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Barangaroo South — Building Management
Statement

Schedule 23 - Shared Facilities Plan
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Barangaroo South — Building Management
Statement

Schedule 34 - Appointment Form
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BARANGAROO SOUTH
Appointment Form

This form is for use by members of the Barangaroo South Building Management Committee who
wish to appoint a new or replacement representative or substitute representative. See clause 22 in
the Barangaroo South building management statement for more information.

Date

Your name

Lot owned

Part A
Appointment of a new representative

Complete this part if you have not previously appointed a representative.

Name of representative

Address of representative

Telephone number of
representative

Facsimile number of representative

Do you authorise your representative
to appoint a proxy to vote for you at
Meetings and Emergency Meetings
of the Building Management
Committee?

Part B

Appointment of a replacement representative

Complete this part if you have previously appointed a representative and you wish to appoint a
different representative. When the Building Management Committee receives this form, the
appointment of your previous representative is terminated and the new representative is appointed.

Name of current representative

Name of new representative

Address of new representative

Telephone number of new
representative

Facsimile number of new
representative

Do you authorise your new
representative to appoint a proxy to
vote for you at Meetings and
Emergency Meetings of the Building
Management Committee?

© King & Wood Mallesons
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Part C

Appointment of a new substitute representative

Complete this part if you have not previously appointed a substitute representative.

Name of substitute representative

IAddress of substitute 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
Management Committee?

Part D

Appointment of a replacement substitute representative

Complete this part if you have previously appointed a substitute representative and you wish to
appoint a different substitute representative. When the Building Management Committee receives
this form, the appointment of your previous substitute representative 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
representative

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

Notes

1. The representative or substitute representative (or replacement
representative or substitute 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).

Signature of representative or substitute
representative (or replacement representative or

substitute representative)

© King & Wood Mallesons
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Barangaroo South — Building Management
Statement

Schedule 54 - Membership Form
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BARANGAROO SOUTH
Membership Form

This form is for use by new members of the Barangaroo South Building Management Committee or
existing members who lease their lot or change their contact details. See clause 23 in the
Barangaroo South building management statement for more information.

Date
Your name
Lot owned

Part A: New member
Complete this part you have purchased a stratum lot or are a 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 benefit of the Developer, the Stakeholder
and each Occupier 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

Complete this part if you are the owner of a stratum lot and you have leased or licensed your lot
(or part of it) or you have a new tenant 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 contact details.
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

© King & Wood Mallesons Barangaroo South — Building Management Statement Page 104 of 217
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Barangaroo South — Building Management
Statement

Schedule 56 - Proxy Form

Barangaroo South — Building Management Statement
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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

IAddress of proxy

IWe, ..o , APPOINT Lo as my/our
proxy for the purpose of Meetings and Emergency Meetings of the Building Management Committee
(including adjourned Meetings and Emergency Meetings)

Period or number of meetings for which appointment of my/our is valid for .......... *months/*meetings

*  This form authorises 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 following matters only and in the manner specified
below:

Signature or execution by
member (if proxy appointed
DY MM

Signature or representative
or substitute representative (if
proxy appointed by them) ...

SIgNAtUre Of PrOXY o e

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 a 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 Committee.

6. A vote by the proxy which does not comply with the directions to vote given by the member, representative or
substitute representative who appointed the proxy is void.

© King & Wood Mallesons 196
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Barangaroo South — Building Management
Statement

Schedule 6% - Acknowledgement Document

Date:
Name of Supplier:

Address of Supplier:

As a Supplier [replacing (insert)/ if applicable] | hereby covenant by way of deed poll for
the benefit of all Members of Barangaroo South from time to time and for the benefit of
the Developer, the Stakeholder and each Occupier from time to time to comply with my
obligations under the building management statement as a supplier in Barangaroo South

from A#.
At is:
. the date of the sublease document; or
° the date the transfer of sublease takes effect

Complete these details:

Your address for service of notices
Your telephone number
Your facsimile number

[insert execution]

© King & Wood Mallesons Barangaroo South — Building Management Statement 197
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Barangaroo South — Building Management

Statement

| Schedule 8-7 — Indicative list of components in
Barangaroo South

[Drafting note: this table will need to be updated by the Developer prior to
finalisation of the actual BMS to be registered. The content of the table is the
indicative list as at June 2012.]

Component

Description

Member

C1

Cc2

C3

c4

C5

C6

C7

Cc8

R1

R2

R3

A stratum lot containing a commercial
building (with ancillary retail areas and
associated carparking)

A stratum lot containing a commercial
building (with ancillary retail areas and
associated carparking)

A stratum lot containing a commercial
building (with ancillary retail areas and
associated carparking)

A stratum lot containing a commercial
building (with ancillary retail areas and
associated carparking)

A stratum lot containing a commercial
building (with ancillary retail areas and
associated carparking)

A stratum lot containing a commercial
building (with ancillary retail areas and
associated carparking)

A stratum lot containing a commercial
building (with ancillary retail areas and
associated carparking)

A stratum lot containing a commercial
building (with ancillary retail areas and
associated carparking)

A stratum lot containing residential
apartments which will be further subdivided
under the Subdivision Legislation

A stratum lot containing residential
apartments which will be further subdivided
under the Subdivision Legislation

A stratum lot containing residential
apartments which will be further subdivided
under the Subdivision Legislation

C1 Owner

C2 Owner

C3 Owner

C4 Owner

C5 Owner

C6 Owner

C7 Owner

C8 Owner

R1 Owner

R2 Owner

R3 Owner

© King & Wood Mallesons Barangaroo South — Building Management Statement
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Component Description Member

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
apartments which will be further subdivided
under the Subdivision Legislation

R6 A stratum lot containing residential R6 Owner
apartments which will be further subdivided
under the Subdivision Legislation

R7 A stratum lot containing residential R7 Owner
apartments which will be further subdivided
under the Subdivision Legislation

Residential A stratum lot containing residential Residential
apartments which will be further subdivided | Owner
under the Subdivision Legislation

RET A stratum lot containing retail facilities RET Lot Owner
H1 A stratum lot containing a hotel H1 Owner
CCW Lot A stratum lot containing the Barangaroo CCW Owner

South central chilled water facility

RW Lot A stratum lot containing the Barangaroo RW Owner
South central recycled water facility

EN Lot A stratum lot containing the Barangaroo EN Owner
South central embedded network

BE Lot A stratum lot containing the Barangaroo BDA
Experience Facility

Tunnel A stratum lot containing the support RailCorp

Facility structure for a future railway station
© King & Wood Mallesons 199
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Barangaroo South — Building Management
Statement

Schedule 9-8 - Call Option Exercise Notice

[Insert date]

Supplier
[Insert address details]

Dear Sir/Madam

Call Option Exercise Notice

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 Option Exercise Notice” for the purposes of the building management
statement and by delivering it to you, the rights in the building management statement
which are exercisable by the giving of a Call Option Exercise Notice in respect of the Call
Option are exercised.

The Call Option Completion Date is nominated as [insert date].

Yours faithfully

Chairman
Building Management Committee

© King & Wood Mallesons
11584913_4
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Barangaroo South — Building Management
Statement

Schedule 916 — Asset Sale Agreement

[insert]

© King & Wood Mallesons Barangaroo South — Building Management Statement 201
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Barangaroo South — Building Management
Statement
Schedule 1041 — Capital Improvements Schedule

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 items and any other items that the Supplier considers necessary or
desirable in describing its proposed approach to the Capital Improvement.

1 Description of the Capital Improvement

A description of the Capital Improvement, including:
(a) project schematic;

(b) concept design, including technology to 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 Improvement.

2 Costs and Benefits of the Capital Improvement

(a) A written estimate of all costs and expenses (the “Capital Improvement
Development Upfront Costs”) it reasonably forecasts to be incurred by
it in connection with the processes referred to in clause 73.5 (“Capital
Improvement Plan Development”) of this management statement
(including any costs up until commencement of construction on the
relevant Green Utilities Lot or Supplier’s Infrastructure) together with
sufficient documentary evidence of such estimates (expected to be
provided by an independent quantity 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,
together with a summary-level breakdown for each of the major elements
of the estimated Capital Improvement Capital Costs (expected to be
provided by an independent surveyor);

(c) Details of the procurement tender processes which the Supplier intends
to undertake in respect of all goods and services that will contribute to
the Capital Improvement 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 Committee, 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;

© King & Wood Mallesons 202
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(e) The Supplier's good faith assessment of whether and to 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,
including the Supplier's proposed construction and commissioning
milestones; and
(b) Details of the strategies and measures to be adopted to ensure that the
Capital Improvement is delivered in accordance with the timing
objectives of the Committee.
4 Funding

The proposed method of funding the Capital Improvement and the estimated cost
of funding the Capital Improvement including those funds to be funded from:

@ the Supplier;
(b) the Members; and

(c) third parties.

5 Approvals

The material statutory approvals and licences required to implement the Capital
Improvement and the timing of when such approvals would be expected to 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 technology to be used and the timing for
delivery) which may provide an overall net benefit to the Committee.

© King & Wood Mallesons
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© King & Wood Mallesons
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Barangaroo South — Building Management

Statement
Part B — Capital Improvement Plan
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
Capital Improvement.

1 Description of the Capital Improvement

A full description of the Capital Improvement, including:
@) project schematic;

(b) details of design characteristics, including technology to be applied for
the Capital Improvement;

() 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 Committee
directs (acting reasonably);

(d) any upgrades or augmentations required to any electricity 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
cost breakdown at a sub-system level and the basis for determining such
costs (expected to be provided by an independent quantity surveyor);

(b) confirmation that each price remains valid for at least 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,
including:

(@) details of the proposed timetable to implement the Capital Improvement,
including the Supplier’s proposed construction and commissioning
milestones;

(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
objectives of the Committee and the risk allocation that supports these
objectives; and

(d) in order to facilitate Members’ relationships with their tenants, the
Supplier will provide detailed estimates of the time period/s during which
the Supplier’s Infrastructure will 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 Capital 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 proposed grant of security over any part of the relevant Green
Utility Lot, the existing Supplier’s Infrastructure, the Capital Improvement or any
other property over which the Members have a mortgage or charge and the
proposed terms of any required intercreditor arrangements to apply so as to
protect the interests of the new financiers and the Committee.

To the extent that the Capital Improvement is to be funded by the Members,
likely monthly capital contributions required and the terms and conditions on
which the capital is to be provided.

5 Approvals

The material statutory approvals and licences required to implement the Capital
Improvement including:

(a) details of the effect of implementation of the Capital Improvement on the
obligations and approvals of the Supplier under the Required 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 Required Licence conditions or development consent conditions
under the Environmental Planning and Assessment Act 1979 (NSW);

(c) any approvals required (by the Supplier or others) to implement any
upgrades or augmentations required to any electricity or water
infrastructure in connection with the Capital Improvement; and

(d) details of any environmental impact assessments and requirements and
the program implications of obtaining and complying with the approval
terms.

© King & Wood Mallesons 205
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Insurances

Details of any insurances required or intended to be taken out and maintained by
the Supplier in respect of the Capital Improvement consistent with the Supplier’s
obligations under the Supply Agreements and this management statement.

Technical support

Demonstration that the Supplier’s Infrastructure to be brought into commercial
operation as a result of the Capital Improvement:

(@) 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 quality 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).

Documents

To the extent that the Supplier will need to obtain consent from a counterparty to
a contractual arrangement to facilitate the Capital Improvement:

(@) details of the consent required;

(b) the status of any consent from the relevant parties.

Capital Improvement Financial Model Value

A new “Capital Improvement Financial Model Value” as set out in Part 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 technology to be used and the timing for
delivery) which may provide an overall net benefit to the Committee.

11

Other issues

Any other issues which may include:

(@) any other terms and conditions necessary to give effect to the Capital
Improvement; and

(b) any other additional information reasonably required by the Committee.
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Barangaroo South — Building Management

Statement
Part C — Independent determination of charges

1 Interpretation and time to be of the essence
(@) In this Part C, unless the context otherwise requires:
0] 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;

(i) Charges means the charges for the provision of the Supply
Services under the Supply Agreements to apply on adoption of a
Capital Improvement Plan;

(iii) 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 to a 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 limit in
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:

0] the parties agree to direct the Experts and the Umpire to act in
accordance with this Part C and Part 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

(iii) the Umpire and any sole Expert appointed by the President of
the API may, at his discretion, speak to both the Supplier and
the Committee in an endeavour to obtain a full understanding of
this deed including Part C.

2 Essential qualifications of Expert and Umpire

(@) 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
supplies 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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(b) 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 Committee considers to be appropriate
as Charges in the Capital Improvement Plan (Committee Charges
Notice).

(b) If, within 20 Business Days after service of the Capital Improvement
Dispute Notice, the Committee does not serve on the Supplier a
Committee Charges Notice, then the Committee 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 Period), 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
(@) If:
0] the Committee serves a Committee Charges Notice within the
Period;
(i) 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 Expert to determine the Charges to 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
Committee notifies the Supplier in writing that the Supplier has
not served notice naming the Expert within the period referred to
in paragraph 4(a); and

(i) in relation 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 or by the
relevant Appointment 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

(@) 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

© King & Wood Mallesons
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Nomination Date) and prior to making their determination of the
Charges, agree upon and nominate an Umpire to determine the Charges
should the Experts fail to do so 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 to promptly 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 Supplier and the Committee in writing of the amount
determined.

Consequences of Committee’s failure to nominate
Expert

If:

() 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 a 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 Committee.

Consequences of Supplier’s failure to nominate

Expert
If:
€) the Supplier fails to nominate an Expert in accordance with clause 5

within the time referred to in that clause; and

(b) 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 after 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.

Consequences of neither party nominating Expert

If both the Supplier and the Committee fail to nominate an Expert 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
Capital Improvement Plan.

Determination by umpire or sole Expert
@) Where:

0] 2 Experts have been nominated; and

© King & Wood Mallesons
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(i) 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):

() the Umpire’s determination is final and binding on the parties
(except for manifest error);

(i) 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;

(iii) 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 party); 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
() the sole Expert appointed fails to comply with clause 6 or 7 (as
the case may be);
(i) the Umpire instructed under clause 9(a) fails to comply with
clause 9(b)(iv); or
(iii) any Umpire 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 API to promptly nominate (on behalf of the Supplier and the
Committee) an Umpire to determine the Charges within 20 Business
Days of his nomination. The President of the API shall promptly notify the
Supplier and the Committee of the Umpire’s nomination and the
nomination date. Clauses 9(b)(i) to 9(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

(@) Subject to clause 10(b), each party must pay all 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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Criteria for determining the Charges

The amounts and rates constituting the Charges under a Capital Improvement
Plan must be determined having regard to the Capital Improvement Financial
Model Value as set out in Part D.

Part D — Capital Improvement Financial Model Value

Capital Improvement Financial Model 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:

(@) design and technical consultant services;

(b) guantity surveying/cost planning services;

(c) project and construction management;

(d) procurement of all plant and equipment procurement of any

augmentation or alteration to related infrastructure;

(e) utilisation of temporary services etc. 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 authority approval processes;

(h) legal costs;

() finance charges; and

) Committee third party consultants including legal or other reasonable
costs.

The 12% pre-tax IRR hurdle is also to be used for alternative supply pricing
review by the recipient of Supply Services where the Supplier's revised charges
due to the Capital Improvement Expenses are under review.

Part E — Individual liability of each Member

The liability 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 proportionate liability from time to time;
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A the number listed in the table below with respect to
that Member;
B the aggregate of the numbers listed in the table below
for each person who is at that time a Member.
Table
Member Number
C3 Owner [insert estimated GFA for C3]
C4 Owner [insert estimated GFA for C4]
C5 Owner [insert estimated GFA for C5]
Residential Owner [insert estimated GFA for Residential]
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Barangaroo South — Building Management
Statement

Schedule 11 — Residential Supply Agreements
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Barangaroo South — Building Management

Statement

Signing page

DATED:

[execution for all Owners]

EXECUTED by LEND LEASE
(MILLERS POINT) PTY LIMITED in
accordance with section 127(1) of the
Corporations Act 2001 (Cwilth) by
authority of its directors:

Name of director (block letters)

SIGNED by
as delegate of BARANGAROO

DELIVERY AUTHORITY in the
presence of:

Name of witness (block letters)

Barangaroo South — Building Management Statement

— N e S

— e S

Signature of director/company
secretary*
*delete whichever is not applicable

Name of director/company secretary*
(block letters)
*delete whichever is not applicable

Signature of

By executing this instrument the
delegate states that the delegate has
received no notice of revocation of the
delegation.
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EXECUTED by LEND LEASE
DEVELOPMENT PTY LIMITED in
accordance with section 127(1) of the
Corporations Act 2001 (Cwlith) by
authority of its directors:

Signature of director/company
secretary*

Name of director (block letters)

*delete whichever is not applicable

Name of director/company secretary*

(block letters)

*delete whichever is not applicable

[Drafting note: insert balance execution clauses]

Barangaroo South — Building Management Statement
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Barangaroo South — Building Management
Statement

Annexure A — Waiver Application

Barangaroo South — Building Management Statement
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Barangaroo South — Building Management
Statement

Annexure B — Waiver Letters

Barangaroo South — Building Management Statement
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Annexure Q — Draft Barangaroo Management Plan
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intage of the Barangaroo Precinct as

agree on how they will collectively
mate Positive Initiatives which are

P Committee;

ee to consider the support of low to
1d services for the Barangaroo

stent approach to the management
: Barangaroo Precinct; and

ropriate level of involvement in
erm sustainable operating framework.

1.3 Objectives

The objectives of this Plan are as follows:
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14703127

has the effect as a deed under seal,

will be as follows:
Developer, on the date they sign a
h this Plan;

15 been granted as at the date of this
they sign a deed poll agreeing to

ase s granted after the date of this

w Tenant's Deed of Accession, the

d

1 assignee of a Lease, the date that it

cession; and

subject to it signing the Mortgagee's
Lo w1 e, e wenne sl It f@kes possession of the Lease
under its mortgage.
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Free!

(c) To the extent within the Developer's contrc
each new Tenant signs a New Tenant's D
being granted a Lease by the Authority.

(d) Each Tenant agrees to procure that:

(1) each fransferee from it will sign ¢
condition of the assignment; and

(2) each morigagee of its Lease will
Accession as a condition of the ¢

(e) The Authority agrees that if it ceases fo be
will procure that the new owner will acceds
obligations under this Plan, such accessio
future Stakeholders.

Part 2 — BMP Committee

1 operates the Public Domain; and

Barangaroo-wide Climate Positive
1d set out in the relevant Leases and
any such Climate Positive Initiatives

f all Stakeholders.

Hotel Tenants, Retail Tenants, the
possession of Premises, in each case
ientative to act as a member of the

The BMP Committee will have such functions as it considers reasonably necessary for it
to achieve the objectives referred to in section 2.1.
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ig able to comply with any contractual
rity; or

g able to comply with any contractual
ial Tenants, Hotel Tenants, Central
Retail Tenants, Residential Tenants,

t owners and any sub-tenants under
in respect of which the Developer has
approval for the purposes of this

are the Developer's request for

at approval will potentially activate the
; under this section.

is specified by this Plan as requiring a

(b) Special resolutions: A decision which is specified by this Plan as requiring a
Special Resolution may only be decided by a Special Resolution of the BMP
Committee; and
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maintained in good order and repair
nmensurate with the standard
iance Plan.

in will be prepared and approved by
MP Committee, on or before the issue
he building known as C4.

isultation with the BMP Committee,
an, to maintain the Public Domain to

; section 3.2, the Authority is not ..
1d other public domain areas of
quire the Authority to incur costs on
he amounts spent by the Authority

4] the Climate Positive Initiatives;
(2) the administration costs of the Authority;
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(b) The Stakeholders must co-operate with e:
Committee considers, in good faith, any C
proposed by Stakeholders and the manne
if they are approved by a Special Resoluti
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and will provide details of the
he RECs retired to the Developer or

Plan, the Authority agrees to apply
determines, in consultation with the
yntribution Amount to help achieve

etiring such RECs and Carbon

ity of the RECs and Carbon Offsets is
tributing towards the achievement of
arangaroo Precinct;

oper for RECs acquired by the
hority on behalf of the Developer
355 obligation to reimburse the
the PDA;

'es to reduce carbon emissions in
come on-site; and

(4) fourthly, such other matters as the Authority, after consultation with
the BMP Committee, determines.
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mine, by a Special Resolution

|
nade by each Stakeholder for the

Capital Replacement Report. The
»ital Replacement Report is a
oncerning the matters referred to in
wrepared. To ensure that it remains
1ing reasonably, may procure that it

;e and Lifecycle Capital Replacement

+ operation, maintenance and lifecycle

| equipment located within

osed to contribute, on an on going

1g World's Best Practice. It is

nly required to make a contribution
which is commercially practicable having regard to the financial, contractual and
physical constraints of them and their assets located within Barangarco South.
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I disputes between Stakeholders, will
vittee. This does not apply to a

l'enant under a Lease (which will be
under the PDA (which will be

wides is a matter to be determined by

is Plan (Notice) must be:
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Freehills

{a) in writing and in English and signed by or ¢
(b) addressed to that party in accordance with
(1) in the case of each of the Authori

any alternative details nominated

(2) in the case of all other Stakehold

relevant Accession Deed.

7.2 How Notice must be given and when Nof

(a) A Notice must be given by one of the meth

: such other method which is approved by tt

(b) A Notice is regarded as given and receivet
below.

However, if this means the Notice would be regarde
period between 9.00am and 5.00pm (addressee’s tit
hours period), then the Notice will instead be regan
of the following business hours period.

2d by the sending party’s transmission
ime that the fax was sentinits

Aipient party informs the sending party
r that time that the fax transmission
omplete, then the Notice will not be
or received. When calculating this 4
ime within a business hours period is
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ituted under the Barangaroo Delivery

der the Barangaroo Delivery Authority

outh which have achieved practical
with the PDA.

' the Authority to manage such parts of
Authority requires the manager to be

rich comprises Folio Identifiers
6514 and 6/876514.
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entral Recycled Water
Plant Lot

g\r‘m lot (the subject of a L
Water Plant is to be locate
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issions, such as methane capture and
t; and

vith the Authority to establish and
ially feasible strategy with the objective
aroo as a zero waste community.

mises are used principally for

Renewable Energy Target Scheme
able Energy (Electricily) Act 2000 (Cth)
scale solar PV, wind and hydro

te multiple RECs per MWh generated.

paid by each Tenant per annum.

Developer |r.end Lease (Millers Point) Pty Limited.
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‘at the level of a storey or storey

ninated by the NGPSG for the
SreenPower Accreditation Program.

ational GreenPower Accreditation
from time to time by the NGPSG.

mises are used principally as a hotel.

other laws from which legal rights and

|
Lease a lease of Premises from the Authority to a Tenant.
|
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whom Tenants grant leases) or
mprovements within Barangaroo
of doubt, where a Tenantis a
ssees or occupiers of individual lots
il be Occupiers.

epared by the BMP Committee in
sions of section 4.4 of this Plan.

iject Development Agreement between

\uthority, Lend Lease (Millers Point) Pty
LI IR G L T T Jcrporaﬁon Limited, dated 5 March
F[HCI, as amended from time to time.
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reated from electricity produced from
ood waste; and

1ally sourced from an Accredited
fined in the Renewal Energy
2000) operating in the National
it; and

n order to establish Carbon Neutrality
1al Carbon Offset Standard or another
«d by the Authority (acting reasonably)
-entitled to establish Carbon Neutrality:

approved by the GreenPower Program
der the GreenPower Rules; and

1 a source to which a multiplier has
d under the Commonwealth Solar
eme.

|

Residential Tenants where any of the leases of land and improvements within
{Barangaroo South are leases of a strata scheme, the owners
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file of relevant standards for that time.
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Annexure R — Risk Allocation Table

RISK ALLOCATION

RISK AUTHORITY DEVELOPER COMMENTS
DELIVERY - DESIGN AND

CONSTRUCTION

Design v

Cost of design and construction v

Timing for each Stage v Subject to clause 25
Commissioning v

Safety - OH&S v

Damage/destruction or accident v

during development period

Building, Sub-Contractors and v
Consultant Agreements

Delays in achieving Substantial Subject to Clause 25
Commencement

Delays in achieving Practical v Subject to Clause 25
Completion

Development risks eg. force v Subject to clause 25
majeure, strikes, war, civil
commotion

Industrial action targeting v (EOT) v
Barangaroo - site specific
against the Developer

Industrial action targeting v Subject to clause 25
Barangaroo - resulting from
Government policy

Defects v

Quiality of Works v

Demand for and availability of v

resources

Compliance with Approvals v

Security of Development Sites v

Insurance of Development Sites v

Increases in costs (Remediation v v Subject to clauses 16,
Works) 17 and 25
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RISK AUTHORITY DEVELOPER COMMENTS

Compliance with laws including v
Environmental Laws

Default by Contractor v
Default by Developer 4
Completed development not v

suitable for the purpose for
which it was constructed

Completed development not v
able to achieve the required
performance levels

Latent defects in completed v
development

End value of Development Sites v

PLANNING/APPROVALS

Headland and Public Domain 4
Modification

Modification to Concept Plan v
Approval/ New Concept Plan
Approval

Amendment to Major Projects v
SEPP

Design excellence requirements v

Variations to Statement of 4
Commitments

Project Approvals v

Planning approvals from Roads v

and Maritime Services and Port

Authorities

Planning Approvals for v Subject to Clause 16

Remediation works

DECC Approvals for any v Subject to Clause 16
Voluntary Management Proposal

(associated with the Declaration

Area)

Approvals containing conditions v
adverse to the Authority

Approvals containing conditions v
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RISK AUTHORITY DEVELOPER COMMENTS
adverse to the Developer

Other Approvals (including v
utilities and other agencies

Costs of pursuing appeals in v
respect of Approvals

Delays in obtaining Approvals v Subject to Clause 25

Third party appeals v

COMMITMENTS
Commitment to Stage 1A v

Commitment to other Stages v

MARKETING AND
PROMOTIONS

Marketing and promotion of v v
Public Domain

Marketing and promotion of v v
Barangaroo precinct

Marketing and promotion of v 4
sustainability initiatives

Naming rights v
Branding v
Poor public perception v v
LAND

Ownership v

Vacant possession at date of v

PDA

Occupation after date of PDA v

Suitability v
Latent Conditions v
Access v v Subject to Clauses 13,

21 and 25
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RISK AUTHORITY DEVELOPER COMMENTS

Delay in Developer obtaining v (EOT) v Subject to Clauses 13,
access 21 and 25

Seawall restoration v

Adequacy of existing Services v

and easements

Location of existing Services and v
easements

Damage to existing Services v
Services and easements v
required by Services and utility

providers

Sewer pump services and v

station relocation

Adequacy of existing v
Infrastructure

Location of existing v
Infrastructure

Damage to Infrastructure v
New Infrastructure/Services v

Ownership of v v Subject to Clause 26.14
Infrastructure/Services

Management of v v Subject to Clause 26.14
Infrastructure/Services

Changes to boundaries of v
Development Site initiated by the
Authority

Changes to boundaries of v

Development Site initiated by the
Developer

NOMINATED PEDESTRIAN

CONNECTION

Delivery of links v v Subject to Clause 22
Construction of links v Subject to Clause 22
Location of links v v Subject to Clause 22
Timing of construction v(EOT) v Subject to Clause 22
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RISK
Approvals

Ownership and management

METRO LINE 1 (STAGE 1)

Delivery of Metro Line 1 (Stage
1) and a Barangaroo station

Location of works
Timing of works

Location of rail corridors

FERRY FACILITY

Delivery of ferry service
Delivery of head works
(pipes/wires/ wharf edge) for
ferry terminal

Location of works

Timing of works

Access to terminal

Approvals

CRUISE TERMINAL

Project Management of
Temporary Cruise Terminal

Location of temporary Cruise
Terminal

Approvals

HEADLAND PARK
Delivery of Headland Park
Construction of Headland Park

Timing of works

AUTHORITY

v

v

v (EOT)

v

v(EOT)

DEVELOPER

v

v

COMMENTS
Subject to Clause 22

Subject to Clause 22

Subject to Clause 20

Subject to Clause 20

Subject to Clause 20

Subject to Clause 18

Subject to Clause 18

Subject to Clause 18
Subject to Clause 18
Subject to Clause 18

Subject to Clause 18

Subject to Clause 21

Subject to Clause 21

Subject to Clause 21

Subject to Clause 23
Subject to Clause 23

Subject to Clause 23
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RISK
Approvals

Costs of works being more than
anticipated

Ownership and maintenance

PUBLIC DOMAIN
Design

Approvals
Delivery

Timing of works

Costs of works being more than
anticipated

Variations to works

Failure to adequately complete
works leading to greater
maintenance costs

Risk of contracted service and
its method of delivery not
keeping pace with technological
advancements or public
requirements

Ownership and maintenance/
refurbishment/ replacement

Ownership and maintenance/
refurbishment/ replacement of
public areas (other than the
Public Domain)

REMEDIATION

Remediation (Declaration Area)
in accordance with the RAP - if
Developer appointed to carry out
the Remediation Works

Remediation (Declaration Area)
in accordance with the RAP - if
Developer is not appointed to
carry out the Remediation Works

Remediation not contemplated
by the RAP (including all Stage 1

AUTHORITY

v

v

DEVELOPER

COMMENTS
Subject to Clause 23

Subject to Clause 23

Subject to Clause 23

Subject to Clause 15

Subject to Clause 15

Subject to Clause 26.14

Subject to Clause 26.14

Subject to Clause 26.14

Subject to Clause 16

Subject to Clause 16

Subject to Clauses 16
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RISK
outside of Declaration Area)

Remediation required to Hickson
Road

Claims against polluters

Third party claims and
consequential contamination
issues (for contamination within
Declaration Area)

Third party claims and
consequential contamination
issues (for contamination within
Stage 1 but outside Declaration
Area)

Third party claims and
consequential contamination
issues (for contamination within
Barangaroo but outside Stage 1)

Re-use of excavated material

Transportation of excavated
material

Quality assurance in respect of
relocated excavated material

Remediation standards
becoming more stringent

Risks post completion of
Remediation

Stakeholder management

DUE DILIGENCE MATERIALS

Reliance on Due Diligence
Materials

Reliance on representations
made by the Authority or its
representatives, contractors or
consultants

AUTHORITY

DEVELOPER

COMMENTS
and 17

Subject to Clause 16

Subject to clauses 16
and 48

Subject to clauses 16,
17 and 48

Subject to clause 16

Subject to clause 23

Subject to clause 23
Subject to clause 16
Subject to clause 16
Subject to clause 16

Subject to clause 16

Subject to clause 2.5

Subject to clause 2.5

1\314459499.23

Barangaroo Stage 1 Project Development Agreement

Page 1162



RISK AUTHORITY

RISK OF OTHER
DEVELOPMENTS

Release of additional
Development Sites within
Barangaroo

Central Barangaroo assumed to
be released no earlier than End
2014

Timing of release of additional
Development Sites within
Barangaroo

Development of areas adjacent
to or near Barangaroo

Activities in areas surrounding
Barangaroo

Activities on other Development
Sites within Barangaroo

Interruptions caused by activities
or development on other

Development Sites or on areas
surrounding Barangaroo

HERITAGE/ARCHAEOLOGY
Delays caused to development v (EOT)
Compensation payable

Risk of injunction and/or
invalidity of Approvals

Ownership and maintenance

Costs to restore and maintain

NATIVE TITLE

Costs of pursing actions

Delays caused to development v (EOT)
Compensation payable

Risk of injunction and/or
invalidity of Approvals

DEVELOPER

COMMENTS

Subject to clause 25

Subject to clause 25
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RISK AUTHORITY DEVELOPER COMMENTS

FINANCIAL

Unavailability of debt/equity v
Reduced availability of v
debt/equity

Debt/equity only available on v
certain conditions

Refinancing benefit (eg ability to v
refinance at subsequent stages)

Interest rates v
Increased costs v
Currency fluctuations v
Inflation v
Stamp duty v v Subject to clause 53.7
GST v
Rates and taxes/outgoings v
payable during development

period

Rates and taxes/outgoings v

payable during term of lease

Estate levies v
Development levies 4
Changes to tax rates 4
Changes to tax legislation v
Ability to provide bank v

guarantees or securities at
appropriate times

Ability to procure contractors to 4
provide relevant securities

Funding of Total Payment v
Amount

Insolvency risk of Developer v
Insolvency risk of Tenant v
Insolvency risk of Guarantor v
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RISK

SUSTAINABILITY
Achievement of targets

Implementation of sustainability
initiatives

Approvals in respect of
sustainability initiatives

Funding
Technological advancements

Targets becoming redundant or
out-of-date

Legislative requirements
becoming more stringent

ESD requirements

INTELLECTUAL PROPERTY

Ownership of intellectual
property

Transfer of intellectual property
rights

Moral rights

Third party claims

TRANSPORT

Implementation of TMAP (to the
extent required onsite within
Stage 1 (eg carparking/bicycle
ways etc)

Implementation of TMAP
(outside Stage 1)

COSTS

Costs of negotiating and
preparing initial project
documents

AUTHORITY

DEVELOPER

COMMENTS

Subject to clause 9

Subject to clause 9

Subject to clause 9

Subject to clause 9
Subject to clause 9

Subject to clause 9

Subject to clause 9

Subject to clause 9

Subject to clause 42

Subject to clause 42

Subject to clause 42

Subject to clause 42
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RISK

Costs of negotiating and
preparing amendments to
project documents

Costs of negotiating and
preparing side deeds

Costs incurred by Authority as a
result of the Developer's breach

Costs incurred by Authority as a

result of the exercise of a
Financier's 'step-in' rights

CHANGE IN LAW
Change in law - site specific

Change in law - non-site specific

RISKS DURING LEASE TERM

Use of Premises

Repair and maintenance of
Premises

Redevelopment of Premises
Alterations to Premises
Insurance

Access

Security of Premises
Services

Damage or destruction
Force majeure

Operating costs exceeding
anticipated operating costs

Anticipated rentals or sale
proceeds not able to be
achieved

AUTHORITY DEVELOPER

COMMENTS

Unless generated by
the Authority request

Subject to clause 34.5

These risks will be
borne principally by the
tenant
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RISK AUTHORITY DEVELOPER COMMENTS

If lease is granted to a Tenant at v

Substantial Commencement,
capability of that Tenant to carry
out the development
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Annexure R1 — Plan showing City Bridge Walk
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Annexure R2 — Plan showing Wynyard Walk
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Annexure S — Future Remediation Plan
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Annexure T — Draft Voluntary Management Proposal
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Annexure U — Retail Public Domain Plan
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3UILDING R8
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3UILDING R9

1\314459499.23

Barangaroo Stage 1 Project Development Agreement

Page 1189




-

1\314459499.23

Barangaroo Stage 1 Project Development Agreement

Page 1190




-

1\314459499.23

Barangaroo Stage 1 Project Development Agreement

Page 1191




-

1\314459499.23

Barangaroo Stage 1 Project Development Agreement

Page 1192




-

1\314459499.23

Barangaroo Stage 1 Project Development Agreement

Page 1193




Annexure V — Retail Public Domain (Early Access) Plan
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