction

This Schedule 12 sets out the example Supply Rates payable by an Occupier of a nofional residential apartment at
Barangaroe South. This information is provided for llustrative purposes only and in order 10 assist users of this
management statement in understanding the process for calculating usage costs and charges for Green Ulikities,

Residential Design Basis Assumptions {Cocling)

= Based on amixof 1, 2 and 3 bed apartments (1.8 average) with an average NUA per apariment of 100-110 m2

« Developed from off of a weather sensitive analysis of real measured electicity data at Slonecutiers

s Coefficient of Performance (COP) assumed lo estimate cooling loads from the weather sensitive elactricity yse.
Note: use of real measured electricity data will include soms non-coeling icads that are weather sensitive like
fridges, lights {more daylight in summer} small appliances eic.

=  Method caplures true diversily in a real apartment building {different occupant behaviours and preferences) and is
appropriate in modelling terms. Note: occupancy and usage pattems may vary from project to project.

=  The modelled cociing profiles have a single day type for each month repeated over the month, Note: the
seasonal volumes are representative whilst true operational cooling peaks may vary due to methodelogy.

«  The annual cooling volume in the design profite is 19 kWht/m2 NUA pa with a diversified peak ipad of 16.5 Wrim?
NUA. Note: true operational cooling peaks may vary due o methedsiogy.

»  General Note: Key factors ihat influence cooling demand

- Diversity in residential apartment behavicurs and necupancy can impact upon on operation conditions and
cooling profiles.

~  Occupant behaviour with regards to energy management - windows closed when A/C is in operation

- Occupant temperature range tolerances 18-25.5°C - how cold an individual wished to set the cooling
{emperature.

- QOcoupant tolerance to humidity - using A/C to mitigate humidity driving operaling internal temperatures to be
245C or [awer in summer

- Diversity in apariment design, specifically thermatl mass, erientation, passive solar design etc,

Rasidential Dasign Basis Assumptions

What are the axpected costs per annum for 8 100sqm 2 bed room apartment typlcal user?
- The Charges for chilled waler services fall into the categories and rates dlustrated below {see issued charges
schedule for complete detail).
-  The model design developed for Barangaroo contemplates the following usage as related to defined criteria
above.
—  The Chamge Estimates below relale o the anticipated changes for a 100sqm apartment based on this mode! and
its assumptions,

11584913_4 Barangaroo Souih — Building Management Statement
Li314020170.8 15 May 2015 HSF 50515611
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Example cosis per annum for a 100sqm, 2 bed room apartment fypical user

CCWP - Charges 2010-11 Base Year

v Chilled Water Usage Charge (volume charye - charge dependent on use}
Charge = 50.056 per kwhir) X the actual metered usage (P & S)
Charge = $0.023 per kwhin X the aclual metered usage (OF}

e« Chilod Water Mainienance Charge {volume charge — charge dependant on usg)}
[ Charge = | $0.11 per kWhir) X actual metered usage ]

e Chilled Waler Capacily Charge {volume charge - charge dependent on vse)
Charge = Peak Cocling Demand in kWi{r} + 3.0 COP X Capacity Charge (Ausgrid E310
daily capaclity rate in cents/iVA}

e Chilled Waler Capfisi Replacement Charge fvolurne chargs — champe dependent on vse}
| Charge = | $0.068 per kWh(r) X actua! metered usage |

CCWP - lllustraled rates 2010-11 Base Year
o Esfimalion for 100m” Apadment {see Resideniial Design Basis Assumpifons {Cooling}}

Charge Volume Price A¥annum
Chilled Water Usage 1,838 k¥WhR 0.038 #xWhR 73
Chilled Waler Capacity Z kW 0.110 $&wWiday 79
Chilled Water Maintenance 1,898 ¥WhR 0.110 $/XWhR 208
Chilled Water Capllai Replacement 1,888 ¥WhR 0.068 SAWHR 123
Totat $480

RWP - liustrated rates SWC published Service Charges 2012-13
»  Recycied Water Service Charge (fived chargel

Charge = Jul-Sep Qtr Oci-Jun Ctr

} 58.78 $8.76

Recycied Water Use Charge {volume chargs — charge dependent on use)
| Charge = | $1.98/&i X actual metered usage |

»  Waslewster Service Chargs {fixed charge}
[ Charge = | $138.77 Each QTR |

o Waler Service Chargelixed chame)
| Charge = | $33.78 Each QTR |

s Water Use Chargefvelume chage — charge dapendent on use}
[ Charge = [ $2.13%&i X actual metered usage |

EMN - rales as per Ausgrid published tariffs regulated by AER and are included in relail bilings from licencas electricity
retailers - these are direct contacts between Owners Corperations or individual residents with their retailer of choice

N
wj} d
7§

11584913_4 Barangeroo South — Building Management Statement /
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Barangaroo South — Building Management
Statement

Signing page

Executed as a deed

DATED: -4 M«n\} AoLs”

T2 Owner
Certified correct for the purposes of the Real Property Act 1900 (NSW).
Signed sealed and delivered for

Lend Leash IMT (LLITST ST) Pty Limited
by

.
—

sign here » /

Directes [\VSNOR LECKIE

print naQee ¢~
5%& . JAMES SAYER
sign here - -

Dreor/Jecretary

Brint name
11584813 4 Barangaroo South — Building Managemen! Statement
L314020170.8 15 May 2015 HSF 40515811
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CCW Lot Owner
Certified correct for the purposes of the Real Property Act 1200 (NSW).

Signed se and delivered for

Lend Leasg IMT {LLITST ST} Pty Limited

by :
sign here » /

Director I

SIMON LECKIE @32!‘?!:2113;
print name ‘ oy
. R = L‘.éuf

sign here » TN (— 3

Dir;eﬁ:rlseeré‘tary
print name S SAYER

Certified correct for the purposes of the Real Properly Act 1900 (NSW),

Signed sealed and delivered for

Lend Lease {Barangarco South Co-owner) Pty Limited
by its antorney under power of attorney registared book no, BK45836 Na, 713

sampores tﬁmmm%mﬂs
N

Louise Havs
print name
in the pre of
sign hera » | -
witness -

print nameg wﬁ e' 8596
fairess S0 {IcleSoN] 0, MiLlens AT 2000

11584913_4 Barangarcte South — Bullding Managemsni Stalement
13140201708 15 May 2015 HSF 40515611

Page 506 of 521



Req:R70812% /Doc:DP 1204948 M /Rev:1%-May-2017 /Sts:SC.OK /Pgs:ALL /Prt:19-May-2017 13:26 /Seq:507 of 521
Ref:82579852 /Src:iM

ePilan

DP1204948

RW Lot Owner
Cenified correct for the purposes of the Res! Property Act 1900 (NSW),

sigr: here »

Director
. SIMON LECKIE
prnt namg -

R ( T oot
sign here » P TN Sead
s

Dirgefor/Secratdry ACMN.
) SAYE T 262
print name YER 12772

Certified correct for the purposes of the Real Property Act 1900 (NSW.

Signed sealed and delivered for

Lend Lease {Barangaroo South Co-owner} Pty Limited
by its attomey under powar of aflorney registered book no. BK4688 No, 713

sign hera» m ‘HW
Q@w soggé Louise Harris

in the pre; of

print name

1

sign here » ~
Witrness rd

pAnt nams bﬂ <. le
Goaress 20 Hucksons RO, (WY PonT 2pad>

11584913 4 Barangaroo South — Building Management Siatement
LA314020170.8 15 May 2015 HSF 40515861
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EN Lot Owner
Certified correct for the purposes of the Real Property Act 1900 (NSW).

Signed se -and delivered for
Lend Lease (MT {(LLITST ST} Pty Limited
by

sign hers » /

Direcior -
SiIMON LECKIE
print name N

sign horo » ,5%' N\ (— )

Dirq,d'or!Secraijme Y

print nemea

Certified correct for the purposes of the Real Property Act 1900 (NSW).

Signed sealed and delivered for
Lend Lease {Barangaroo South Co-owner) Pty Limited

by its attorney under power of attorney registered book no. BK4686 No. 713

sompares /%tm-%’iws

Louise Harris

print name

in the prese of
sign here » %—‘

WwWitness

print name b‘ ™M L= (}!0 9
Drress 20 Hicksw 24 MiLters FoaiT 2090

11584912 _4 Barangaroc South — Bullding Manegemend Statement
113140207708 15 May 2015 HSF 40515511
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Bike Lot Owner
Certified correct for the purposes of the Real Property Act 1900 {NSW).

Signed sealét and delivered for
Lend Leas T {LLITST &T} Pty Limited
by
sign haro» /
Director
[} SIMON LECKIE
print name a
sign harg » m i \ - :
DErex(éﬁ'Se&etaryJ
print name JAMES SAYER

Certified correct for the purposes of the Real Property Act 1900 {(NSW).

Signed sealed and delivered for
Lend Lease {Barangaroo South Co-owner) Pty Limited

by its attorney under power of atiorney registered book no. BK4586 No. 713

sign here » W "f{Wﬁ

print name

in the pres of

sign here » -
Witness p

print name L\f“‘ G- S}Qa
Sess O IMcwtoN AP, Muere Io.nT 20D

115649134
L\314020170.8

Barangarso South — Building Management Statement
15 May 2015 HSF 40515811
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Certified correct for the purposes of the Real Property Act 1200 (NSW).

Signed sealed and delivered for
Lend Lease {Millers Point) Pty Limited

by its attorney under power of attorney registered book no. BK4686 No. 712

sign here » Hm
Louise Harris

Attcrey
prini name
in the ce of ’
sign herg » s
Witness 7~

print ngme hﬂ e‘ Slﬂg
Dmess 30 Hic tesoN 29 Mreeie P 2000

Barangarcoo Delivery Authority
Certified correct for the purposes of the Real Proparty Act 1900 {NSW),

SIGNED by C2& 1 & VA~
Lﬁ—ﬁn?m-

as delegate of BARANGARQO
DELIVERY AUTHORITY in the
presence of:

2.

Signature of witness

Booap A Erocay Signature of CRA & VAN

Name of wilness {block letters) BoaL o

By executing this instrument th
delegate states thal the delegate has
received no nolice of revocation of the

delegation.

T 4

11584913_6 Barangaroo South - Building Management Statement
Li314020170.8 15 May 2015 HSF 40515611
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Stakeholder
Certified correct for the purposes of the Real Property Act 1800 (NSW).

Signed sealed and delivered for
Lend Lease IMT 3 Py Li d
by

e
/ ~—
sign herg w

Director,
/ 4 KYLIE RAMPA

print name ~

Mo O

Di?e{orfSecretary J

JAMES SAYER

sigrt hare »

print nams

Thermal Energies Supplier
Certified correct for the purposes of the Real Property Act 1800 (NSW).

Signed sealed and delivered for

Lend Lease Chilled Water {Barangarco South} Pty Limited
by its attorney under power of attormey registersd book no. BK4885 No. 978

e I

So : .
print name nya Louise Harris
in the pre: of
»
sign hare » -
Witness -~

print name k/] ™M <. Siﬁg
ggz:ess 30 Hf cleSoAa) Mfl Mim /9/‘\/?_ 20006

11584913 _4 Barangaroe South — Buikiing Management Slatement
Li314020170.8 15 May 2015 HSF 40515611
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Water Services Supplier
Certified corract for the purposes of the Real Properly Act 1303 {(NSW).

Signed sealed and delivered for

Lend Lease Recycled Water (Barangaroo South} Pty Limited
by iis aitormey under power of atiorney registered book no, BK4E8S No, 973

Sign harg », W "HW S
A e8ofyd Louise Haffs

print name
in the pre ﬁ
sign here » -
Witness = rd

pnint namg kJM 'E‘- Mg
gz-Ziess 30 AIClkfonv IL%M{WEQ FONT 2000

Embedded Network Operator
Certified correct for the purposes of the Reaf FProperty Act 1900 (NSW).
Signed sealed and delivered for

Lend Lease Embedded Network {Barangaroco South} Pty Limited
by its attorney under power of attorney registered book no. BK4ES5 Ng. 974

sign hera », /‘/[ M
ftorpey . .
Son uise Hams

print name
in the prase of ‘
sign here » o
Witness 7

print name M . s 06
Shaess 20 HWCr 29 Mctets Porvi 2000

11564813_4 Barangarco South — Building Management Statement
LA314020170.8 15 May 2015 HSF 40515619
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Barangaroo South — Building Management
Statement

Annexure A — Waiver Application

Astla il by g porET AV

11584013_4¢ Barangarac Socuth - Buikding Managemem Statement
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The Registrar-Generatl . 4 December 2012
Land and Property Information Matter 81968828
1 Prince Alfred Road

Queens Square

Sydney NSW 2000

Attention: Gavin Bartier

Dear Sir

Barangaroo Stage 1 - Requast for waiver under section 57A Strata
Schemaes {Leasehold Development) Act 1988 {SSLD Act)

We refer to the letter to you from the writer's pariner, Mr Greg Hing, dated 6 June 2012
{Letter) in retation to the request by the Developer (as defined in the Lettar) for the
waiver under section 57A of the SSLD Act {(Developer's Request).

Mr Ming is currenily on sabbatical leave.

Would you please proceed o process the Developer's Request and, assuming that you
consider it appropriate, provide the Letter, along with your accompanying documents in

retation to the Developed's Requesi, 1o the Minster for consideration at your earliest
convenience.

As you know, the Developer had anticipated thal letters In support of the Developer's
Request from each of the Barangaroo Delivery Avthority (BDA) and their lawyers,
Ciayion Utz {together, Letters of Support), wouid be available to be submiited to the
Minister for consideration with the Letter and your accompanying documents. At this
stage, whilst we understand that the BDA has indicated ils in-principle support of the
Developer's Request, the BDA and Clayton Utz have not provided their final Letters of
Support.

Under arrangements with invastors in Barangaroo Stage 1, the Developer needs to have
any waiver approval from the Registrar-General in respect of the Developer's Request by
7 January 2013. In the interests of satisfying these arrangements, the Developer would
like to commence the progressing of the Developer's Reguest without the final Letlers of
Suppoert.

The final Lefters of Support will be provided when recaived from the BDA and Clayton
Utz

H you have any gquestions in relation to this letter, please contact the writer.

Ooc 15668411.3

il B9 vi<AYT
MLC Centre Martin Place Sydney NSW 2000 Australia T-«61 292255000 F+6129322 4000 t
GPD Box 4227 Sycney NSW 2001 Avstealia harberismithireehills.com OX 361 Sydney
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_‘%m%;. HERBERT
=S EHEEMILLS
Ny

Yours sincerely

N M e

Partnes

Hesbart Smith Freehilis

+81 2 9225 5255
+61 414 225 255

murrey.dearberg@hsf.com
Horbert Smin Freehils LLP enc s and ¥ Smith Freehils, an A F D, 878 3CH
membes firms of the & legal ice kagwn as Herbert Squth Freehifs.
oherier 5 St 1 Terehe
Barangaroe Stage 1 - Requesl for waiver un-der et:!inn S7A Strata
19008411 Schemes (Leasohold Development) Act 1886 page 2
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The Registrar-General 6 June 2012
Land and Property information Mattar 81624650

1 Prince Alfred Road
Queens Square
Sydney NSW 2000

Attention: Gavin Bartier

Dear Sir

Barangaroo Stage 1 - Request for waiver undsr Section 57A Strata
Schemes (Leasehold Development) Act 1973

Wae act for Lend Lease Millers Point Pty Limited (Developer}, a wholly owned subslidiary
of Lend Lease Ceorporation Limited, appointed to undertake the devalopment of
Barangarco.

Overview of developmsnt
Tha Developear is currenlly in the process of undertaking the initial works for Barangaroo

Stage 1.

Barangarco Stege 1 is intendad 1o comprise a number of commercial towers and
residential apartment buildings, with cartain of those components also intended 1o contain
retail premises. Part of the efficiancy of ths Developer’s design for Stage 1 is the proposal
for afl of those buildings to share a common basement area or podium. The basement
area will contaln carparking spaces relevant for each of the components of the
development, and will also house plant and othsr temns of central infrastructure that will
service each of the commercial, retall and residential components of the development.

The Developer proposes 1o effect a number of stratumn subdivisions, in order to create
separate stratum lofs that can each be the subject of a separate 99 year lease from the
Barangarou Celivery Authority (BOA). For example, it is intended that the stratum ot
created for a commerciat office building will Include that part of the basement containing
the car spaces allocated to that building, together with an envelope for the building as &
will exist above groungd. In this'way it is intended that, when the entirsty of Barangarao
Stage % has been completad, the totallly of the space in the common basement wil}
comprise a number of contiguous stratum lots, each of which will be the subject of a
separate 99 year lease from the BDA.

Building Management Statement (BMS)

The initial stratum subdivisicn far Barangaroo Slage 1 will be created from the land
currently contasined in certificates of titls folio identifiers 3/8758514, 5/876514 and
6/876514.

Because cf the physical and conceplual inter-relalionship between the varicus skratum
Iots, and having regard to the intended shared aspect of components of the commaon
pasement, the Developear intends to fodge for registration & BMS with or shorily after
registration of that first plan of stratum subdivision, being a BMS that compties with Part
23, Division 38 of the Conveyancing Acl 1919 [NSW) as well as schedule BA of that Act.

Doc 15054944 10
MLC Gorve Mzstn Place Syamey NSW 2000 Austraha feitphone +63 2 9225 5000 facwmide 161 28327 -K‘é—'
GPOQ Pox 4227 Sydrey NSW 2001 Audiratn waiy roohiteetm DX S6F Sydncy
Swinoy Aitwpirew Priin Beindw Segrure Anwaririvd tiln e o danart: Drptn Shuwgha: Hatrr HO$ w% o
! Tl 14 { gt
2 el ey
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Freehills tmpact of residential development
el et

The BMS will tontain provisions that pérmit the Developer’s ongoing development of
Barangsroo Stage 1, and will contemplate the creation of new stratum lots Including
strata schemes. The BMS will be drafted to be sufficiently flexible to allow for an
addittonal number of members of the relevan! building management commiltee over the
staged development of Barangaroo Stage 1.

The building management committee created in connecten with the registration of the
initia! BMS will perform an imporiant rele in the ongeing management of the shared
facilities thal will be relevant to Barangaroo Stage 1, including the different types of
central infrastructure mentioned earlier in this lefter.

impact of residential development

The Devaloper intends that a separate strata scheme is likely 1o be registered in respect
of each residential tower. As you know, Section S57A{1) of the Sirate Schemes (Leasehold
Development} Act 1385 (NSW) (SSLD Act) provides that the Registrar- Generat must not
register a strata plan creating a 'siratum parcef” uniess a sirata management statement
for the relevant building and site concerned is also registered, unless waived under
Seclion 67A{2}.

As stated above, Barangarco Stage 1 will be affected and governed by a registered BMS
thal complies with 2l requiremnents of the Coaveyancing Acl. in order to aliow for the
staged developmeant of Barangaroo Stage 1 to proceed with maximum fiexibllity and
minimal delsy, it Is the Developers stiong preference that Barangaroo Stage 1 be
exemnpted from the requiremant to register a strala management statement upon
registralion of any reskiential strata schemae.

The BMS proposed by tha Daveloper would, upon ragistration ¢f a strata scheme In
raspact of any one of the stratum [ots affected by the EMS, expressly provide tor the
owners corporation of that parlicular strata scheme to become a member under the BMS.
This will naturally preserve the ability for each owners corporation to participate in the
bulding management commiitee created by reqgistration of the BMS, and still permit both
the BOA and the Developer to oversee and undertake the development of Barangarvo
Stage 1 in gccordance with a flexible development program.

Summary of request
The Davaloper requests that:

{a) subject to paragraph (). the Registrar-General on the direction of the Mlnister
waives the requirement for registration of any strata management statement
under section STA(Z){b) of the SSLD Act; and

4] further, the walver of the requirement for registration of any sirata management
staternent applies to the entirely of Barangaroo Stage 1, as the development
program for Barangarco Slags 1 is inlended 1o remain flexible to pemmit the
staging of the development in the most efficient manner possible

In other words, the Developer's request is that the Reglistrar-General's waiver applies o
each and every plan of strata suhdivision that may ba lodged for registration by or on
behalf of the Developer in respect of any stratum lot relovant to Barangaroo Stage 1, so
that the Developer is not requited 1o locge an individua! request for such a waiver in
respect of each plan of strata subdivision lodged for registration.

it the waiver is granted by the Registrar-General, it is likely that we would provide a copy
of the waiver af the same time that the Developer lodges any plan of strata subdivision in
connection with Barangaroo Stage 1.

Barangarca Stage t - Request foruwabver unda: Sedlon S7A S tz z ¢ﬁ v;"
5094948 Schemnas {Leazshokd Developmant) Act 1973

Page 517 of 521



Req:R709129 /Doc:DP 1204%48 M /Rev:19-May-2017 /Sts:SC.CK /Pgs:ALL /Prt:19-May-2017 13:28 /Seq:5i8 of 521
Ref:82579652 /Src:M

2tan
Freehills Concluding comments
EARAl NS
Concluding comments
Piease contact the writer if you have any queries in relation to this letter or the
Developer's request for the waiver under section 57A of the SSLD Act
We look forward to hearing frora you.
Freehills
+61 2 5225 5342
+61 418 011 532
grag. hing@frechills.com
1
&.\d\- a”1 bcf" ? [ 2]
Barangarco Stage 1 - Request for waiver undar Section 574 Shalo 5 Ay
15634548 Schames (i heid Develope i At 19723 4 p3ge 3
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Barangaroo South — Building Management
Statement

Annexure B — Waiver Letters
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11584913_4 Barangaroo South — Buiding Management Statement
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S\
Nsw The Hon Greg Pearce MLC

Minister for Finance and Services
GOVERNMENT Minister for the lilawarra

Ref: MC12/1031

Mr Murray Dearberg
Herbert Smith Freehills
GPO Box 4227
SYDNEY NSW 2001

Dear Mr Dearberg

| refer to your recent representations to the Registrar General on behalf of Lend Leasa
Millers Point Pty Ltimited, requesting that, in respsact of the whole of the Barangaroo
Stage 1 project, | exercise my discretion under section 57A(2)(b) of the Strata
Schemes (Leasehold Development} Act 13886 to waive the requirement for a sirata
management statement.

1 am advised by the Registrar General that there is to be lodged with the first stratum
subdivision or shorlly thereafter a Building Management Statemenlt pursuant io section
196D of the Conveyancing Act 1919 (BMS;. The BMS wili provide for the ongoing
development of the site and will include provisions to provide for the rmmanagement of
the site and the shared facilities and infrastructure; and that il the developer were

required to lodge a strata management statement pursuant {0 section 57A this would
be providing for the same matiers which are already contained in the BMS.

} am pleased to advise that | will exercise my Ministerial discretion under section 57A
(2)(b) of the Strata Schemes (Leasehold Devalopment) Act 1986 in regards to requiring
a strata management statement to be lodged. Furthermare, this discretion will apply to
the whole of the Barangaroo Stage 1 project.

As a condition of exercising my discretion, 1 require that you provide to the Registrar
General, the original consents of Lend Lease Millers Point Pty Limited, Barangaroo
Development Authority and their lawyers to the waiver under section S7A.

Yours sincersly
Greg Poarce NILC

Minister for Finance and Services
Minister for the Ilawarra

(§ Posonns 200~

P € NPSR %?/Lh
28/

Laved 38 Governor Macguarie Tower | 1 Farrer Place Sydnoy NSW 2000 | £ €3 2 9220 8287 ; £ 64 2 32278 5898
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QOO Lega! Services
Q o .
&Q@% Ltevel 3,1 Prince Albert Road
NSW Land & Property v Queens Square

H Syd
s | INfOrmation ydney NSW 2000
GPO Box 15, Sydney 2001

A division of the Department of Finance & Services DX 17 Sydnay

Tel:  {02) 5228 5726 | {02) 9228 55656

Wir Greg Hing Fax: (02} 9221 4309

Herbert Smith Fraehills §
G0 Sox aza7 v
SYDNEY NSW 2001 plasw.govau

Your Ref; 82140624

Our Ref: FSMIN13-134: GB: Leg 2 DP1204948

27 February 2013

Dear Mr Hing
Barangaroo Stage 1
Waiver under Section57A Strata Schemes {Leasehold Development) Act 19886
Folio of the Register 54/SPB0412 ‘
| confinm that the Registrar General has received the original consent lefters of: Lend

lease (Millers Point) Pty Limited, Barangaroo Delivery Authority, Clayton UMz as lawyers

for Barangaroo Delivery Authority and Herbert Smith Freehilis as lawyers for Ltend
lease (Millers Paoint) Pty Limited.

The letters satisfy the requirement of the Minister's consent as set out in his lefter of 18
December 2012

©n lodgment of the relevant pian{s) with LPI, a copy of this letter must accompany the
plan(s} on lodgment

Should you require any furthar assistance, or require this advice in a letter, please
contact me, Gavin Bartier on 9228 8726.

Yours faithiully

Registrar General of NSW
Per:

Gavin Bartier

athaor et Laué:-ﬁ

el v
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