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IMPORTANT NOTICE

This document has been prepared by Brookfield LP and MidOcean Energy solely for the purpose of
seeking merger authorisation under the Competition and Consumer Act 2010 (Cth). It must not be relied
on for any other purpose.

This document contains confidential information and confidentiality is asserted over relevant information
on behalf of:

. Brookfield and its affiliates and their managed clients and funds
. AusNet and its affiliates

. Intellihub and its affiliates

. Origin and its affiliates

. MidOcean Energy and its affiliates

. GIC and its affiliates

. Temasek and its affiliates

Note to ACCC:
Information confidential to Brookfield and Origin is highlighted Confidential to Brookfield and
Origin
Information confidential to Brookfield is highlighted Confidential to Brookfield
Information confidential to AusNet is highlighted Confidential to AusNet
Information confidential to Intellihub is highlighted Confidential to Intellihub
Information confidential to Origin is highlighted Confidential to Origin
Information confidential to Origin and Intellihub is highlighted Confidential to Origin and Intellihub
Information confidential to MidOcean Energy is highlighted Confidential to MidOcean Energy
Information confidential to GIC is highlighted Confidential to GIC

Information confidential to Temasek is highlighted Confidential to Temasek
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Summary

Key points

. The Board of Origin Energy Limited (Origin) has agreed to a $18.7 billion acquisition by a
consortium led by Brookfield and MidOcean Energy and has recommended that Origin
shareholders approve the acquisition.

. The acquisition is subject to regulatory approvals, including from the Foreign Investment Review
Board (FIRB) and the Australian Competition and Consumer Commission (ACCC).

. Brookfield will invest in Origin Energy Markets via the Brookfield Global Transition Fund (BGTF)
and Brookfield Renewable Partners L.P. BGTF is the world’s largest private institutional
investment fund dedicated specifically to investing in the global transition to renewable energy.

. BGTF sees the Australian market — and Origin Energy Markets in particular — as an attractive
investment because of the urgent need to transition to renewable energy. With its dual objectives
—to achieve attractive risk-adjusted financial returns and to generate measurable environmental
change — BGTF was established to invest in exactly the types of opportunities that the investment
in Origin Energy Markets presents. BGTF 'goes where the emissions are'.

. Brookfield and MidOcean Energy consider that the acquisition comfortably meets the
requirements for merger authorisation under Australian law.

. The transaction does not raise any material competition concerns. The Origin acquisition
introduces two new entrants; Brookfield which currently owns no material electricity generation or
energy retail assets in Australia; and MidOcean Energy which currently owns no assets in
Australia, although it will acquire Tokyo Gas' very small interests in a number of LNG facilities in
Confidential to MidOcean Energy. Moreover, the regulation of the energy sector — particularly
in the highly regulated electricity and gas network sectors — means the acquisition will not give
rise to vertical competition concerns.

. The transaction will however provide substantial public benefits, in particular because the
Brookfield led consortium acquiring the Origin Energy Markets business intends to pursue a rapid
acceleration of Origin Energy Markets' renewable generation build out, which will improve
materially Australia's ability to attain its net zero targets at this crucial time in the energy
transition.

The Origin acquisition

A consortium comprising Brookfield and MidOcean Energy (the Scheme Consortium) has offered to
acquire all of the shares in Origin for $8.912 per share. This price values Origin at $18.7 billion? on an
enterprise value basis. This will provide a significant return to Origin investors, including the many Origin
retail shareholders.

The proposed acquisition of Origin Energy Limited (Origin) will comprise two interdependent acquisitions:

€) Scheme Acquisition: It is proposed that MidOcean Reef Bidco Pty Ltd (MidOcean Bidco) will
acquire 100% of the ordinary shares in Origin pursuant to a scheme of arrangement under the
Corporations Act 2001 (Cth) (Corporations Act) (the Scheme). The Scheme Acquisition is

! The price offered is $5.78 per share and US$2.19 per share. Based on an assumed AUD / USD exchange rate of 0.70, this implies
a total consideration of $8.912 per share. The consideration mix between Australian dollars and US dollars is expected to change as
future US dollar receipts are converted into Australian dollars at the prevailing foreign exchange rate, and if the Consortium elects to
convert an additional fixed amount of US dollar consideration to Australian dollars. The total consideration payable will be reduced
by any dividends paid by Origin prior to implementation of the Scheme Acquisition. A 4.5 cents per month ticking fee, accruing on a
daily basis, will be payable if implementation of the Scheme Acquisition is delayed beyond 30 November 2023.

2 Based on 1,728,724,644 diluted shares outstanding, net debt of $3.3 billion as disclosed in Origin's 2023 half year report and an
assumed AUD / USD exchange rate of 0.70.
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subject to various conditions precedent, including FIRB approval, ACCC authorisation, Origin
shareholder approval and Court approval.

(b) On-Sale Acquisition: Conditional upon, and as soon as possible following implementation of the
Scheme Acquisition, MidOcean Bidco will procure that Origin and its interests are divided into two
separate businesses, being the Origin Energy Markets business and the Origin Integrated Gas
Business. Origin's Energy Markets business comprises Origin's energy retailing business,
electricity generating assets, energy wholesale and trading business, development assets relating
to energy production and storage, its investment in Octopus Energy and its LPG business and
domestic gas trading business. Origin's Integrated Gas Business comprises Origin's upstream
gas interests and shareholding in Australia Pacific LNG. The division of Origin will be
implemented by MidOcean Bidco procuring the sale of the various Origin subsidiaries and assets
comprising the Origin Energy Markets business to various entities wholly owned by EOS
Aggregator (Bermuda) LP (Brookfield LP). MidOcean Bidco will retain 100% of the shares in
Origin which, following completion of the sale of the Origin Energy Markets business, will own
only the Origin Integrated Gas business.

(together, the Proposed Acquisition).
ACCC merger authorisation

Brookfield LP and MidOcean Bidco (the Applicants) are applying to the ACCC for authorisation for the
Proposed Acquisition (comprising both the Scheme Acquisition and the On-Sale Acquisition) under
section 88 of the Competition and Consumer Act 2010 (Cth) (CCA) on the basis that the ACCC can be
satisfied in all the circumstances that the Proposed Acquisition (under section 90(7) of the CCA):

. would not have the effect, or would not have the likely effect, of substantially lessening
competition; or

. would result, or be likely to result, in a benefit to the public and the benefit would outweigh the
detriment to the public that would result, or be likely to result, from the Proposed Acquisition.

The Applicants request that the ACCC grant a single authorisation under section 88(5) of the CCA of the
two interdependent acquisitions set out above which, taken together, form the Proposed Acquisition.

The Applicants consider that the acquisition will not adversely affect competition. There is no meaningful
horizontal competitive overlap between the parties. Although Brookfield Infrastructure funds have a
significant interest in AusNet, the high level of regulation of AusNet's electricity and gas networks, and the
unique role of the Australian Energy Market Operator (AEMO) in Victoria, mean vertical competition
issues should not arise. In addition, AusNet and Origin Energy Markets will remain separate companies,
owned by different Brookfield funds and co-investors. Brookfield is prepared to give an enforceable
undertaking to the ACCC to provide the ACCC further comfort around the ringfencing of AusNet and
Origin Energy Markets, and the ringfencing of Brookfield's interests in AusNet and Origin Energy Markets.

Furthermore, although Brookfield Infrastructure holds a 50% interest in Intellihub, a smart meter provider,
Intellihub faces significant competition from other smart meter providers and does not have market power,
meaning vertical competition issues should not arise.

The fact that Brookfield Infrastructure, through its funds, has interests in AusNet and Intellihub is
incidental to BGTF's objective which is to invest in a significant acceleration of Origin Energy Markets'
renewable generation.

As outlined below, the Applicants consider that the Proposed Acquisition will provide substantial public
benefits, in particular because BGTF intends to pursue a significant acceleration of Origin Energy
Markets' renewable generation build out, which will improve materially Australia's ability to attain its net
zero targets, with the direct economic and social benefits that flow from this. These benefits clearly
outweigh any potential public detriments.
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Set out below is a more detailed description of BGTF's transaction rationale and the public benefits that
are an inevitable corollary of that rationale. This is followed by an analysis of why the Proposed
Acquisition will not have an adverse impact on competition.

BGTF is a dual objective fund

Launched in 2021, BGTF is a new type of investment fund with a mandate to invest multiple billions of
dollars in the global transition to a net zero carbon economy. To achieve this mandate, BGTF also draws
on Brookfield's long-standing experience as one of the world's largest investors in renewable power and
climate transition assets.

BGTF is led by Mark Carney, the United Nations' Special Envoy on Climate Action & Finance, Chair of
Brookfield Asset Management and Brookfield’s Head of Transition Investing, and Connor Teskey,
President of Brookfield Asset Management, Head of Brookfield's Renewable Power and Transition
business and CEO of Brookfield Renewable Partners LP (BEP). BGTF has a dual objective: to achieve
attractive financial returns and to generate measurable environmental change by integrating a focused
impact management approach throughout its investment process. In Mark Carney’s book, Value(s)
Building a Better World for All, he details the pivotal role values-based investing will need to play if the
world is to achieve the vital net zero goals on an aggressive and critically important timeline.

The Treasurer the Hon Dr Jim Chalmers, in his article in The Monthly, 'Capitalism after the crises', refers
to Mark Carney's book, and calls for a new approach to building a more inclusive and resilient economy,
by 'reimagining and redesigning markets — seeking value and impact, strengthening safeguards and
guardrails in areas of unchecked risk. And with coordination and co-investment — recognising that
government, business, philanthropic and investor interests and objectives are increasingly aligned and
intertwined'. Dr Chalmers said this new approach relies on objectives of which an orderly energy and
climate transition is the first priority.

BGTF's approach is completely aligned with the Treasurer's call for a shift to values-based capitalism.
Origin Energy Markets is an attractive investment

BGTF seeks to achieve its dual objectives by investing in high-quality assets and businesses that can
support and accelerate the transition to a net zero global economy. BGTF pursues investment
opportunities across three primary themes: business transformation, clean energy and sustainable
solutions.

And Origin Energy Markets, as Australia's fourth largest greenhouse gas emitter, is exactly the type of
investment that BGTF seeks. The opportunity lies in helping to transition businesses, primarily within the
utility, energy, industrial and technology sectors, towards net zero business models. BGTF's conviction is
that this transformation will bring considerable economic and social benefits for Australia and deliver
attractive returns for BGTF in the medium to long term.

Added to this, Origin Energy Markets' strong management team, sophisticated energy markets operations
and well-known retail brand complement the transition opportunity.

The key here is that BGTF sees the net zero transition as an attractive investment rather than a risk to be
managed.

Australia's ambitious net zero plans

The need to decarbonise the world's energy systems in order to minimise the impact of climate change
and limit global temperature increases is both urgent and daunting.

At the Sharm el-Sheikh Climate Change Conference in November 2022, the United Nations Framework
Convention on Climate Change (UNFCCC) parties issued an Implementation Plan, which stressed the
urgent need for immediate, deep, rapid and sustained reductions in global greenhouse gas emissions and
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highlighted that about US$ 4 trillion per year needs to be invested in renewable energy globally up until
2030 to be able to reach net zero emissions by 2050.

In Australia, in its First Annual Progress Report to the Minister for Climate Change and Energy published
in November 2022, the Climate Change Authority also recognised the significant challenge posed by the
scale and urgency of the energy transition.

This urgency is reflected in Australian government policy across the Commonwealth and all States and
Territories. Notably, the Climate Change Act 2022 (Cth) formally enshrines in Australian law the national
commitment under the Paris Agreement: to target net zero greenhouse gas emissions by 2050 and to
reduce greenhouse gas emissions to 43% below 2005 levels by 2030.

But the government understands the magnitude of the task. As the Hon Chris Bowen, Minister for Climate
Change and Energy recently put it, reducing emissions by 43% is an achievable but ambitious target and
we are going to need a collective effort and determination across all of the economy to get there.'

The scale of the task ahead is starkly illustrated in the 2022 Integrated System Plan (ISP) published by
AEMO which is designed to provide a ‘whole of system plan’ for supplying affordable and reliable
electricity in the eastern and south eastern states, while supporting Australia’s net zero ambitions.

The ISP included a generation path for achieving Australia's net zero targets. This is set out in Figure 1
below.

Figure 1: Forecast NEM capacity to 2050, Step Change scenario
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Source: AEMO, 2022 Integrated System Plan — For the National electricity Market (June 2022)

The scale is staggering. AEMO estimates that around 125 GW of new utility-scale renewable energy
(principally solar and wind) must be built by 2050 to meet demand as coal-fired generation withdraws.
This means maintaining the current rate of development every year for the decade to nearly treble the
existing 16 GW of utility-scale renewable energy by 2030 — and then doubling that capacity by 2040, and
again by 2050.

As AEMO notes, 'this plan is for a true transformation of the National Electricity Market (NEM), from fossil
fuels to firmed renewables. It calls for levels of investment in generation, storage, transmission and
system services that exceed all previous efforts combined' (emphasis added).

At the same time, there are serious questions about whether the current energy market participants and
structures will be able to deliver this change. These concerns permeate many of the current energy
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market reforms. From novel financings by the Clean Energy Finance Corporation and government
generation underwriting schemes through to State-run renewable energy zones and the revival of the
State Electricity Commission of Victoria, the need to do things differently, and to make the change
quickly, is evident throughout the energy sector.

But deploying State and Commonwealth balance sheets will not be enough — the energy market also
needs substantial new private capital that, like BGTF, seeks to invest in the energy transition for both
attractive returns and social and environment outcomes, both on a standalone basis and via co-
investment with government.

The amount of private sector investment required over a relatively short timeframe is rare, if not without
parallel. Global capital in particular will play a critical role in Australia’s energy transition.

Under BGTF Consortium ownership Origin Energy Markets will accelerate Australia's net
zero plans and deliver other public benefits

The BGTF Consortium's acquisition of the Origin Energy Markets business is an illustration of this
urgently needed private sector investment and one that will make a material difference to Australia
achieving its net zero targets.

The rationale is simple. The Proposed Acquisition brings together two complementary aspects of each of
the Origin Energy Markets business and the BGTF Consortium to accelerate the build out of renewables
for Australia.

As a listed company, Origin is inherently constrained, by its current ownership structure, in its ability to
raise substantial new equity and debt to fund a transformation program. The demands of listed company
shareholders — notably the need to pay dividends and / or return capital and an aversion to dilutive capital
raisings — can work well for a steady yield stock. These demands are challenging for a company in
transformation, operating in an industry in a once-in-a-century transition, particularly where the scale of
capital required is so significant and the required investment horizon is long term. On the other hand, the
BGTF Consortium has substantial capital to invest in renewables in Australia. However, it lacks the retail
customer base to underpin and maximise the decarbonisation impact of its capital (ie, it would need to
enter into an offtake agreement with a substantial offtaker such as a retailer before it could justify any
significant renewables investment in Australia).

If Brookfield was unable to acquire Origin (or another major retailer), Brookfield would continue to seek
out potential opportunities to develop and invest in renewables and storage in Australia. This would,
however, be on a piecemeal basis and at a much smaller scale and be subject to the relative
attractiveness of other global opportunities available to Brookfield at any given time. Building renewables
and storage absent the Proposed Acquisition would face significant challenges. It is highly uncertain what
guantity of renewables and storage Brookfield Renewable Power and Transition may be able to construct
in Australia absent the Proposed Acquisition.

However, with the Proposed Acquisition providing the required committed third party offtaker for BGTF
(ie, Origin Energy Markets), the BGTF Consortium will be in a position to materially accelerate Origin
Energy Markets' proposed build-out in Australia. Origin Energy Markets will also have the required capital,
procurement capabilities, and global expertise to effect its proposed build-out.

To illustrate the scale of the financing task, the BGTF Consortium proposes to invest between $20 to $30
billion to build out the Origin Energy Markets renewables and storage assets over the next 10 years (to
2033). That investment, over the balance of this decade, is substantially more than the value of Origin
today. To put this into context, lan Learmouth, CEO of the Clean Energy Finance Corporation (CEFC)
recently estimated that Australia needs $120 billion of capital expenditure by 2030 to fund the new solar,
wind, transmission, storage and ancillary services needed to meet Australia's ambitious 2030 emissions
goals.
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There is a high degree of certainty that the BGTF Consortium will make the investment of $20 to $30
billion to materially decarbonise the Origin Energy Markets business by 2033. The 'green build-out' plan
has been approved by Brookfield's Investment Committee, and contemplates an expected return based
on the BGTF Consortium materially decarbonising the Origin Energy Markets business over the life of the
investment (no more than the life of the BGTF Fund). GIC's and Temasek's investment is being made on
the same basis. All parties in the BGTF Consortium therefore expect the same investments to be made in
the Origin Energy Markets business. BGTF's reputation is also a key factor. It relies on BGTF delivering
on expected returns to its shareholders and on delivering on its decarbonisation targets, to attract
investment in future versions of the BGTF fund (and in attracting co-investors for future projects). As a
closed-end fund with an expected operating term of 12 years, BGTF will exit any investments, including in
Origin Energy Markets, prior to the end of the fund's term. Brookfield is therefore incentivised to execute
the 'green build-out' plan so that BGTF can generate better returns on exit, having completed the material
decarbonisation of the Origin Energy Markets business by that time.

For the reasons outlined further below, the BGTF Consortium, through the support of BGTF and
Brookfield, is well credentialed to undertake this transformation. BGTF, the world’s largest private
institutional investment fund dedicated specifically to investing in the transition to renewable energy
globally, was established to fund exactly these types of transitions. Capital invested in BGTF is intended
for investments with longer term return horizons suitable for renewable energy projects.

Central to BGTF's investment ethos is that of ‘additionality’. BGTF will not make an investment where its
capital does not meaningfully advance the impact outcomes over and above the status quo. In practice,
this means that BGTF will not pursue an investment unless it is going to have a greater contribution to
that company's net zero goals than would have been achieved absent an investment from BGTF. A
prerequisite for BGTF's investment in Origin Energy Markets is BGTF's ability to improve the speed and
certainty of Origin Energy Markets' transition to net zero.

The difference in approach is best illustrated by the relative commitments to developing new renewable
generation and storage assets. Origin Energy Markets currently sources the majority of its wholesale
electricity from third parties and has comparatively modest plans to develop new generation. Origin's
Climate Transition Action Plan sets a target for Origin Energy Markets to have 4 GW of renewable
generation and storage capacity by 2030 (including both owned and contracted generation and storage).
As discussed below, this implies Origin Energy Markets will develop up to 2,332 MW of new renewable
generation and storage (both owned and contracted) between now and 2030. For the purposes of this
application, the BGTF Consortium has assumed that Origin Energy Markets accelerates this rate and
develops 4 GW of new renewables generation and storage between now and 2033.

In contrast, the BGTF Consortium intends to deploy a 'green build-out' plan for the Origin Energy Markets
business, developing new internal generation equal to approximately Confidential to Brookfield: the
significant majority of Origin Energy Markets' aggregate customer load requirements by 2033. Based on
the dual premise that renewable generation is crucial to achieving global net zero ambitions and
represents the cheapest levelised cost method to replace Australia's retiring coal generation fleet, the
‘green build-out' plan involves the BGTF Consortium developing — via Origin Energy Markets — up to 14
GW of new, large-scale renewable generation and storage assets by 2033.

This acceleration of renewables development — 10 GW over and above business as usual — will make a
material difference to achieving Australia's net zero targets. To put this in context, lan Learmonth, CEO of
CEFC, recently estimated that Australia needs to install approximately 29 GW of large-scale renewable
generation to reach 82% renewables by 2030. According to Learmonth, Australia requires a build-out of
~3.6 GW a year (or a substantial wind farm a month), in circumstances where Australia installed only

2.3 GW of renewables last year. Brookfield is of the view that even more may be needed — up to 4.2 GW
a year until the end of the decade. The NEM currently has only 27 GW total of utility-scale wind, solar,
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hydro and battery renewable energy capacity.2 The BGTF Consortium, through the Proposed Acquisition,
is providing a net 10 GW additional rollout by 2033.

In addition to bringing the necessary capital, the BGTF Consortium, through Brookfield, has access to
decades of successful global experience and expertise in renewable generation development, ownership
and operation, a leading global procurement network, and a track record of success that will assist it in
dealing constructively and confidently with suppliers and other stakeholders needed to deliver a step
change in the delivery of new renewable generation and storage assets. Although the 14 GW build-out is
ambitious, the BGTF Consortium will bring what is required to ensure it can be delivered.

The BGTF Consortium is acquiring the Origin Energy Markets business because its customer base, and
'short electricity’ position, make it the ideal platform for renewables investment. Having acquired Origin
Energy Markets as a vehicle for renewables investment, consistent with its investment mandate, there
can be a high degree of certainty the BGTF Consortium will follow through with its investment plans.

An accelerated renewables build-out will deliver both environmental benefits (helping Australia meet its
net zero targets) and consumer benefits (putting downward pressure on electricity prices and reducing
the risk of market dislocation events). It will also provide a public benefit by assisting Australia to meet its
international commitments to address climate change, including under the Paris Agreement.

Over and above an additional 10 GW renewables build-out, the Proposed Acquisition will (i) facilitate
further decarbonisation of Australia through the development and expansion of behind the meter solutions
for consumers, (ii) further develop local supply chains for renewable development in Australia, by
improving security of supply and providing new job opportunities, (iii) facilitate the growth of Australia's
renewable power industry, and (iv) facilitate the development of new renewable technologies.

The Proposed Acquisition will not substantially lessen competition

The Proposed Acquisition will not result in a substantial lessening of competition in any relevant market.
While Brookfield Infrastructure (a separate Brookfield business unit) has interests in AusNet and Intellihub
which supply Origin and other generators and retailers, this incidental vertical relationship will not
adversely impact competition. There are a number of other minor overlaps and vertical relationships
which are discussed in more detail in the application.

Transmission — generation

AusNet owns Victoria's principal electricity transmission network. Origin currently owns Mortlake, a
gas-fired electricity generator connected to AusNet's transmission network that produced 0.6% of
electricity generated in Victoria in 2021.

AusNet does not have any ability to use its position as the owner of Victoria's principal electricity
transmission network to foreclose Origin's generation rivals.

Electricity transmission systems in the NEM are very heavily regulated by the National Electricity Law and
National Electricity Rules to ensure that network generators cannot misuse any market power they may
otherwise have but for such regulation.

The regulatory regime contemplates that vertical integration may exist and establishes a regulatory tool
intended to ensure that competition cannot be harmed as a result. Specifically, the regulatory regime
includes 'AER Transmission Ring-fencing Guidelines' with which transmission businesses must comply.
The purpose of the guidelines is to ensure that where there is vertical integration between a transmission
business and a contestable business, the transmission business is operated in a way that does not
adversely affect competition in the contestable market. The guidelines include requirements to ensure
there is no cross subsidisation, no taking advantage of information and no discrimination.

3 AEMO, NEM Generation Information — May 2023, <https://aemo.com.au/en/energy-systems/electricity/national-electricity-market-
nem/nem-forecasting-and-planning/forecasting-and-planning-data/generation-information>.
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In Victoria, unlike other states, the functions of the Transmission Network Service Provider are split
between AusNet and AEMO. AEMO is responsible for the activities likely to be most competitively
sensitive, including system planning, augmentation and the provision of network services to users.
AusNet has no ability to foreclose in areas controlled or overseen by AEMO in Victoria. The unique role of
AEMO in Victoria means that far fewer issues arise than if a transmission network in another state was
involved.

There is a high level of transparency over all relevant aspects of AusNet's operation of the transmission
network. There is no possibility of subtle forms of discrimination 'flying below the radar'. In addition, the
fact that Origin sells far more electricity than it produces in Victoria (ie, it is structurally short electricity)
means it has no incentive to seek to have AusNet foreclose competition as higher NEM prices will harm,
rather than benefit, Origin.

The lack of any ability or Incentive to foreclose is reinforced by the fact that AusNet and Origin will remain
separate companies, with separate co-investors holding a significant proportion of the equity and with
separate Brookfield funds as investors.

To provide the ACCC with further comfort, Brookfield is prepared to provide an enforceable undertaking
to the ACCC, ring-fencing AusNet and Origin, and ringfencing the teams within Brookfield responsible for
managing Brookfield's interests in AusNet and Origin.

Distribution — retail

AusNet also owns one of five Victorian electricity distribution networks and one of three Victorian gas
distribution networks. Origin is a retailer of electricity and gas using those networks.

AusNet does not have any ability or incentive to use its position as the owner of these distribution
networks to foreclose Origin's retail rivals.

Electricity and gas distribution systems are very heavily regulated to ensure AusNet cannot misuse any
market power it may otherwise have without regulation.

The electricity regulatory regime includes 'AER Distribution Ring-fencing Guidelines' with which
distribution businesses must comply, and the gas regulatory regime also includes ring-fencing rules. The
purpose of the guidelines and ring-fencing rules is to ensure that where there is vertical integration
between a distribution business and a contestable business, the distribution business is operated in a
way that does not adversely affect competition in the contestable market. It is important to observe that
the regulatory regime contemplates that vertical integration may exist and establishes a regulatory tool
intended to ensure that competition cannot be harmed as a result.

The fact that retail customers are geographically dispersed across a distribution network makes many
theoretical foreclosure strategies impossible to execute in practice. It is difficult to imagine, for example,
how selectively upgrading one part of a distribution network (say, a particular suburb) could advantage an
associated retailer. There is a high level of transparency over relevant aspects of AusNet's operation of its
distribution networks. There is no possibility of subtle forms of discrimination not being detected.

The lack of any ability or incentive to foreclose is reinforced by the fact that AusNet and Origin Energy
Markets will remain separate companies, with separate co-investors holding a significant proportion of the
equity and with separate Brookfield funds as investors.

Smart meters

Intellihub is a smart meter provider. Origin, in its capacity as an electricity retailer, procures smart meters
(and related services), including from Intellihub, for use in its downstream retail business.

Intellihub does not have market power in relation to the supply of smart meters. It is only one of a number
of suppliers of smart meters in Australia and faces significant competitive constraints from large suppliers
like PIusES, Vector and Yurika with significant existing scale, as well as a number of smaller suppliers.
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Demand for metering services is also expected to grow materially in the next five to ten years, creating
further opportunity for expansion and new entry. The purchasers of mass market smart meters are
electricity retailers who possess significant buyer power and who conduct highly structured competitive
tenders on an episodic basis to appoint a company (or several companies) for the supply and installation
of smart meters. The nature of competition, with episodic competitive tenders for long term deployment
contracts, and the presence of sophisticated buyers with countervailing power, reinforce Intellihub's lack
of market power.

In relation to competitive tenders to supply and install new smart meters, if Intellihub sought to charge
Origin's competitors a higher price or to provide a lower quality of service or less attractive terms and
conditions, it would simply lose the competitive tender to a competitor.

In relation to existing contracts to supply and install smart meters, the contracts entered into between
Intellihub and its customers protect the energy retailer against Intellihub providing poor service or
misusing their confidential information. In addition, as almost no retailers have yet awarded 100% of their
smart meter requirements until 2030, providing poor service to a retailer is likely to result in the loss of
future opportunities with that retailer (and potentially others if Intellihub's reputation is affected).

In combination, the above factors mean Intellihub has no ability to discriminate against Origin's retail
competitors. It follows that it has no incentive to do so.

East Coast wholesale gas

EIG and MidOcean Energy currently own no assets in Australia. However, MidOcean Energy has recently
entered an agreement to acquire Tokyo Gas' minority and non-controlling interests in the Gorgon (1%
interest), Ichthys (1.575% interest), Pluto (5% interest) and QCLNG (1.25% interest) LNG projects. Origin
is one shareholder in APLNG, an incorporated joint venture, which has as its current shareholders Origin
Energy Limited (27.5%), ConocoPhillips Australia Pacific LNG Pty Ltd (47.5%) and Sinopec Australia
Pacific LNG Pty Limited (25%). MidOcean Bidco intends to sell part of Origin's 27.5% interest in APLNG
to ConocoPhillips, which will see MidOcean Bidco retain a 25.01% interest.

The Proposed Acquisition will not lessen competition in the East Coast wholesale gas market.
MidOcean's interests in the East Coast wholesale gas market will be limited to a 1.25% interest in
QCLNG and a 25.01% interest in APLNG. MidOcean Energy's interest in QCLNG is de minimis and will
not give it control or meaningful influence over the conduct of QCLNG operations. MidOcean Energy also
will not have a role in the marketing of domestic gas produced by QCLNG or receive competitively
sensitive marketing information. MidOcean Energy is also only a minority shareholder in APLNG, and will
not be in a position to control output or marketing of domestic gas produced by APLNG.

As a result, MidOcean Energy's acquisition of the Origin Integrated Gas business would not lessen
competition in the East Coast wholesale gas market.

EIG is in discussions with Senex regarding it (or its shareholders Hancock Energy / POSCO) investing in
MidOcean Energy with a minority interest. This investment will give Senex an indirect interest in the
Origin Integrated Gas business and the Tokyo Gas assets being acquired by MidOcean Energy.

Any governance rights arising by virtue of Senex's investment in MidOcean Energy will be limited and will
be akin to those of a limited partner. EIG will manage MidOcean Energy (including its proposed interests
in QCLNG and APLNG) and all decisions relating to MidOcean Energy's portfolio companies will be made
by EIG. Senex will not have control over MidOcean Energy.

As MidOcean Energy does not have control over QCLNG or APLNG, and Senex does not have control
over MidOcean Energy, Senex's possible investment in MidOcean Energy would not result in the
Proposed Acquisition lessening competition in the East Coast wholesale gas market. In any event, if
Senex (or Hancock and POSCO) do ultimately take a minority interest in MidOcean Energy, MidOcean
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Energy would be prepared to provide an enforceable undertaking that it will procure that no person from
Senex, Hancock or POSCO will be appointed to the board of APLNG.
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Application for Authorisation

In this section of the Application an overview of the following is provided:

The Authorisation Application: A description of the conduct for which authorisation is
sought (section 1.1); information about the Applicants for authorisation (section 1.2); the
rationale for the Proposed Acquisition (section 1.3); and a description of the parties to
the Proposed Acquisition and areas of overlap (section 1.4);

Test for Authorisation: A summary of the test for authorisation and why authorisation
should be granted (section 1.5);

Public benefits: The public benefits from the Proposed Acquisition, specifically, how this
will facilitate Origin Energy Markets' transition to net zero and help achieve Australia's
own net zero targets and Paris Agreement commitments (section 1.6);

Counterfactual: A summary of Brookfield's, Origin's, MidOcean's, GIC's and Temasek's
position in Australia absent the Proposed Acquisition. This section also considers the
market counterfactual (section 1.7).

In relation to any competitive effects, the following sections provide an overview of why the
Proposed Acquisition will not result in any SLC in any:

electricity generation markets through transmission: via the incidental vertical
interface between — on the one hand — Origin as electricity generator and — on the other
hand — AusNet (in which Brookfield has a 45.4% interest) as operator of the principal
Victorian Transmission network (section 1.8). This focuses on the extensive existing
regulation of AusNet and the unique role of AEMO in Victoria which would prevent it from
executing any foreclosure strategies directed at Origin's generator competitors;

electricity retail markets through distribution: from the incidental vertical interface
between Origin's electricity retail activities in Victoria and AusNet's ownership of one of
five electricity distribution networks in Victoria (section 1.9);

gas retail markets through distribution: from the incidental vertical interface between
Origin, as a gas retailer in Victoria, and AusNet as owner of one of three gas distribution
networks in Victoria (section 1.10);

electricity generation markets through electricity distribution: from the interface
between AusNet as owner of one of five Victorian electricity distribution networks, to
which embedded generators may connect and Origin as an electricity generator (section
1.11);

gas and electricity markets through Jemena'’s interests in transmission and distribution

assets (section 1.12);

supply of smart meters from Origin's interface with Intellihub, in which Brookfield has a
50% interest (via a separate fund) (section 1.13); and

gas wholesale market from the possible overlap between MidOcean's proposed 25.01%
interest in APLNG and the proposed 1.25% interest in GCLNG that it has agreed to
acquire from Tokyo Gas (section 1.14).

page 17



Public Version

Application for Authorisation

This authorisation application is made by EOS Aggregator (Bermuda) LP (Brookfield LP) and
MidOcean Reef BidCo Pty. Ltd (Australia) (MidOcean Bidco, together with Brookfield LP, the
Applicants).

The Applicants request authorisation by the Australian Competition and Consumer Commission
(ACCC) of their proposed acquisition of Origin Energy Limited (Origin), comprising two
interdependent acquisitions:

(@) Scheme Acquisition: It is proposed that MidOcean Bidco will acquire 100% of the
ordinary shares in Origin pursuant to a scheme of arrangement under the Corporations
Act 2001 (Cth) (Corporations Act) (the Scheme Acquisition). To implement the
Scheme Acquisition, a binding Scheme Implementation Deed was signed on 27 March
2023 by Origin, MidOcean Bidco and Brookfield Renewable Group Australia Pty Ltd. The
Scheme Acquisition is subject to various conditions precedent, as set out in the Scheme
Implementation Deed (see Annexure 5.1), including FIRB approval, ACCC authorisation,
Origin shareholder approval and Court approval.

(b) On-Sale Acquisition: Conditional upon, and as soon as possible following
implementation of the Scheme Acquisition, MidOcean Bidco will procure that Origin and
its interests are divided into two separate businesses, being the Origin Energy Markets
business and the Origin Integrated Gas Business. Origin's Energy Markets business
comprises Origin's energy retailing business, electricity generating assets, energy
wholesale and trading business, development assets relating to energy production and
storage, its investment in Octopus Energy and its LPG business and domestic gas trading
business. Origin's Integrated Gas Business comprises Origin's upstream gas interests
and shareholding in Australia Pacific LNG. The division of Origin will be implemented by
MidOcean Bidco procuring the sale of the various Origin subsidiaries and assets
comprising the Origin Energy Markets business to various entities wholly owned by
Brookfield LP. MidOcean Bidco will retain 100% of the shares in Origin which, following
completion of the sale of the Origin Energy Markets business, will own only the Origin
Integrated Gas business. The terms of Brookfield LP's acquisition of the Origin Energy
Markets business are set out in the Commitment Deed (see Annexure 5.3) and the steps
that MidOcean Bidco and Brookfield LP will take to prepare for the implementation of the
Scheme Acquisition and the On Sale Transaction are set out in the Bid Conduct Deed
(see Annexure 5.2).

(together, the Proposed Acquisition).

The Scheme Acquisition and the On-Sale Acquisition are interdependent in the sense that once
the conditions precedent to the Scheme Acquisition are satisfied, both the Scheme Acquisition
and the On-Sale Acquisition must occur. There are no additional conditions precedent to the On-
Sale Acquisition. Conversely, if the conditions precedent to the Scheme Acquisition are not
satisfied, neither the Scheme Acquisition nor the On-Sale Acquisition can occur. Either both
acquisitions occur, or neither does.

A more detailed explanation of the various steps required to implement the Proposed Acquisition
is set out in section 2.2.

The Applicants seek authorisation of the Proposed Acquisition on their own behalf, and on behalf
of the following classes of person:

€)) any entity that is a related body corporate of Brookfield LP that acquires any part of the
Origin Energy Markets business; and
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(b) any entity that is a related body corporate of MidOcean Energy, LLC that acquires any
part of the Origin Integrated Gas business.

The Applicants are applying to the ACCC for authorisation of the Proposed Acquisition under
section 88 of the Competition and Consumer Act 2010 (Cth) (CCA) on the basis that the ACCC
can be satisfied in all the circumstances that the Proposed Acquisition (under section 90(7) of the
CCA):

(@) would not have the effect, or would not be likely to have the effect, of substantially
lessening competition; or

(b) would result, or be likely to result, in a benefit to the public and the benefit would
outweigh the detriment to the public that would result, or be likely to result, from the
Proposed Acquisition.

The Applicants request that the ACCC grant a single authorisation under section 88(5) of the
CCA of the two interdependent acquisitions set out in paragraph 4 which, taken together, form the
Proposed Acquisition.

Further information about Brookfield LP and MidOcean Bidco

Brookfield will invest in and control Brookfield LP via the Brookfield Global Transition Fund
(BGTF)4, Brookfield Renewable Partners LP (BEP), and certain other Brookfield-managed
co-investors. The Brookfield-controlled portion of Brookfield LP is expected post-syndication to be
somewhere between Confidential to Brookfield: 40 — 50% and 67.6%. The balance of
Brookfield LP is expected to be owned by Buckland Investment Pte. Ltd. (which is managed by
GIC Special Investments Private Limited, which is in turn wholly owned by GIC Private Limited)
(Buckland Investment) (22.5%),° Davis Investments Pte. Ltd. (Davis Investments) wholly
owned by Temasek Holdings (Private) Limited (Temasek) (9.9%), potentially Reliance Industries
(Reliance) (interest to be determined), and possibly other foundation co-investors (collectively,
the BGTF Consortium). Any other foundation co-investors will be investors holding less than
9.9% and will not own, or have an interest in, any material East Coast electricity or gas assets.

MidOcean Bidco is currently a wholly owned subsidiary of MidOcean Energy, LLC. MidOcean
Energy, LLC is an LNG company formed and managed by EIG to build a diversified, resilient, cost
and carbon competitive LNG portfolio. It is intended that one or more EIG controlled funds will
invest in MidOcean Energy. It is possible that additional co-investors will also invest in MidOcean
Energy. With one exception, the potential passive investors with whom MidOcean Energy is
currently in discussions are not participants in the East Coast domestic gas market and do not
have East Coast gas reserves. One potential passive investor in MidOcean Energy is Senex
Energy Limited (Senex), an Australian company that is privately owned by K-A Energy 1 Pty Ltd,
a subsidiary of POSCO INTERNATIONAL Corporation (50.1%) and Hancock Energy Corporation
Pty Ltd (49.9%). Senex is a small supplier of gas in the East Coast domestic market.

Rationale

Brookfield and the Brookfield Global Transition Fund

BGTF is the world’s largest private institutional investment fund dedicated specifically to investing
in the transition to renewable energy globally. BGTF seeks to create value for investors by
making investments that accelerate the global transition to a net zero carbon economy. This
involves transforming carbon-intensive businesses, including by reducing their greenhouse gas

4 For completeness, we note that BGTF is widely held, in a broad range of institutions operating both in Australia and internationally.
There are only three ‘founding investment partners' (Ontario Teachers' Pension Plan, Temasek Holdings (Private) Limited and New
York State Common Retirement Fund) which have committed significant capital to BGTF. Confidential to Brookfield.

5 GIC through Buckland Investment Pte. Ltd. will have no direct influence on the underlying investments with Brookfield retaining
management of Brookfield LP.
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emissions and increasing low-carbon energy capacity. BGTF's purpose in acquiring the Origin
Energy Markets business is to further this investment mandate.

Origin Energy Markets is an ideal investment opportunity for BGTF. It is currently a carbon
intensive business. It has plans to close Australia's largest black coal-fired power station, Eraring,
as early as August 2025, but making this plan a reality will require significant investment in
renewable generation and firming capacity (batteries and pumped hydro). Furthermore, Origin is
structurally short of electricity (ie, it generates significantly less electricity than it sells) even before
the planned closure of Eraring. This creates an opportunity for BGTF to invest in significantly
more renewable generation than Origin is planning to do on a standalone basis to meet Origin's
customer demand 'in house'. As a result, the Proposed Acquisition will make a significant
contribution towards Australia's net zero objectives, as well as generating value for BGTF's
investors. BGTF is a closed-end fund, with an expected operating term of 12 years (with the
option for two one-year extensions), at or prior to which point BGTF will exit the investments the
fund has made, and return capital to investors. This incentivises Brookfield to execute the ‘green
build-out' plan for Origin Energy Markets so that BGTF can generate greater returns on exit
having completed the material decarbonisation of Origin Energy Markets.

MidOcean Energy

MidOcean Energy is an LNG company formed in June 2022 and managed by EIG. MidOcean
Energy and EIG believe that LNG will be a critical enabler of the energy transition and is of
growing importance as a geopolitically strategic energy source. MidOcean Energy is seeking to
build a diversified, resilient, cost competitive and carbon competitive LNG portfolio. The
acquisition of Origin's existing integrated gas business, including in particular its 25.01%
shareholding in APLNG, will create a strong foundation for the newly established company.
MidOcean Energy, LLC and its affiliates are referred to in this Application as MidOcean Energy.

The parties' assets in Australia and areas of overlap

Brookfield

Certain Brookfield managed funds own or have interests in the following energy sector
businesses in Australia.

(a) A Brookfield managed and controlled consortium, that includes as investors Brookfield
Super-Core Infrastructure Partners and Brookfield Infrastructure Partners, holds a
combined 45.4% interest in AusNet Pty Ltd (AusNet). The remaining equity in AusNet is
held by third party investors. AusNet owns Victoria's principal electricity transmission
network, one of five Victorian electricity distribution networks, and one of three Victorian
gas distribution networks.

(b) A separate Brookfield fund, Brookfield Infrastructure Fund IV (BIF 1V), owns 50% of the
Intellihub business. The remaining 50% is owned by a Pacific Equity Partners fund.
Intellihub is a smart meter provider that delivers metering and data solutions, principally to
electricity retailers.

(c) BIF IV also has a 50% ownership interest in Spanish company, X-Elio. The remaining
50% is currently held by KKR. On 21 March 2023, BIF IV agreed to acquire the remaining
50% it does not own from KKR. The transaction is subject to customary closing conditions
and is expected to close during the second half of 2023. In Australia, X-Elio owns one
operating solar power plant and has five other active solar farm pipeline projects.

In terms of horizontal overlap with Origin Energy Markets:

€) there is no overlap in any electricity generation market, except the overlap between
Origin's generation business and X-Elio's small solar generation business and the
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minimal overlap between Origin and AusNet's (through Mondo) photovoltaic system
commercial and industrial offering;

(b) there is no overlap in relation to electricity or gas retail, except a minimal overlap in
relation to virtual power plants; and
(c) there is no overlap in relation to the provision of smart meters.
17 In terms of vertical relationships between Origin and the various Brookfield businesses:
€) AusNet owns Victoria's principal Victorian transmission network. Origin currently owns

one electricity generator in Victoria, Mortlake, which is connected to the AusNet
transmission system;

(b) AusNet owns one of five Victorian electricity distribution networks and one of three
Victorian gas distribution networks. Origin is one of the electricity and gas retailers whose
customers are connected to those distribution networks; and

(©) Intellihub supplies smart meters (and related data services) to Origin and other retailers
for use in their electricity retail businesses. Intellihub also supplies an application
programming interface to retailers, including Origin, for use in virtual power plants.

Buckland Investment

18 The infrastructure arm of GIC Special Investments Private Limited (GIC Infra), which manages
the co-underwriting held under Buckland Investment Pte. Ltd. (Buckland Investment), has
minority interests in two companies that have, or are developing, renewable assets in Australia —
Intercontinental Energy and ACEN Corporation. Intercontinental Energy has solar generation and
green hydrogen projects in Western Australia. ACEN has one newly operational asset and eleven
pipeline projects including one advanced project in New South Wales, where Origin Energy
Markets also has generation assets.

Temasek

19 Temasek has a 100% interest in Singapore Power Limited (SP Group). SP Group has interests in
electricity and gas transmission and distribution businesses in Singapore and Australia, including
a 40% interest in Jemena.® Jemena is an owner and operator of electricity and gas assets across
eastern and northern Australia. Jemena's portfolio includes electricity distribution, gas distribution
and gas transmission assets.

20 In terms of vertical relationships between Origin and Jemena:

(a) Jemena owns or otherwise has interests in two Victorian electricity distribution networks,
New South Wales gas distribution networks and the ACT electricity and gas distribution
networks. Origin is one of the electricity and gas retailers who customers are connected
to those distribution networks; and

(b) Jemena owns a humber of gas transmission pipelines on the East Coast of Australia.

5 The remaining 60% is owned by State Grid Corporation of China.
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MidOcean Energy

EIG and MidOcean Energy currently own no assets in Australia. In October 2022, however,
MidOcean Energy entered into an agreement to acquire Tokyo Gas' small interests in the Gorgon
(1% interest), Ichthys (1.575% interest), Pluto (5% interest) and QCLNG (1.25% interest) LNG
projects. That acquisition is expected to complete in Confidential to MidOcean Energy.

There is no competitive overlap between Origin's Integrated Gas business (including its interest in
APLNG and Gorgon (WA), Pluto (WA) or Ichthys (NT) in relation to the supply of gas in Australia.

Both APLNG (in which MidOcean Energy will hold a 25.01% interest) and QCLNG (in which
MidOcean Energy will hold a 1.25% interest) supply gas domestically into the East Coast
wholesale gas market.

Test for authorisation

The ACCC must be satisfied in all the circumstances that the Proposed Acquisition (under section
90(7) of the CCA):

@) would not have the effect, or would not have the likely effect, of substantially lessening
competition; or

(b) would result, or be likely to result, in a benefit to the public and the benefit would
outweigh the detriment to the public that would result, or be likely to result, from the
Proposed Acquisition.

In reviewing the application for authorisation, it is useful to consider public benefits first, as an
understanding of the broader context is also helpful when considering whether or not the
Proposed Acquisition is likely to substantially lessen competition.

BGTF is the world's largest private fund raised in support of the global transition to a net zero
economy. Its philosophy is to 'go where the emissions are' with a view to transforming carbon
intensive companies like Origin. Origin Energy Markets and Brookfield will achieve much more
together to implement Australia's transition to renewables than they could separately. In
particular, Brookfield proposes to cause Origin Energy Markets to build 14 GW of new renewable
generation and storage capacity over 10 years, rather than the estimated 4 GW rollout likely to be
achieved by Origin in the period to 2033. To make this plan a reality Brookfield will draw on its
available capital dedicated to the transition, its global procurement strength, and its renewables
expertise and track record of success. A dramatically increased and accelerated investment in
renewables will assist both Origin Energy Markets and Australia to achieve their net zero carbon
emission goals, placing downward pressure on electricity prices and minimising the risks of
market disruptions arising from the transition (see section 1.6).

In any event, no substantial lessening of competition will occur in any relevant market:

(a) there is no ability or incentive for AusNet to leverage its position as owner of the principal
Victorian transmission system to foreclose Origin's generation rivals and lessen
competition in any generation market. The extensive regulation of the transmission
sector, combined with the unique role of AEMO in Victoria, make this impossible. The fact
that in Victoria Origin generates significantly less electricity than it sells means it does not
have any incentive to see competition lessened and wholesale electricity and related
derivative prices rise. This lack of ability or incentive is reinforced by the fact that different
Brookfield funds and co-investors / co-underwriters will own AusNet and Origin Energy
Markets. Although there is horizontal overlap between Origin Energy Markets' generation
and the X-Elio solar generation business, X-Elio's share of generation in the National
Energy Market (NEM) is currently 0.2% and is too small to impact competition (see
section 1.8);
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there is no ability or incentive for AusNet to leverage its position as the owner of a
Victorian electricity distribution network and gas distribution network to foreclose
Origin's retail rivals and lessen competition in any electricity or gas retail market. The
extensive regulation of the electricity and gas distribution sectors makes this impossible.
The fact that retail customers are geographically dispersed also removes any ability or
incentive to implement many theoretical foreclosure strategies. Again, this lack of ability
or incentive is reinforced by the fact that different Brookfield funds and co-investors / co-
underwriters will own AusNet and Origin Energy Markets (see sections 1.9 and 1.10);

there is no ability or incentive for AusNet to leverage its position as the owner of a
Victorian electricity distribution network to foreclose Origin's embedded generation
rivals and lessen competition in any generation market. The extensive regulation of the
electricity distribution sector makes this impossible. The fact that Origin generates
significantly less electricity than it sells also means that it does not have any incentive to
see competition lessened in generation markets. Again, this lack of ability or incentive is
reinforced by the fact that different Brookfield funds and co-investors / co-underwriters will
own AusNet and Origin Energy Markets (see section 1.11);

there is no ability or incentive for Temasek to leverage its (purely indirect) interests in
Victorian electricity distribution networks, New South Wales gas distribution
networks or ACT electricity and gas distribution networks to foreclose Origin's retail
rivals and lessen competition in any electricity or gas retail market. The extensive
regulation of the distribution sector makes this impossible. The fact that retail customers
are geographically dispersed removes any ability or incentive to implement many
theoretical foreclosure strategies. This lack of ability or incentive is reinforced by the fact
that SP Group only holds a 40% interest in Jemena and operates independently from
Temasek (see section 1.12);

there is no ability or incentive for Intellihub to leverage its position in the Australian smart
meter market to advantage the Origin electricity retail business and no ability for the
Origin electricity retail business to advantage the Intellihub smart meter business.
Essentially this is because both Intellihub and Origin retail business face significant
competition and do not have market power. For example, if Intellihub refused to supply
smart meters to Origin's retail rivals or offered them a higher price or lower quality the
affected retailers would purchase smart meters from Intellihub's competitors, removing
both the ability and incentive to foreclose (see section 1.13); and

MidOcean Energy will, once the Tokyo Gas acquisition completes, have only a 1.25%
interest in QCLNG, meaning it will have no control or influence over the management of
QCLNG. QCLNG will remain controlled in all respects by Shell. Confidential to
MidOcean Energy. As a result, MidOcean Energy's acquisition of the Origin Integrated
gas business will not substantially lessen competition in the East Coast wholesale gas
market (see section 1.14).

Public benefits

The substantial public benefits that arise from the Proposed Acquisition far outweigh any possible
public detriments.
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29 Australians accept that climate change is real and that urgent action is required on a scale that is
possibly unprecedented for our country. The Prime Minister, has said:

Australia has a once-in-a-lifetime chance to become a renewable energy superpower by
transforming the country’s old coal-dominated electricity grid, helping its regional allies to shift to net
zero emissions and tapping booming green investments.”

30 Following its adoption of the Paris Agreement,® Australia committed to targeting net zero
greenhouse gas emissions by 2050 and to reducing greenhouse gas emissions to 43% below
2005 levels by 2030.° How Australia achieves this commitment is a matter of intense importance
and interest to the business and general communities.

31 The Hon Chris Bowen, Federal Minister for Climate Change and Energy has said: 'reducing
emissions by 43% is an achievable but ambitious target and we are going to need a collective
effort and determination across all of the economy to get there.''? It is clear that the energy sector,
as the biggest emitting industry, has a critical role to play.

32 There is no single plan or roadmap for how Australia will meet its commitments. Action is required
by government, regulators, the energy industry, and consumers (commercial, industrial and
residential).

33 The current Commonwealth Government is committing significant funding to the energy transition

including through: (i) the 'Rewiring the Nation' plan ($20 billion low-cost finance for investments in
Australia's electricity grids); (ii) the Commonwealth Capacity Investment Scheme ($10 billion
investment in clean dispatchable power);1! (iii) the 'Powering the Regions Fund' ($1.9 billion to
support the decarbonisation of existing regional industries and the creation of clean energy
industries and related jobs);*? (iv) the '‘Community Solar Banks' initiative ($102 million for 85 solar
banks)*3; and (v) a community batteries initiative ($224 million to deploy 400 community batteries
across Australia).4

34 State Governments are putting in place programs to develop renewable energy zones. Victoria is
investing in offshore wind. The newly elected NSW Government is investing in transition
infrastructure. Regulators such as the Energy Security Board are proposing new regulatory
frameworks to ensure system reliability by addressing technical challenges faced as a result of
the transition. Australian consumers are embracing the shift to renewables, with Australia having
the highest penetration of rooftop solar per capita in the world.>

35 AEMO estimates the need for over 125 GW of new renewable energy sources (principally solar
and wind) by 2050 to meet demand as coal-fired generators are retired. This means maintaining

” Mike Foley and Nick Toscano, Albanese aims for superpower status in global energy transition (11 July 2022) Sydney Morning
Herald <https://www.smh.com.au/politics/federal/albanese-aims-for-superpower-status-in-global-energy-transition-20220711-
p5b0sg.html>.

8 United Nations, The Paris Agreement <https://www.un.org/en/climatechange/paris-agreement>.

9 Climate Change Act 2022 (Cth) <https://www.legislation.gov.au/Details/C2022A00037>; Climate Change (Consequential
Amendments) Act 2022 (Cth) <https://www.legislation.gov.au/Details/C2022A00038>.

10 The Hon Chris Bowen MP, First Annual Climate Change Statement (1 December 2022) Department of Climate Change, Energy,
the Environment and Water <https://minister.dcceew.gov.au/bowen/media-releases/first-annual-climate-change-
statement#:~:text=%E2%80%9CAustralia%20is%200ne%200f%20the, the%20economy%20t0%20get%20there.%E2%80%9D>.
1 The Hon Chris Bowen MP, Capacity Investment Scheme to power Australian energy market transformation (8 December 2022)
Department of Climate Change, Energy, the Environment and Water<https://minister.dcceew.gov.au/bowen/media-
releases/capacity-investment-scheme-power-australian-energy-market-transformation>.

12 Alicia Payne MP, Powering the Regions Fund <https://www.aliciapayne.com.au/policy-folder/powering-the-regions-fund/>.

13 Alicia Payne MP, Solar Banks <https://www.aliciapayne.com.au/policy-folder/solar-banks/>.

14 Department of Climate Change, Powering Australia (2023) <https://www.energy.gov.au/government-priorities/australias-energy-
strategies-and-frameworks/powering-australia>.

15 Energy Training Group, IEA Report Reveals Australia Ranks No. 1 in Solar PB Installations (2023)
<https://www.energytraininggroup.edu.au/iea-report-reveals-australia-ranks-no-1-in-solar-pv-
installations/#:~:text=Countries%20With%20Highest%20Solar%20Per%20Capita&text=Not%200nly%20this%2C%20the%20|EA%2
7s,Greece%20with%2011.6%25%2C%20respectively>.
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the current rate of renewables development every year to nearly treble the existing 16 GW by
2030, and then doubling that capacity by 2040, and again by 2050.16

AEMO suggests the total spend needed to develop, operate and maintain the generation, storage
and transmission investments in the NEM to 2050 is around $320 billion.1” Most of this investment
must come from industry, and it must occur quickly. Delay in the transition will likely result in price
spikes, supply disruptions and the need for market interventions as occurred in mid-2022. It will
also result in Australia not meeting its emissions targets.

The scale of the challenge was acknowledged by Origin CEO, Frank Calabria, in November 2022,
where he stated publicly: 'no matter which way you look at it, the scale of the change over this
decade is truly staggering.'t®

While precise estimates of the quantity and cost to facilitate the energy transition vary, there is
near universal agreement that a substantial amount of capacity and capital investment will be
required in order to realise the energy transition. For example:

(a) In a statement by Clean Energy Finance Corporation (CEFC) CEO lan Learmonth in May
2023, the CEFC estimates that $120 billion of capital expenditure is needed to finance
new solar, wind, transmission, storage and ancillary services to 2030 in order to meet
renewable and emissions targets. Further, in order to reach 82% renewables by 2030, the
CEFC estimates that 29 GW of large-scale renewable generation will be required.1®

(b) By 2030, AEMO and government data shows that $76 billion will need to be invested in
energy infrastructure in Australia, 44 GW of renewables will need to be built, 15 GW of
firming will need to be installed, and 10,000km of new transmission will need to be built.

As one of the three largest energy retailers in eastern Australia and the owner and operator of
Australia's largest black coal-fired power station, Eraring, Origin has a central role to play. Origin
released its first Climate Transition Action Plan (CTAP) last year, outlining its strategy for the
energy transition and associated risks. It is well advanced in its transition planning, having
announced its intention to close Eraring as early as August 2025. Origin's CTAP sets a target for
Origin to have 4 GW of renewable generation and storage capacity by 2030 (including both
owned and contracted generation and storage).

Origin's CTAP identifies risks to achieving its 2030 emissions targets and 2050 emissions
ambitions. These include: (i) difficulties accessing capital and carbon markets; (ii) challenges
sourcing critical skills and supplies; (iii) a lack of timely and cost effective technology
development, particularly in respect of green hydrogen; (iv) delay and uncertainty in renewable
projects, leading to a slower transition; (v) issues accessing infrastructure and land; (vi) volatility
in the energy market; and (vii) delay to the closure of the Eraring power station.

As a listed company, Origin is inherently constrained in its ability to raise substantial new equity
and debt to fund a transformation program. The demands of listed company shareholders —
notably the need to pay dividends and / or return capital and an aversion to dilutive capital
raisings — can work well for a steady yield stock. However, they are challenging for a company in
transformation, operating in an industry in a once-in-a-century transition, particularly where the
scale of capital required is so significant and the required investment horizon is long term.

16 AEMO, 2022 Integrated System Plan — For the National electricity Market (June 2022), page 36 <https://aemo.com.au/-
[media/files/major-publications/isp/2022/2022-documents/2022-integrated-system-plan-isp.pdf?la=en> (AEMO 2022 ISP)

(Annexure 8).

17 AEMO 2022 ISP, footnote 4 (Annexure 8).

18 Frank Calabria, Delivering the biggest infrastructure challenge in a century (22 November 2022) Origin Energy
<https://www.originenergy.com.au/about/investors-media/delivering-the-biggest-infrastructure-challenge-in-a-century/> (Annexure

9)

19 Clean Energy Finance Corporation, The Role of the CEFC in delivering the Rewiring the Nation program, 15 May 2023

<https://www.cefc.com.au/media/statement/the-role-of-the-cefc-in-delivering-the-rewiring-the-nation-program/>.
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42 BGTF is the world's largest private fund raised in support of the global transition to net zero. Its
philosophy is to 'go where the emissions are' with a view to transforming companies like Origin
Energy Markets. However, it currently lacks a committed third party offtaker to maximise the
decarbonisation impact of its capital which would make an investment in Australia on the scale
contemplated commercially viable. Offtake arrangements are one of the most critical inputs to a
greenfield development. When these are negotiated piecemeal and bespoke to an individual
investment, the time taken to negotiate and the risks involved in reaching agreement, significantly
add to the cost and risk that must be factored into a new project. Owning a large platform, such
as Origin Energy Markets with ~2.73 million electricity customer accounts and a demand of ~36
TWh (FY22) that provides a ready-made offtaker, substantially eliminates this aspect of the
development risk, increasing the certainty and speed of the development ultimately proceeding.

43 Origin Energy Markets and the BGTF Consortium will achieve much more together to effect
Australia's transition to renewables than they could separately.

44 The BGTF Consortium intends to pursue a 'green build-out' plan for the Origin Energy Markets
business, which will result in a substantial acceleration of Origin Energy Markets renewable
generation development, making a significant contribution to achieving Australia’'s net zero
targets.

45 A key feature of the BGTF Consortium's strategy is that, instead of relying on a combination of
owned generation, electricity supply contracts and NEM wholesale market purchases, as Origin
currently does, it will rapidly develop new internal renewable generation and storage capacity for
approximately Confidential to Brookfield: the significant majority of Origin Energy Markets'
aggregate customer load requirements by 2033.

46 The difference in approach is best illustrated by the relative commitments to developing new
renewable generation and storage assets.

47 As discussed above, Origin's CTAP sets a target for Origin to have 4 GW of renewable
generation and storage capacity by 2030 (including both owned and contracted generation and
storage). Currently, Origin has 1,755 MW of renewable generation and storage, although this will
decline to 1,668 MW?2° by 2030 (as renewable PPAs expire). To achieve the CTAP target, Origin
would therefore need to develop 2,332 MW of new renewable generation and storage (both
owned and contracted) between now and 2030.

48 The BGTF Consortium's ‘green build-out' plan has a target date of 2033. To enable a like-for-like
comparison, an estimate needs to be made of Origin's new renewable generation and storage by
2033. To enable this estimate to be made, the BGTF Consortium has assumed Origin would
continue to develop new renewables and generation at approximately the same rate in the 2030
to 2033 period. The development of 2,332 MW in the seven year period between now and 2030
implies development per year of 333 MW. This implies that in the three years to 2033, Origin
would build a further 999 MW, taking the total development of new renewable generation and
storage between now and 2033 to 3,330 MW. For the purposes of this application, the BGTF
Consortium has assumed that Origin accelerates this rate and develops new generation and
storage of 4 GW between now and 2033.

49 In contrast, the BGTF Consortium's ‘green build-out' plan for Origin Energy Markets, involves the
BGTF Consortium developing — via Origin Energy Markets — up to 14 GW of new renewable
generation and storage assets by 2033.

50 This acceleration of renewables development — 10 GW over and above business as usual by
2033 — will make a material difference to achieving Australia's net zero targets. This is a

20 This reflects a net change in position taking into account both the expiry of PPAs and the expansion of Origin's Shoalhaven
pumped hydro storage scheme, which will add approximately 240 MW of new capacity.
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significant contribution to the estimated 29 GW of large-scale renewable generation required by
2030.%%

This speaks to a core theme of BGTF's investment ethos — 'additionality’. BGTF will not make an
investment where its capital does not meaningfully advance the impact outcomes over and above
the status quo. In practice, this means that BGTF will not pursue an investment unless it is going
to have a greater contribution to that company's net zero goals than would have been achieved
absent an investment from BGTF. A prerequisite for BGTF's investment in Origin Energy Markets
is BGTF's ability to improve the speed and certainty of Origin Energy Markets' transition to net
zero.

To illustrate the scale of the financing task, it is worth noting that the BGTF Consortium proposes
to invest between $20 to $30 billion in new renewable energy within the Origin Energy Markets
business (ie, excluding the APLNG assets) over the next 10 years. That investment, over the
balance of this decade, is substantially more than the value of Origin today. It is also substantial
in the context of the estimated $120 billion of capital needed in Australia by 2030 to fund new
solar, wind, transmission, storage and ancillary services.??

There is a high degree of certainty that the BGTF Consortium will make the investment of $20 -
$30 billion to materially decarbonise the Origin Energy Markets business by 2033. The 'green
build-out' plan has been approved by Brookfield's Investment Committee, and contemplates an
expected return based on the BGTF Consortium materially decarbonising the Origin Energy
Markets business over the life of the investment (no more than the life of the BGTF Fund). GIC's
and Temasek's investment is being made on the same basis. All parties in the BGTF Consortium
therefore expect the same investments to be made in the Origin Energy Markets business.
BGTF's reputation is also a key factor. It relies on BGTF delivering on expected returns to its
shareholders, to attract investment in future versions of the BGTF fund (and in attracting co-
investors for future projects). As a closed-end fund with an expected operating term of 12 years,
BGTF will exit any investments, including in Origin Energy Markets, prior to the end of the fund's
term. Brookfield is therefore incentivised to execute the 'green build-out' plan so that BGTF can
generate better returns on exit having completed the material decarbonisation of the Origin
Energy Markets business by that time.

The BGTF Consortium's plan is ambitious yet realistic. It has capital immediately available for
investment in the transition and relationships with private co-underwriters seeking a home for
capital that will promote the transition. The BGTF Consortium, through Brookfield, also has global
renewables procurement and technical expertise, and a track record in Europe and other
jurisdictions of delivering on equally ambitious plans.

Over and above the additional 10 GW renewables rollout, the Proposed Acquisition will benefit
Australia and Australian consumers in a number of ways.

First, the Proposed Acquisition will facilitate more extensive decarbonisation in Australia through
the development and expansion of sophisticated behind the meter solutions for consumers.
Distributed energy resources (DER) have the potential to benefit energy security and reliability at
the centralised grid level. These solutions are critical to Australia meeting its emissions targets.
Under the Proposed Acquisition, the BGTF Consortium plans to transform Origin Energy Markets
existing distributed energy platform to amplify its impact for residential and C&l customers, and
meet growing consumer demand in this sector.

2L Clean Energy Finance Corporation, The Role of the CEFC in delivering the Rewiring the Nation program, 15 May 2023
<https://www.cefc.com.au/media/statement/the-role-of-the-cefc-in-delivering-the-rewiring-the-nation-program/>.

22 Clean Energy Finance Corporation, The Role of the CEFC in delivering the Rewiring the Nation program, 15 May 2023
<https://lwww.cefc.com.au/media/statement/the-role-of-the-cefc-in-delivering-the-rewiring-the-nation-program/>.
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Second, the BGTF Consortium has ambitions, through the Proposed Acquisition, to support a
local manufacturing industry that will contribute to manufacturing components and parts for
renewables development in Australia, particularly wind and batteries, and building local expertise.
In exploring this potential, the BGTF Consortium will be able to draw on Brookfield's experience of
successfully creating new asset classes in jurisdictions around the world.

Third, the Proposed Acquisition will facilitate the growth of Australia's renewable power industry.
The BGTF Consortium does not intend to develop the proposed 14 GW ‘green build-out' by itself.
It will be partnering with various third parties at different stages of the supply chain to make its
'green build-out' plan a reality. In so doing, the Proposed Acquisition facilitates the entry,
expansion and development of industry participants.

Fourth, the Proposed Acquisition actively supports the development of new renewable
technologies. Under ownership by the BGTF Consortium, Origin Energy Markets will have greater
opportunity to develop new technologies at a commercially viable scale. The BGTF Consortium
will draw on Brookfield's expansive market reach and involvement in a diverse range of projects
focused on developing new renewable technologies.

Fifth, there is significant upside to Australian consumers if Australia's transition to renewables is
achieved quickly. Ultimately, increasing the sources of renewable generation in the grid will place
downward pressure on wholesale prices over time and consequently, energy bills. Another key
benefit of accelerating the transition to renewable energy is the potential to insulate Australian
energy prices from international markets, thereby making costs more predictable for businesses
and consumers in Australia.

Assisting Origin Energy Markets and Australia to achieve their net zero emissions goals, while
delivering on a range of other public benefits, far outweighs any possible public detriment.

Counterfactual

Brookfield's central business plan in Australia is to access a substantial direct customer load to
underpin a rapid build-out of renewable electricity generation and storage and transition those
customers towards net zero. The only viable path to achieve this in a timely manner is to acquire
a significant retailer.

Renewable projects in Australia are rarely developed without a long term offtake agreement for a
substantial portion, if not the vast majority of their production, from either a retailer or large energy
user. Aligning an offtake commitment with other development activities to allow an investment
decision to be taken is a highly complex task and acts as a key friction in renewables
development, which constrains the ability of renewable projects to progress.

If Brookfield was unable to acquire Origin Energy Markets (or another major retailer), Brookfield
would continue to seek out potential opportunities to develop and invest in renewables and
storage in Australia, however, this would be on a more piecemeal basis and at a much smaller
scale. Building renewables and storage absent the Proposed Acquisition would face significant
challenges. It is highly uncertain what quantity of renewables and storage Brookfield Renewable
may be able to construct absent the Proposed Acquisition. The only Brookfield project currently
under development is scheduled to deliver approximately 420 MW of generation and storage by
around 2028.

In addition, Brookfield is a global company (and BGTF a global fund). Absent the Proposed
Acquisition, Brookfield has made no commitment to invest funds in Australia. The transition to net
zero is a global challenge. BGTF will invest wherever in the world it can make the most attractive
risk-adjusted returns and deliver the best contribution to the transition to net zero. Any possible
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renewables project in Australia competes with other opportunities across the globe for BGTF
capital.

66 Origin's current ownership structure as a publicly listed company, and return requirements of its
shareholders, limits Origin's ability to deploy capital on the scale proposed by BGTF to develop
new renewable projects. Absent the Proposed Acquisition, Brookfield's best estimate is that
Origin would either build itself or, through PPAs, underpin the building of an additional
approximately 4 GW of renewables and storage capacity in Australia by 2033.

67 However, by combining BGTF's dedicated capital with a large retailer that has a short energy
position and which can internally underwrite offtake from projects, the friction associated with third
party contracting is removed which is likely to see renewable projects developed far more quickly
than Brookfield (or any other standalone renewable developer) can achieve on its own.

68 The Proposed Acquisition is expected to deliver an additional approximately 10 GW of renewable
generation and storage (less whatever capacity Brookfield may be able to develop in the
counterfactual by 2033 on a standalone basis). Accordingly, the combination provides a net
benefit to significantly accelerate renewable development compared to what each party could
achieve acting independently.

1.8 No substantial lessening of competition in any electricity generation market through
transmission system

1.8.1 Introduction

69 As noted above, Origin currently owns one gas-fired electricity generator in Victoria, Mortlake,
which is connected to the AusNet transmission system.2® Mortlake produced only 0.6% of
electricity generated in Victoria in 2021.2* Nonetheless, given this vertical relationship in Victoria
we expect the ACCC will wish to consider whether vertical competition issues may arise ie,
whether AusNet has the ability and incentive to use its position as the owner of the principal
Victorian electricity transmission system to advantage Origin's generation business and / or
disadvantage Origin's generation rivals and thereby lessen competition in either a Victorian or
NEM wide generation market (referred to in this Application as 'foreclosure’). For the reasons
discussed below AusNet has neither the ability nor the incentive to do so.

1.8.2 Ability

Overview

70 AusNet does not have any ability to use its position as the owner of Victoria's principal electricity
transmission network to foreclose Origin's generation rivals as a result of a combination of the
following:

€) electricity transmission systems in the NEM are very heavily regulated by the National
Electricity Law (NEL) and National Electricity Rules (NER) to ensure that they cannot
misuse any market power they may otherwise have without regulation. The transmission
regulatory regime is continuing to evolve to reflect changes in the electricity market and to
address emerging issues;

(b) the regulatory regime includes Transmission Ring-fencing Guidelines (TRFG) made by
the AER that transmission businesses must comply with. The purpose of the guidelines is
to ensure that where there is vertical integration between a transmission business and a

2 QOrigin also has solar assets connected in Victoria, namely the Bendigo and Ballarat Solar Farms. They are all behind the meter
PPAs.

24 AER, State of the Energy Market 2022, page 49
<https://www.aer.gov.au/system/files/State%200f%20the%20energy%20market%202022%20-%20Full%20report.pdf> (State of the
Energy Market 2022 — Report) (Annexure 12).
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contestable business, the transmission business is operated in a way that does not
adversely affect competition in the contestable market. The guidelines include
requirements in relation to no cross subsidisation, no taking advantage of information and
no discrimination. It is important to observe that the regulatory regime, through the
guidelines, contemplates that vertical integration may exist and establishes a regulatory
tool intended to ensure that competition cannot be harmed as a result. The guidelines
can be amended by the AER from time to time, as circumstances require;

unlike other states, in Victoria, Transmission Network Service Provider (TNSP) functions
are split between AusNet and AEMO, with AEMO responsible for the activities likely to be
most competitively sensitive, including system planning, augmentation and the provision
of network services to users. AusNet has no ability to foreclose in areas controlled or
overseen by AEMO in Victoria; and

there is a high level of transparency over all relevant aspects of AusNet's operation of the
transmission network. There is no possibility of subtle forms of discrimination 'flying below
the radar'.

Set out in Figure 2 below is a summary of why the above factors mean AusNet would not be able
to implement theoretical foreclosure strategies across the full range of transmission network

activity.

This is explained in further detail after Figure 2.

Figure 2: AusNet has no ability to engage in foreclosure in any area of transmission activity

Area of activity Ability

Pricing:
prescribed

services

transmission use of system (TUOS) services; (iii) prescribed entry services; and (iv) prescribed

Prescribed transmission services are the core services provided by TNSPs and
comprise: (i) prescribed common transmission services; (ii) prescribed transmission

exit services.

The most important of these are common transmission and TUOS services.
Charges for these services are set by AEMO (albeit comprising a substantial AusNet
component) in accordance with a methodology approved by the AER. They are paid
by distributors and directly connected industrial customers (not generators).

Prescribed entry services are grandfathered services provided to generators who
had a connection agreement in place on or before 9 February 2006. Charges for
these services are levied by AusNet in accordance with a methodology approved by
the AER.

Prescribed exit services are grandfathered services provided to distributors and
industrial customers (not generators) who had a connection agreement in place on
or before 9 February 2006. Charges for these services are levied by AusNet in
accordance with a methodology approved by the AER.

The only prescribed transmission services charged by AusNet and paid by
generators are prescribed entry services. AusNet's pricing of prescribed entry
services is heavily regulated by the AER. In particular, AusNet must comply with a
pricing methodology that is approved by the AER and that must satisfy requirements
set out in the NER. This removes any ability for AusNet to discriminate in the pricing
of prescribed entry services against non-Origin generators.

Pricing:
negotiated

services

transmission contestable where the capital cost is not expected to exceed $10 million or the

Negotiated transmission services include, most importantly, non-contestable
services related to the connection of new generators. Such services are non-

augmentation is not separable from the rest of the AusNet network (eg, a substation
upgrade or line 'cutin’)
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Area of activity Ability

Any negotiation must be conducted in accordance with principles set out in the NER
and negotiating service criteria set by the AER. These include requirements that:

(a) price should be based on cost determined in accordance with an AER
approved cost allocation methodology; and

(b) the price must be the same for all generators unless there is a material
difference in cost.

AusNet must also prepare a negotiation framework that is approved by the AER
which includes obligations in relation to the provision of information and obligations
in relation to time periods. AEMO is centrally involved in these negotiations.
Negotiations are ultimately subject to binding dispute resolution by a commercial
arbitrator.

In combination, the need to comply with detailed principles relating to price, the AER
approved negotiating framework, the central role of AEMO in negotiations and the
availability of commercial arbitration for any disputes, remove any ability for AusNet
to discriminate in the pricing of negotiated transmission services.

Pricing: The pricing for contestable transmission services including connection is set through
contestable a market process, usually a competitive tender conducted by AEMO. AusNet has no
transmission ability to discriminate in relation to the pricing of contestable transmission services.
services

Connection and In Victoria, AEMO negotiates and contracts directly with generators seeking
access connection to the AusNet transmission network. Where connection requires
augmentation of the AusNet transmission network, AEMO determines if the
augmentation is contestable and, if it is, conducts a tender for that work (unless the
generator wishes to assume responsibility for the augmentation). If the work is
'non-contestable’ AusNet must negotiate to provide the service as a negotiated
transmission service.

To the extent AusNet is involved, it participates in a negotiation process prescribed
by the NER and overseen by AEMO. That process is subject to binding dispute
resolution in accordance with Chapter 8 of the NER.

As a consequence, AusNet has no ability to refuse or delay non-Origin generators
from connecting to the AusNet transmission network.

Planning the In Victoria, AEMO is responsible for planning, authorising, contracting for, and
transmission directing, augmentation of AusNet’s transmission network. As a result, AusNet has
network no ability to plan or augment the transmission network in a way that would foreclose
(augmentation) non-Origin generators, whether by investing in augmentations that advantage an

Origin generator, or by not investing in augmentations that would advantage a non-
Origin generator.

Access: ongoing | AusNet is responsible for the renewal and maintenance of the AusNet transmission
quality of system.

connection
(renewal and
maintenance;
outages)

AusNet does not have the ability to selectively renew or maintain sections of the
transmission network to discriminate against non-Origin generators for several
reasons.

First, AusNet has numerous legal obligations that it would be in breach of if it failed
to maintain and renew any part of the transmission network adequately, including
obligations under electricity safety laws, electricity system code, its licence and
power system performance and quality of supply standards in schedule 5.1A of the
NER.

Second, there is a high degree of transparency and regulatory oversight from both
the AER and AEMO in relation to maintenance and renewal.

page 31



Public Version

Area of activity Ability

Third, failing to maintain so as to disadvantage non-Origin Generators would
expose AusNet to a high degree of risk from claims from generators, class actions
from consumers eg, arising from heightened bush fire risk, and to penalties under
the AER's Service Target Performance Incentive Scheme (STPIS).

Finally, AusNet is required to comply with TRFG, which include a requirement not to
discriminate in favour of affiliated entities such as Origin (including a specific
obligation in relation to service quality).

In relation to outages, planned outages, including their timing and duration, must be
notified to and approved by AEMO. They cannot proceed without AEMO approval.
Unplanned outages can only be taken in limited circumstances (eg, in response to
an emergency) and must also be notified to AEMO. In all cases, outages are
published by AEMO. Any attempt to 'manufacture’ unplanned or prolonged outages
targeting non-Origin generators would be easily detected and generators can raise
objections to a planned outage with Ausnet and AEMO who will require the issue to
be resolved for the outage to proceed. As a result, AusNet has no ability to use
maintenance outages to discriminate.

Access: dispatch | AEMO runs the central dispatch process through which generators are instructed to
and curtailment supply electricity in response to offers they have made. AusNet has no role in this
regard. As a result, AusNet has no ability to prevent non-Origin generators from
being dispatched.

Cross The transmission pricing regulatory framework outlined above ensures that cross
subsidisation subsidisation is not possible. This is further reinforced by provisions of TRFG made
by the AER, which require AusNet to: (i) be legally separated from other businesses
providing contestable services; (ii) establish and maintain separate accounts for the
regulated business; and (iii) establish and maintain the associated protocols to give
effect to the TRFG.

Information and AusNet may obtain competitively sensitive information from non-Origin generators
discrimination (eg, about connection enquiries). It has no ability, however, to provide that
information to Origin or otherwise use it to benefit Origin. Both the NER and the
TRFG would require such information to be kept confidential and not used for any
purpose except that for which it was provided.

AusNet will also hold information about its own network that may be of advantage to
generators (eg, information about planned outages). The TRFG contain provisions
to the effect that if such information is provided to an affiliate, it must also be
available to others. In any event much of this information is publicly available (eg, in
the case of outages via AEMO's PASA system).

The TRFG also provide that AusNet must not discriminate between a related
electricity service provider (which would include Origin) and a competitor (or
potential competitor) of a related electricity service provider in connection with the
provision of prescribed transmission services by AusNet. The non-discrimination
obligation includes specific requirements that AusNet:

(@ in dealing or offering to deal with a related electricity service provider, treat
the related electricity service provider as if it were not a related electricity
service provider (that is, as if it had no connection or affiliation with the
AusNet);

(b) in like circumstances, deal or offer to deal with a related electricity service
provider and a competitor (or potential competitor) of the related electricity
service provider on substantially the same terms and conditions;

(c) in like circumstances, provide substantially the same quality, reliability and
timeliness of service to a related electricity service provider and a
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competitor (or potential competitor) of the related electricity service
provider; and

(d) subject to complying with laws, not disclose to a related electricity service
provider information AusNet has obtained through its dealings with a
competitor (or potential competitor) of the related electricity service provider
where the disclosure would, or would be likely to, provide an advantage to
the related electricity service provider.

In relation to monitoring and investigating compliance, the AER can access
information from a wide range of sources to monitor compliance and identify and
investigate potential breaches of the TRFG. The AER also has a range of
enforcement options to ensure compliance with the TRFG and to respond to and
address potential non-compliance.

No ability to discriminate in relation to pricing

Charges for using a transmission network are paid by distributors and industrial customers
directly connected to the transmission network, not by generators who only pay a connection
charge. Connection charges are either regulated by the AER, negotiated in accordance with a
regulated negotiation framework that includes AER dispute resolution, or set through a
contestable market process. As a result, there is no possibility of AusNet using the price charged
for use of, or connection to, its transmission system as a means of discriminating against Origin's
generation rivals.

There are three broad categories of transmission services for which charges are levied:

@)

(b)

(©

prescribed transmission services: prescribed transmission services are essentially the
core services provided by TNSPs and comprise:

0] prescribed common transmission services;
(i) prescribed TUOS services;

(i) prescribed entry services (grandfathered entry connection services for generators
who had a connection agreement in place on or before 9 February 2006); and

(iv) prescribed exit services (grandfathered exit connection services for customers
who had a connection agreement in place on or before 9 February 2006).

Of these charges, only charges for prescribed entry services are paid by generators. All
other charges are paid by distributors and industrial customers. All charges are levied by
AEMO, other than for prescribed entry services and prescribed exit services which are
levied by AusNet;

negotiated transmission services: these services include, most relevantly, non-
contestable services related to connecting a new generator or generators to the
transmission network at a connection point. The price for such connection services is paid
by the relevant generator and is negotiated under a regulated negotiation framework; and

contestable transmission services: these services are provided on a contestable basis
and include augmentation for the purposes of connection, such as the construction of a
new line connecting a new generator to the transmission network. Prices are set by the
market through contestability rather than being subject to regulation.

Prescribed transmission services: in Victoria the charges for prescribed common transmission
services and TUOS services are calculated, set and levied by AEMO. The charges for prescribed
entry services and prescribed exit services are levied by AusNet. Of the four charges only
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charges for prescribed entry services are paid by generators. All other charges are paid by
distribution network service providers and industrial customers directly connected to the
transmission network. As a result, the only prescribed transmission service charge that could
conceivably be used by AusNet to discriminate against non-Origin generators is the charge for
prescribed entry services.

75 AusNet's pricing of prescribed entry services is heavily regulated by the AER. In particular:

(@) the AER makes a five yearly transmission pricing determination in which sets the
maximum allowable revenue AusNet may earn;

(b) as part of the five yearly transmission determination, AusNet must propose, and the AER
must approve (or revise) a pricing methodology that allocates its allowed revenue to
prescribed transmission services and to the connection points of network users;

(c) AusNet's pricing methodology must comply with detailed rules contained in Chapter 6A of
the NER; and

(d) AusNet must comply with the pricing methodology approved by the AER in setting prices
that may be charged for the provision of prescribed entry services.

76 This AER regulation removes any ability for AusNet to discriminate in the pricing of prescribed
entry services against non-Origin generators.

77 We also note that there are eight generator customers receiving prescribed entry services. By
definition they are already connected to the transmission system and are participating in the
NEM. Many are coal-fired power stations and are likely to close in the near-medium term. As a
result, even if price discrimination in charging for prescribed entry services was possible (which it
is not), it is most unlikely to have an effect on competition in any relevant generation market.

78 We understand that AusNet provides negotiated transmission services entirely, or almost
entirely, in the context of connecting a new generator to the transmission network. AusNet
negotiates the price for negotiated transmission services where those services are non-
contestable. Non-contestable negotiated transmission services are services where the capital
cost is not expected to exceed $10 million or the augmentation is not separable from the rest of
the AusNet network (eg, a substation upgrade or line 'cut in'). AusNet is not able to discriminate in
relation to pricing for negotiated transmission services for several reasons.

79 First, in negotiating prices AusNet must apply 'negotiated transmission service criteria' set by the
AER as part of its five yearly transmission determination. Those negotiated transmission service
criteria must in turn give effect to negotiated transmission service principles set out the NER. The
negotiated transmission service criteria must also be applied by any commercial arbitrator in
resolving a dispute.?> They include requirements that:

€)) prices should be based on costs incurred by AusNet in providing access, determined in
accordance with a cost allocation methodology approved by the AER; and

(b) the price of negotiated transmission services must be the same for all generators seeking
access, unless there is a material difference in the cost of providing the service to a
generator.

80 Second, AusNet must prepare a negotiating framework that sets out procedures for negotiating

terms and conditions for access to the Victorian transmission network. This is reviewed and
approved by the AER as part of the AER's five yearly pricing determinations.? The negotiating
framework includes requirements that:

2 AEMC, National Electricity Rules (version 109), cl 6A.9.4. See also AER, Final Decision — AusNet Services Transmission
Determination 2022 to 2027 Overview (January 2022), page 37 (Annexure 10).
26 AEMC, National Electricity Rules (version 109), cl 6A.9.5.
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(@) AusNet and the generator seeking access negotiate in good faith;

(b) AusNet provide all commercial information reasonably required by the generator seeking
access so as to facilitate effective negotiations;

(©) AusNet identify and inform the generator seeking access of the reasonable costs of
providing the service, and to demonstrate that charges reflect costs;

(d) the generator seeking access provide all commercial information reasonably required for
AusNet to engage in effective negotiation;

(e) there is a process for dispute resolution that complies with the dispute resolution
requirements in the NER;

) there is a reasonable period of time for commencing, progressing and finalising
negotiations, with requirements for each party to use reasonable endeavours to adhere to
these time periods in negotiations;

(9) AusNet specify arrangements for the payment of AusNet's reasonable direct expenses
incurred in processing the application by the generator; and

(h) AusNet determine the potential impact of the provision of a negotiated transmission
service on other network users.

Third, AEMO is centrally involved in negotiations for access to the Victorian transmission
network, providing a further layer of protection against discrimination.

Fourth, negotiations are ultimately subject to a dispute resolution process under which the AER
can appoint a commercial arbitrator who can resolve the dispute.

In combination, the need to comply with detailed principles relating to price, including the
requirement that prices be based on the costs incurred in providing that service, the AER
approved negotiating framework, including provision of information, the central role of AEMO in
negotiations and the availability of commercial arbitration for any disputes, remove any ability for
AusNet to discriminate in the pricing of negotiated transmission services including non-
contestable connection services.

Contestable transmission services are services, including services related to new connections,
provided on a contestable basis (ie, where the cost would exceed $10 million and the work is
separable, eg, a new line connecting a generator to the transmission network). The price for
contestable connection services will be set by the market through the competitive tender process
that is used to select the party to construct the relevant connection assets (which may or may not
be AusNet). As a result, there is no ability for AusNet to discriminate in the pricing of contestable
transmission services.

No ability to discriminate in relation to connection and access

The Victorian transmission network is an open access system and new generators have a right to
connect to that transmission network. AusNet has no ability to refuse to connect a non-Origin
generator or to unreasonably delay connection for a non-Origin generator:

In Victoria, AEMO rather than AusNet manages the connection process and is the main point of
contact for any connection applicant. The process involves a number of stages including:

(@) Enquiry: An applicant makes an enquiry to AEMO and AEMO formally responds
including with information about technical studies, proposed connection program and
connection options, and system strength assessment. It is AEMO not AusNet that
receives and responds to enquiries;
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(b) Application: An applicant applies to AEMO for connection and provides prescribed
information. AEMO assesses the application. It is at this stage that AEMO determines if
an augmentation is required for a connection and, if so, if the works required are
contestable. If they are contestable, AEMO conducts a competitive tender for the
construction of that augmentation (unless the generator wishes to assume responsibility
for appointing the party to construct); and

(c) Contracting: AEMO makes an offer to connect to the applicant, which is documented in
a Use of System Agreement (UoSA) between AEMO and the new generator. AEMO in
turn enters a Network Services Agreement with AusNet allowing AEMO to perform its
obligations under the UoSA. The applicant would also enter into a connection agreement
with the DTSO providing the connection services, which may or may not be AusNet
where the connection works are contestable. Depending on whether works are required
and, if so, whether they are contestable, a number of construction related agreements
may also be required, including a project construction coordination deed between the
generator, AEMO, AusNet and any third party constructing a contestable augmentation.
As discussed above, charges in relation to connection are negotiated in accordance with
a negotiation framework approved by the AER, subject to dispute resolution.

AusNet assists in the AEMO led process by providing information to AEMO, performing any
necessary non-contestable works and, in some cases, entering connection and construction
related agreements, pursuant to a process prescribed by the NER and under the supervision of
AEMO. In the event of a dispute, the NER provides a dispute resolution process including
ultimately arbitration with decisions binding on the parties.

The combination of AEMO oversight of an NER mandated process, contestability, dispute
resolution and the transparency of the process, remove any ability for AusNet to refuse or delay
connections for non-Origin generators.

No ability to discriminate in relation to augmentation

As a result of AEMO's planning role and the contestability regime, AusNet has no ability to use
augmentation to discriminate against non-Origin generators, whether by investing in
augmentations that advantage an Origin generator or project, or by not investing in
augmentations that would advantage a non-Origin generator or project.

AEMO (and not AusNet) is responsible for planning and procuring the augmentation of the
Victorian shared transmission network. An 'augmentation’ refers to any work to enlarge the
system or to increase its capacity to transmit electricity.

(a) Planning: AEMO is the national transmission planner and every two years publishes an
Integrated System Plan, establishing a plan for the efficient development of the power
system. In Victoria, AEMO publishes the Victorian Annual Planning Report (VAPR),?”
which sets out at a more granular level new, emerging or changing constraints on
capacity and specific investment needs. In other states this document is prepared by the
local transmission network owner, not AEMO.

(b) Timing and Procurement: Decisions to invest in the Victorian transmission network are
made by AEMO rather than AusNet. AEMO identifies and defines the need for network
augmentation and undertakes a Regulatory Investment Test Transmission (RIT-T)
process to assess the preferred option for that augmentation. AEMO, not AusNet,
determines the timing of any investment that is required to augment the Victorian
transmission network. The contestability regime in Victoria means that, at the conclusion

27 AEMO, Victorian Annual Planning Report (October 2021) <https://aemo.com.au/-
/media/files/electricity/nem/planning_and_forecasting/vapr/2021/2021-victorian-annual-planning-report.pdf?la=en>.
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of the RIT-T process, instead of applying to the AER for a revenue allowance for the
augmentation, AEMO instead conducts a competitive tender process to procure a party
(which may or may not be AusNet) to build, own and operate the augmentation. It is this
competitive tender process, rather than a revenue determination by the AER, that
determines the payments that the asset owner will receive from AEMO for the use of the
asset; and

(c) Construction: Contestability places competitive pressure on AusNet and other bidders
for augmentation projects to develop transmission capacity in a timely and cost effective
manner. Further, if AusNet is the successful proponent of a contestable project and then
causes delays, AusNet would be exposed to significant liquidated damages under its
arrangements with AEMO as the body responsible for procuring the augmentation.

No ability to discriminate in relation to maintenance and renewal

AusNet is responsible for the maintenance and renewal of the AusNet transmission system. In
theory there are two ways it could use maintenance or renewal to discriminate against non-Origin
generators: (a) it could fail to adequately maintain and renew parts of the transmission network
serving non-Origin generators or prefer renewal and maintenance of parts of the transmission
network serving Origin generators; or (b) it could take unnecessary or prolonged maintenance
outages on lines that serve non-Origin generators.

There are a number of reasons why the first theory of harm — failing to maintain and renew
selected lines — is implausible.

First, AusNet has numerous legal obligations that it would be in breach of if it failed to maintain
and renew any party of the transmission network adequately. These obligations include
obligations:

(a) under the Electricity Safety Act 1998 (Vic) (the Electricity Safety Act), including an
obligation to submit an electricity safety management scheme to Energy Safe Victoria
(ESV). ESV regularly audits AusNet safety and maintenance management;

(b) under its licence, which is administered by the Essential Services Commission (ESC).
The licence in turn requires compliance with the Victorian Electricity System Code;

(© under the NER, to arrange maintenance to minimise interruptions, ensure ongoing
transmission to agreed capabilities and restore agreed capabilities following an
interruption as soon as reasonably practicable; and

(d) under the NER, to comply with system standards and power system performance and
quality of supply standards in schedule 5.1 of NER, which are reflected in connection
service agreements with generators.

Second, AusNet's maintenance and renewal activities are subject to a high degree of
transparency and regulatory scrutiny. As part of its five yearly pricing proposal AusNet sets out a
renewal and operating proposal, which would be subject to review and submissions by interested
parties and ultimately AER approval. Although the AER approves an overall renewal capital
allowance and operating expenditure allowance how those allowances are applied is transparent
and subject to AEMO oversight.

In relation to renewal, AusNet works with AEMO to jointly identify and plan for required upgrades,
replacements, refurbishments, or retirement of existing network assets. This joint process is
reflected in AEMO's VAPR and, alongside this, in a detailed Asset Renewal Plan published by
AusNet. As the network operator, AusNet is primarily involved in assessing the condition of its
network and making replacement, retirement or de-rating decisions but it does so in accordance
with an AER approved asset renewal guide and in consultation with AEMO. AusNet must conduct
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a RIT-T process for renewals over $7 million. This process, coupled with clear standards and
obligations owed to affected generators and AEMO oversight, would remove any ability to fail to
renew assets serving non-Origin generators or to prefer renewal of assets serving Origin
generators.

Similarly, in relation to maintenance, AEMO is very closely involved in maintenance planning,
given it approves all planned outages. This role of AEMO, and clear standards and obligations
owed to affected generators (including the involvement of generators in assessing planned
outages before they proceed), would again remove any ability to fail to maintain assets serving
non-Origin generators. Non-Origin generators will of course be highly aware if failures to renew or
maintain are disproportionately affecting them.

Third, failing to adequately maintain a transmission line would involve very significant risks for
AusNet. A breach of standards required to be met under connection agreements with generators
would expose AusNet to claims for damages. It could also exacerbate bushfire and other risks
and so expose AusNet to class action claims. This is particularly so if AusNet is doing so to
benefit Origin generation and not acting in good faith. It is also likely to result in AusNet incurring
penalties under the AER's STPIS that forms part of AusNet's pricing determination. A breach of
AusNet's Electricity Safety Act obligations would expose it to significant penalties. It is
inconceivable that responsible officers at AusNet would deliberately neglect any issue relating to
renewal or maintenance to attempt to confer a financial benefit on Origin.

Finally, and as discussed in more detail in below, AusNet is required to comply with TRFG, which
include a requirement not to discriminate in favour of affiliated entities such as Origin. This non-
discrimination obligation includes a specific obligation:

in like circumstances to provide substantially the same quality, reliability and timeliness of service to
a related electricity service provider and a competitor (or potential competitor) of the related
electricity service provider.

In relation to the second possible theory of harm, AusNet could not take unnecessary or
prolonged maintenance outages on select lines that serve non-Origin generators. Planned
outages, including their timing and duration, must be notified to and approved by AEMO. They
cannot proceed without AEMO approval. Generators are informed of planned outages before they
proceed and can raise objections or queries with AusNet or AEMO. Unplanned outages can only
be taken in limited circumstances (eg, in response to an emergency) and must also be notified to
AEMO. In all cases outages are published by AEMO and are, of course, highly visible to affected
generators. It is implausible to think a strategy of deliberately taking or prolonging planned or
unplanned outages affecting non-Origin generators could be implemented. It should also be
borne in mind that taking unnecessary outages or prolonging them is likely to result in AusNet
incurring penalties under the STPIS and could result in legal liability to affected generators and
consumers.

No ability to discriminate in relation to dispatch and curtailment

AEMO is responsible for determining which generators are dispatched in the NEM. Generators
make bids to AEMO to supply defined quantities of electricity at defined prices. AEMO uses those
bids, forecast electricity demand and network capability to determine which generators should be
dispatched to produce electricity. It repeats this exercise every five minutes for every region.
AEMO generally dispatches the cheapest generator bids first then progressively more expensive
offers until enough electricity can be produced to meet demand. In some circumstances,
however, dispatching the lowest cost generator may overload the network or risk system security.
To cater for these circumstances, AEMO has developed a constraint relaxation procedure
allowing it to establish a dispatch priority order that is the next best solution. Critically, AusNet has
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no role in these decisions about dispatch and curtailment meaning it has no ability to discriminate
against non-Origin generators in relation to these matters.

No ability to cross subsidise, misuse information or otherwise discriminate

The NEL and the NER provide for the AER to make TRFG, which are intended to ensure natural
monopoly TNSPs are not able to leverage any market power they may have in relation to
transmission into contestable markets in which they participate. Importantly, the guidelines can be
amended by the AER to reflect changes in industry structure, including changes arising from the
growth of renewables and any changes in ownership structure. The AER has recently conducted
a full review of the guidelines and issued Version 4 of the guidelines, which came into effect on 1
March 2023. The energy regulatory framework, by allowing for the guidelines to be made,
implicitly acknowledges that TNSP's affiliates may participate in generation (and retail) and
establishes a regime to address any risks of anticompetitive conduct.

The TRFG contain provisions that are designed to ensure there is no cross subsidisation, no
misuse of information and no discrimination.

In relation to no cross subsidisation, the guidelines reinforce the price regulatory regime by
requiring legal separation (ie, a TNSP such as AusNet must not provide 'Other Services' including
generation, although a related corporation may do so). Furthermore, separate accounts must be
kept for a transmission business, which must comply with a cost allocation methodology approved
by the AER. This ensures that there can be no cross subsidisation of a contestable business by
the transmission business.

In relation to information, AusNet must not provide confidential information it obtains from non-
Origin generators (eg, about connection enquiries) to Origin or otherwise use it to benefit Origin.
Both the NER and the TRFG require such information to be kept confidential and not used for any
purpose except that for which it was provided.

The TRFG contain provisions to the effect that if information about the transmission system is
provided to an affiliate it must also be available to others. Most relevant information about the
transmission network is publicly available in any event (eg, in the case of outages via AEMO's
PASA system).

The TRFG also impose general non-discrimination obligations. It provides that a TNSP such as
AusNet must not discriminate (either directly or indirectly) between a related electricity service
provider (which would include Origin Energy Markets) and a competitor (or potential competitor)
of a related electricity service provider in connection with the provision of prescribed transmission
services.

The non-discrimination obligation includes specific requirements that a TNSP such as AusNet:

(a) in dealing with a related electricity service provider (eg, Origin Energy Markets), must
treat the related electricity service provider as if it were not related,;

(b) in like circumstances, must deal with a related electricity service provider and a
competitor (or potential competitor) of the related electricity service provider on
substantially the same terms and conditions;

(©) in like circumstances, must provide substantially the same quality, reliability and
timeliness of service to a related electricity service provider and a competitor (or potential
competitor) of the related electricity service provider; and

(d) subject to complying with laws, must not disclose to a related electricity service provider
information the TNSP has obtained through its dealings with a competitor (or potential
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competitor) of the related electricity service provider where the disclosure would, or would
be likely to, provide an advantage to the related electricity service provider.?®

108 In relation to monitoring and investigating compliance, the AER can access information from a
wide range of sources to monitor compliance and identify and investigate potential breaches of
the TRFG, including binding reporting obligations, compliance audits and compulsory notices
under the TRFG; information from consumers, regulated businesses and other stakeholders;
market data; and information requests and targeted reviews.

109 The AER also has a range of enforcement options to ensure compliance with the TRFG and to
respond to and address potential non-compliance, including infringement notices (for civil penalty
provisions under the NER), court enforceable undertakings and civil proceedings.

110 The requirements described above impose obligations that will ensure AusNet cannot
discriminate in favour of Origin Energy Markets or against competing generators. Both the
general non-discrimination obligation and the more specific obligations are relevant to the
consideration, in particular, of whether AusNet has any ability to discriminate in relation to either
pricing or the renewal or maintenance of the transmission network.

1.8.3 Incentive

111 Even if AusNet had the ability to foreclose, Brookfield LP has no incentive to seek to cause
Brookfield Infrastructure to, in turn, seek to cause AusNet to foreclose Origin's generation rivals in
any of the following ways that would substantially lessen competition in any relevant generation
market.

No incentives to cause AusNet to engage in occasional short-term acts of foreclosure

112 Putting financial hedging to one side, whether the Brookfield LP will have incentives to cause
AusNet to engage in occasional short-term acts of foreclosure will depend on whether Origin
generates less or more electricity than its retail operation acquires. If Origin Energy Markets
generates less than its retail operation purchases (structurally short in electricity), Brookfield LP
does not have incentives to cause AusNet to engage in occasional short-term acts of foreclosure
that increase wholesale prices. This is because doing so will cost Origin Energy Market's retail
arm more than the benefits its generation arm will gain.

113 Origin is significantly structurally short electricity in Victoria and across the NEM (although not as
significantly as in Victoria). The Mortlake power station produced 0.6% of electricity generated in
Victoria in 2021 (0.3 TWh out of 47 TWh).2° In contrast, Origin has an electricity retail market
share in Victoria of approximately 15.6%.3° Origin's share of generation output in the NEM in
2021 was approximately 9%,3! compared to a retail market share in the NEM of approximately
24%.32 We understand that around half of Origin's energy requirement, and around two thirds of
maximum peak customer demand, is covered by Origin's generation fleet. Origin has to cover this
shortfall through a combination of acquiring electricity in the NEM and entering into derivative
contracts, including with other generators.

28 AER, Electricity Transmission Ring-Fencing Guideline Version 4 (March 2023), cl 4.1.

2 State of the Energy Market 2022 — Report, page 49. In 2021-2022, Origin's share of Victorian generation output increased to
1.9%. This reflects Mortlake, a gas fired generator being dispatched more often due to the higher electricity prices (Annexure 12).
30 State of the Energy Market 2022 — Report, Data Figure 6.19 based on 2021-2022 data (Annexure 12). <See underlying data:
https://www.aer.gov.au/publications/state-of-the-energy-market-reports/state-of-the-energy-market-2022-data>.

81 State of the Energy Market 2022 — Report, Figure 2.22 page 49 (Annexure 12).

32 State of the Energy Market 2022 — Report, page 49; market shares are calculated based on data from (i) AER retail energy
market performance update for Quarter 2, 2022-23 <https://www.aer.gov.au/retail-markets/performance-reporting/retail-energy-
market-performance-update-for-quarter-2-2022%E2%80%9323> for customers in Queensland, New South Wales, South Australia,
Tasmania and the Australian Capital Territory and (ii) ESC Energy market dashboard, Q2, 2022-23
<https://www.esc.vic.gov.au/electricity-and-gas/market-performance-and-reporting/victorian-energy-market-report/energy-market-
dashboard> for customers in Victoria.
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There is no basis to think that Origin Energy Markets will become structurally long electricity in the
foreseeable future given the expected closure of Origin's largest generation asset Eraring (2,880
MW) in 2025 at the earliest. Origin Energy Markets would continue to be structurally short
electricity even after the implementation of Brookfield’s 'green build-out' plan (which seeks to
have Confidential to Brookfield: the significant majority of Origin Energy Markets' aggregate
customer load requirements by 2033).

Given that Origin Energy Markets is a significant net purchaser of electricity in the NEM and of
financial hedges, Brookfield LP does not have an incentive to cause AusNet to engage in
occasional short-term acts of foreclosure of Origin Energy Markets' generation rivals that increase
wholesale prices.

No incentives to cause AusNet to engage in longer-term acts of foreclosure

If foreclosure occurs over a longer term, there is a greater potential for any increase in wholesale
electricity costs to be passed through to higher retail prices. With no financial hedging, whether
Brookfield LP will have incentives to cause AusNet to engage in frequent or long-term acts of
foreclosure depends on their net effects on the operations of Origin Energy Markets from the
resulting higher wholesale prices.

The immediate consequences of acts of foreclosure by AusNet are a net loss when Origin Energy
Markets is structurally short. While pass-through will reduce Origin Energy Markets' retail loss to a
certain extent, given Origin is significantly structurally short, one would expect a very high pass-
through rate would be required before Brookfield LP would have an incentive to cause AusNet to
engage in acts of foreclosure.

No incentives to cause AusNet to engage in acts of foreclosure despite financial hedging

From the outset, it is worth noting that the potential for an electricity network operator to have
incentives to engage in sabotage to exploit financial agreements is not transaction specific. In the
absence of the Proposed Acquisition and assuming an electricity network owner has the ability
(which they do not for the reasons set out in other parts of this application) to engage in acts of
foreclosure, any such network owner (including those without generation or retail operations) can
hold a long position in forward contract and could in theory benefit from acts of foreclosure in the
form of higher payoffs under those contracts.

Even if regard is had to financial hedge related gains from acts of foreclosure, this does not mean
that Brookfield LP has the incentive to cause AusNet to engage in acts of foreclosure. This is
because:

€) First, hedge-related gains would need to outweigh the net losses arising from Origin
Energy Markets' structurally short position.

(b) Second, Brookfield LP would need to take into account that there are likely to be long-
term consequences of acting on any immediate incentive to cause AusNet to engage in
acts of foreclosure. Where foreclosure occurs in one period, it is likely to affect what
counterparties of Origin Energy Markets believe about the likelihood of foreclosure in
future periods and hence the future prices that Origin Energy Markets will have to pay for
hedging its structurally short exposure to the NEM pool prices. In particular, if Brookfield
LP causes AusNet to engage in acts of foreclosure, counterparties are likely to develop or
maintain expectations of foreclosure in future periods and Origin Energy Markets may
then have to pay high prices for hedging its exposure potentially for an unknown future
period. This could be very costly to Origin Energy Markets' retail operation, as in each
period higher prices would have to be paid for Origin Energy Markets' entire structurally
short exposure.
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Separate ownership and management of AusNet and Origin Energy Markets

AusNet and Origin Energy Markets will remain separate companies with different ownership. The
Brookfield Infrastructure-controlled portion of AusNet (45.4%) is owned by two Brookfield
infrastructure affiliated entities and a separate Brookfield-managed pool of syndicated passive co-
investors. The balance of AusNet is held by a group of independent superannuation funds
(Australian Retirement Trust: 15%, Alberta Investment Management Corporation: 9.9%,
Investment Management Corporation of Ontario: 9.9%, Health Care of Ontario Pension Plan:
9.9% and Canada's Public Sector Pension Investment Board: 9.9%). The Brookfield-controlled
portion of Origin Energy Markets is expected post-syndication to be somewhere between
Confidential to Brookfield: 40 — 50% and 67.6%. This group will be comprised of BGTF, BEP
and other Brookfield-managed co-investors. The balance of Brookfield LP is expected to be
owned by Buckland Investment (22.5%),3 Temasek (9.9%), potentially Reliance (interest to be
determined), and possible other foundation co-investors. The continued separation and different
ownership of AusNet and Origin Energy Markets means that in practice, there is very little scope
for vertical cooperation. Four points illustrate this.

First, both portfolio companies are managed day-to-day at the portfolio company level by
dedicated employees of each portfolio company. The board of AusNet comprises AusNet
management and the Origin Energy Markets board will be structured in the same way.

The Chief Executive Officers of AusNet and Origin Energy Markets will make their own business
decisions day-to-day pursuant to a delegated authority. The AusNet CEO has significant
operational authority to take decisions on key business activities up to certain thresholds.
Expenditure above these thresholds requires the approval of AusNet Holdings board.

The boards of both AusNet and Origin Energy Markets will perform their obligations in line with
their fiduciary duties in accordance with the Corporations Act 2001 (Cth), law and applicable
constituent documents.

While their respective holding company boards will include Brookfield representatives, there will
be no overlapping directors, and the remaining seats on these boards will be held by
representatives of Brookfield's co-underwriters (being as at the date of this application, Buckland
Investment, Temasek and potentially Reliance). Brookfield's co-investors / co-underwriters in both
AusNet and Origin Energy Markets are all large, sophisticated investors.

Second, in relation to AusNet, more than 50% of the equity is held by independent, non-
Brookfield co-investors and the position in Origin Energy Markets is expected to be similar, with
approximately half of the equity in Origin Energy Markets held by independent, non-Brookfield co-
underwriters. These co-investors / co-underwriters (and the directors they nominate) will have a
strong incentive to monitor closely any transaction between AusNet and Origin Energy Markets
that comes before the Board.

Brookfield and its co-investors hold their interests in AusNet through a holding company,
Australian Energy Holdings No 1 Pty Ltd (AusNet Holdings). AusNet Holdings holds the interests
in AusNet and its subsidiaries. It is rare that the AusNet Holdings board is asked to approve
AusNet's day to day business decisions. The Governance Agreement for AusNet Holdings
includes protocols which prevent an AusNet group entity from entering into a material3*
arrangement with Brookfield or any of its affiliates unless the arrangement is approved by a
majority of the non-Brookfield investors. Following completion of the Proposed Acquisition, the
Origin Energy Markets will become an affiliate and as such, AusNet will not be able enter into

33 GIC through Buckland Investment Pte. Ltd. will have no direct influence on the underlying investments with Brookfield retaining
management of Brookfield LP.

34 AusNet Shareholders Governance Agreement (entered 9 February 2022) page 36 requires that certain agreements Confidential
to Brookfield: exceeding a threshold amount are approved by non-interested investors (Annexure 11).
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material arrangements with Origin Energy Markets without approval from the non-Brookfield
investors. The remaining AusNet shareholders comprise one Australian and four Canadian
pension funds all of whom are required to act in the best interests of their members. These co-
investors have no interest in Origin Energy Markets and for this reason, the non-Brookfield
investors are not likely to agree to arrangements that preference Origin Energy Markets. The
governance Term Sheet in respect of the Brookfield LP includes a similar regime for approval of
affiliate transactions.

Third, each of the funds within the Brookfield Infrastructure and the Brookfield Renewable Power
and Transition business units are managed by separate individuals in different business units
within Brookfield, reporting to different global chief executives.

While affiliates of BAM will manage all relevant funds, the management teams of AusNet and
Origin Energy Markets will sit within different business units of BAM, have different leadership,
investors and general partners. The general partner of the entity invested in AusNet will make
decisions which benefit AusNet without regard to what may be in the interests of investors in
BGTF / Origin Energy Markets and vice versa. There is also practical separation between the
business units. For instance, the Infrastructure and Renewable Power and Transition teams in
Australia are located on different floors of Brookfield's offices and have separate electronic drives.
There are only a very small number of people who work across business units as part of shared
service teams that sit across units (such as IT and compliance).

In considering the above it is important to bear in mind that the Proposed Acquisition does not
give rise to material horizontal merger concerns. This is not a case where two competitors may
both benefit from reduced competition and the sharing of confidential information. Rather
competition concerns can only arise if AusNet has both the ability and incentive to foreclose
Origin Energy Markets' generator competitors. This is made inherently less likely by the
ownership structure described above. To illustrate:

(a) some of the possible foreclosure strategies require action to be taken by employees of
AusNet in 'hands on' roles. For example, any strategy of taking unnecessary or prolonged
maintenance outages directed at Origin Energy Markets' generation competitors would
have to be implemented by AusNet engineers and maintenance crews with no connection
to Origin or its management, making it inherently unlikely even if the regulatory regime
and role of AEMO permitted it;

(b) as discussed above, any foreclosure strategy that involved AusNet entering a favourable
contract with a new Origin Energy Markets generator (eg, a connection related
agreement) would require the approval of the non-Brookfield AusNet directors;

(© many foreclosure strategies that might benefit Origin Energy Markets may harm AusNet,
eg failing to maintain or renew infrastructure in a way that harms Origin Energy Markets'
generator competitors is likely to come at a cost and cause significant risk for AusNet.
Neither the non-Brookfield directors nor the fiduciary duties of the Brookfield directors are
likely to allow this to occur; and

(d) compliance with key aspects of the ring-fencing guidelines will occur as a matter of
course as a result of the separate companies and management structures involved.

Fourth, to provide the ACCC further comfort that AusNet and Origin Energy Markets will remain
separate companies in practice following the Proposed Acquisition, Brookfield is prepared to
provide an enforceable undertaking to the ACCC to ensure that while Brookfield controls simple
majority decisions of the boards of AusNet Holdings and Origin Energy Markets:

€) To ensure there are separate boards of AusNet and Origin Energy Markets:
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® Brookfield Manager will not appoint to an AusNet board, a person who is a
director or secretary or employee of Origin Energy Markets; and

(ii) Brookfield LP will procure that no person is appointed to the Origin Energy
Markets board, who is a director or secretary or employee of AusNet.

(b) To ensure that AusNet and Origin Energy Markets have separate employees and ring-
fencing of information, Brookfield Manager and Brookfield LP will procure that:

0] no person will be employed by AusNet who is also employed by Origin Energy
Markets, and vice versa;

(ii) AusNet will have a separate information technology system from Origin Energy
Markets; and

(i) an employee of Origin Energy Markets will not be able to access the information
technology system of AusNet or information stored on that system, and vice
versa.

(c) To ensure ring-fencing within Brookfield of individuals responsible for managing

Brookfield's interests in AusNet and Origin Energy Markets, Brookfield Manager and
Brookfield LP will procure that:

® no person involved in the management of Brookfield's interest in AusNet on a
day-to-day basis is also involved in the management of Brookfield LP's interest in
Origin Energy Markets and vice versa. There will be an exception for senior
management personnel with oversight roles and personnel primarily involved in
administrative, accounting, legal, treasury and other ancillary service functions;

(ii) individuals responsible for managing Brookfield's interests in Origin Energy
Markets are not able to access competitively sensitive information of AusNet and
vice versa; and

(iii) an effective information technology system and security measures will be
established and maintained to safeguard competitively sensitive information.

131 In summary the lack of any ability or incentive for AusNet to foreclose Origin Energy Markets'
generation competitors is reinforced by their separate ownership and management and the
enforceable undertaking that Brookfield is prepared to offer.

1.8.5 X-Elio and ACEN Corporation

132 Although there is horizontal overlap between Origin Energy Markets' generation and the X-Elio
solar generation business, X-Elio's share of generation in the NEM is currently 0.2% and is too
small to impact competition.

133 Likewise, while there is a horizontal overlap between ACEN and Origin Energy Markets'
generation, ACEN's share of generation in the NEM is less than 1% and is too small to impact
competition. In any event, GIC Infra has only a 16.87% interest in ACEN, which is listed on the
Philippines stock exchange.

134 While both X-Elio and ACEN have plans to grow their generating capacities, their development
pipelines remain small in the context of the NEM's forecast growth. AEMO has identified potential
new generation and storage projects in the NEM totalling approximately 209 GW from 652 energy
projects. X-Elio and ACEN are responsible for just 18 of these pipeline projects. X-Elio is currently
responsible for five active pipeline projects.3> ACEN's pipeline of active projects is also small,

35 X-Elio's pipeline projects include (i) Willaville Solar Farm (NSW); (i) Glen Royal Solar Farm (NSW); (iii) Sixteen Miles Solar Farm
(Qld); (iv) Forest Glen (NSW); (v) Boulka Park Solar Farm (Victoria)
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being responsible for 13 active projects, of which only two are currently well-advanced3® Further
information about the X-Elio and ACEN's respective pipeline projects is set out in Figure 34,
Figure 35 and Figure 36.

For completeness we note that Brookfield Renewable Power and Transition is exploring
opportunities to invest in new renewables generation. In early April 2023, it announced it had
entered an agreement with Greenleaf Renewables to develop, build and take ownership of the
420 MW Moonlight Range Wind Farm in central Queensland. The Moonlight Range Wind Farm is
in the development phase and is expected to be ready for construction in 2025, subject to the
approvals being received. Moonlight Range and other opportunities Brookfield is exploring would
become part of the Origin Energy Markets 'green build-out' plan if the Proposed Acquisition
proceeds. Again, the early stage of both Moonlight Range and Brookfield's other opportunities
means no horizontal competition issues should arise.

No substantial lessening of competition in any electricity retail market

Introduction

Origin is an electricity retailer in Victoria and in other NEM states. AusNet is not an electricity
retailer. As a result, no horizontal competition issues arise in any electricity retail market.

AusNet owns one of five Victorian electricity distribution networks. Origin is one of many retailers
whose customers are connected to those distribution networks. Given this vertical relationship,
we expect the ACCC will wish to consider whether vertical competition issues may arise, ie,
whether AusNet has the ability and incentive to use its position as the owner of a Victorian
electricity distribution network to foreclose Origin's retail rivals and thereby lessen competition in
either a Victorian or NEM wide electricity retail market.

Ability and incentive

Overview

AusNet does not have any ability or incentive to use its position as the owner of a Victorian
electricity distribution network to foreclose Origin's retail rivals as a result of a combination of the
following:

€)) electricity distribution systems are very heavily regulated to ensure AusNet cannot misuse
any market power it may otherwise have absent the regulations. The electricity
distribution regulatory regime is continuing to evolve to reflect changes in electricity
markets and to address emerging issues;

(b) the electricity regulatory regime includes distribution ring-fencing guidelines (DRFG)
made by the AER. Their purpose is to ensure where there is vertical integration between
a distribution business and a contestable business, the distribution business is operated
in a way that does not adversely affect competition in the contestable market. It is
important to observe that the regulatory regime contemplates that vertical integration may
exist and establishes a regulatory tool intended to ensure that competition cannot be
harmed as a result. The guidelines can be amended by the AER from time to time, as
circumstances require;

(©) the fact that retail customers are geographically dispersed across a distribution network
makes many theoretical foreclosure strategies impossible. It is difficult to imagine, for

% ACEN's advanced pipeline projects include (i) New England Solar and Battery and (ii) Stubbo Solar. ACEN's other pipeline
projects include: (i) Birriwa Solar (NSW), (ii) Valley of the Winds (NSW), (iii) Aquila Wind (NSW), (iv) Narragamba Solar (NSW),
(v) Phoenix Pumped Hydro (NSW), (vi) Baroota Pumped Hydro (SA), (vii) Birdle Track Solar Project (SA), (viii) Robbins Island
(TAS), (ix) Jim’s Plain Wind (TAS), (x) North East Wind (TAS), and (xi) Axedale Solar (VIC).
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example, how selectively upgrading one part of a distribution network (say, a particular
suburb) could advantage an associated retailer; and

(d) there is a high level of transparency over relevant aspects of AusNet's operation of its
distribution networks. There is no possibility of subtle forms of discrimination not being
detected.

Set out in Figure 3 below is a summary of why the above factors mean AusNet would not be able

to implement theoretical foreclosure strategies across the full range of distribution network
activity. This is explained in further detail after Figure 3.

Figure 3: AusNet has no ability or incentive to engage in a foreclosure strategy in any area of
distribution network activities

Area of

activity:
Distribution

Pricing: Direct
control
services
(standard and
alternative)

Ability

Direct Control Services are the core services provided by electricity distributors and
include both use of system and connection. The pricing of Direct Control Services is
subject to AER regulation. Every five years the AER makes a distribution pricing
determination imposing controls over the prices of Direct Control Services and
approving a tariff structure statement proposed by the distributor. The distributor must
comply with the approved tariff structure statement in setting annual prices in an
annual pricing proposal that must also be approved by the AER. This eliminates any
possibility of AusNet charging an Origin retailer or its customers less than a non-Origin
retailer or its customers. There is also no ability to discriminate in relation to tariff trials
or individually calculated customers for the reasons discussed below.

Connection services are a type of direct control service and so are subject to price
regulation by the AER. The price for basic and standard connection services (ie,
connection services that do not require significant augmentation) are set through an
annual pricing process described above. Furthermore, AusNet must have a model
standing offer for such services, which must be approved by the AER. In the case of
negotiated connection services (eg, where an augmentation is required) there is no
ability for AusNet to discriminate in relation to price for reasons discussed below.

Pricing: Negotiated distribution services are services the AER accepts can fall outside price

Negotiated regulation and are rare. AusNet will have no negotiated distribution services in the

distribution 2021-2026 regulatory period. Where there are such services, the price for them must

services be negotiated in accordance with a regulated negotiation framework including binding
dispute resolution by the AER.

Access: Where a customer only requires energisation, AusNet is required to use best

Energisation
and
Connection

endeavours to energise the customer’s supply address within one business day, if the
request is made by 3pm, or within two business days if the request is made after 3pm.
The DRFG prohibits AusNet from discriminating between a related electricity service
provider and a competitor of a related electricity service provider.

In relation to new connections involving minimal or no augmentation, AusNet is
required to have a model standing offer to provide basic connection. The model
standing offer must be approved by the AER and the offer to connect must be made
within 10 business days. For other types of connections (negotiated service
connections) AusNet must comply with a negotiating framework set out in the NER.
Further any dispute may be resolved under the AER dispute resolution processes
under the NEL and Chapter 5A of the NER.

Access:
Planning the
distribution
network

Origin’s retail customers are dispersed across the AusNet distribution network, and it
would not be possible to undertake targeted augmentations that would benefit only
Origin’s retail customers.

In any event, there is considerable transparency and regulatory oversight of planning
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Area of Ability

activity:
Distribution
(augmentation)

and augmentation, for example, through the distribution annual planning review, the
distribution determination process and the Regulatory Investment Test — Distribution
(RIT-D) process.

AusNet also has incentives to maintain reliability of supply and quality of supply as a
result of the incentive scheme that forms part of the AER's price determination. Under
this scheme AusNet’s revenue is increased (or decreased) based on changes in
service performance.

AusNet has an incentive to meet the minimum service levels set out in the Electricity
Distribution Code of Practice (Electricity Distribution Code) in connection with
reliability, otherwise it is required to make specified payments to retail customers.

Access: As per above for augmentation, AusNet does not have any ability to selectively
Quality of maintain parts of its distribution network in a manner that would advantage Origin by
connection providing a better quality of service to Origin’s retail customers. This is because these
(renewal and customers are dispersed across the AusNet distribution network, and it would not be
maintenance; possible to undertake targeted maintenance activities (or fail to undertake

outages) maintenance activities) that would benefit only Origin’s retail customers (or penalise

only non-Origin retail customers). In addition, renewal and maintenance are subject to
regulation and transparent processes.

The above observation also applies to planned outages - it is not possible for AusNet
to target an outage that would affect only non-Origin retail customers. In any event, as
per transmission, there is considerable transparency around planned outages
(published in AEMO’s medium term projected assessment of system adequacy), such
that any attempt to 'manufacture’ outages targeting non-Origin retail customers would
be easily detected. AusNet is required to provide AEMO with an outline of planned
network outages some three years in advance and to update that information as
frequently as changes occur.

The reliability of supply and quality of supply components of the STPIS apply to
AusNet in relation to its distribution network. Under these components, AusNet’s
revenue is increased (or decreased) based on changes in service performance.

AusNet has an incentive to meet the minimum service levels set out in the Electricity
Distribution Code in connection with supply restoration and reliability, otherwise it is
required to make specified payments to retail customers. Failure to meet guaranteed
service levels can easily be identified by customers and their retailers. Failure to make
those payments or make those payments on time both attract civil penalties under the
ESC Act.

Load shedding | In Victoria, AEMO works with government to determine the priority order of load
shedding. Therefore, AusNet does not have the ability to target non-Origin retail
customers in the event load shedding is required.

Cross As an electricity distributor, AusNet is subject to the DRFG. Those rules:
§ub5|d|s§t|on, (@) require legal separation of the distribution business from the contestable
information . . e
and businesses to ensure there is no cross subsidisation;
discrimination (b) impose obligations in relation to confidential information and / or separation
of staff; and
(c) contain general non-discrimination obligations that prohibit AusNet from

discriminating between a related electricity service provider and a competitor
of a related electricity provider.

In relation to monitoring and investigating compliance, the AER can access
information from a wide range of sources to monitor compliance and identify and
investigate potential breaches of the DRFG. The AER also has a range of
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Area of Ability

activity:
Distribution

enforcement options to ensure compliance with the DRFG and to respond to and
address potential non-compliance.

Pricing
AusNet could not use the price charged for use of, or connection to, its electricity distribution
systems as a means of discriminating against Origin's retail rivals.

Electricity distribution in the NEM is achieved by distributors providing a variety of distribution
services through their respective distribution networks. Distribution services may be provided by a
distributor either as direct control or negotiated services:

€)] Direct Control Services: these services comprise 'standard control services' and
‘alternative control services'. In practice, all or nearly all distribution services are Direct
Control Services, which includes both use of system and connection; and

(b) Negotiated distribution services: negotiated distribution services are essentially
services the AER accepts can fall outside price regulation and are rare. AusNet will have
no negotiated distribution services in the 2021-2026 regulatory period.

Direct Control Services are subject to price regulation by the AER. As with transmission, the AER
makes five yearly price determinations. The costs associated with providing Direct Control
Services are recovered through a variety of charges and tariffs which differ depending on the type
of Direct Control Service provided and the type of customer receiving the service. For this reason,
instead of imposing a revenue cap a distribution determination imposes controls over the prices of
Direct Control Services. A tariff structure statement must be proposed by the distributor and
approved by the AER as part of the five yearly AER determination. The distributor must comply
with the approved tariff structure statement in setting annual prices in an annual pricing proposal
that must also be approved by the AER. This eliminates any possibility of AusNet charging an
Origin retailer or its customers less than a non-Origin retailer or its customers.

As noted above, negotiated distribution services are rare (AusNet has none for the 2021-2026
regulatory period). Where they exist the price for them must be negotiated in accordance with a
regulated negotiation framework including binding dispute resolution by the AER.

There are three pricing special cases that also need to be considered.

First, distributors can include in their tariff structure statement a tariff class for 'individually
calculated customers'. This would need to be approved by the AER. AusNet currently does not
have such a tariff class. Individually calculated customers are likely to be large commercial or
industrial customers. The AER is only likely to approve such a tariff class if satisfied the
customers have the necessary bargaining power to mean regulation is unnecessary. Such
customers can deal separately with the distributor and retailers. Further any negotiations are
ultimately subject to AER dispute resolution. In combination, these factors mean there is no ability
for AusNet to offer more favourable terms to an individually calculated customer if they also
acquire electricity from Origin.

Second, distributors can conduct tariff trials with retailers to test new tariff structures. These tariff
trials need not be covered by a tariff structure statement but generally cannot represent more
than 1% of a distributor's revenue (currently 5% on a transitional basis). Tariff trials are overseen
by the AER and are highly transparent, meaning there is no ability for AusNet to run a favourable
trial with Origin only. This is because tariff trial notifications must be given to the AER four months
in advance and are published on the AER website. Additionally, the distribution ring-fencing
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guidelines mean in practice an attractive deal provided to an affiliated retailer must also be
provided to other retailers.

Third, connection services are a type of Direct Control Service and so are subject to price
regulation by the AER.

The price for basic and standard connection services (ie, connection services that do not require
significant augmentation) are set through the annual pricing process, and are approved by the
AER, as described above. Furthermore, AusNet must have a model standing offer for such
services, which must be approved by the AER.

In the case of negotiated connection services (eg, where an augmentation is required) there is no
ability for AusNet to discriminate in relation to price for a number of reasons.

First, the Electricity Distribution Code published by the ESC states that augmentations required
as part of a connection to the distribution network in Victoria are contestable services. The
contestability of augmentations necessary for connections significantly removes any ability for
AusNet to price discriminate. The BGTF Consortium understands that AusNet itself constructs
very few connection augmentations. Usually they are constructed by the developer concerned,
which will then contribute the connection assets to AusNet free of charge for AusNet to operate
and maintain.

Second, under the AER's connection charge guidelines, capital contributions for standard and
negotiated connections are subject to a cost revenue test set out in those guidelines. No capital
contributions can be sought for basic connection services. The cost revenue test provides that a
distribution network service provider may seek a capital contribution if the incremental cost of the
connection service exceeds the estimated incremental revenue expected to be derived from the
connection services. The objective nature of this test again significantly removes any ability for
AusNet to price discriminate in relation to capital contributions.

Third, negotiations for negotiated connection services must be carried out in accordance with the
negotiating framework set out in Chapter 5A of the NER. The negotiating framework includes the
potential for dispute resolution by the AER.

Finally, the DRFG (discussed further below) require distributors not to discriminate between a
related electricity service provider (which would include Origin) and a competitor, or potential
competitor, of a related electricity service provider in connection with the provision of direct
control services, which would include each type of connection service, including negotiated
connection services. The non-discrimination obligation includes a requirement that distributors in
like circumstances deal with a related electricity service provider and a competitor (or potential
competitor) of the related electricity service provider on substantially the same terms. In
combination, these factors would remove any ability for AusNet to price discriminate in relation to
charges for negotiated connection services.

Connection and access

AusNet will not be able to discriminate against retail competitors of Origin in relation to providing
access or connection to its distribution system.

When a customer's premises already have a pre-existing connection to the distribution network,
AusNet is required to use its best endeavours to energise the premises within one business day
of the request if the request is made by 3pm, or within two business days if the request is made
after 3pm. The DRFG also prohibit AusNet from discriminating between a related electricity
service provider (eg, Origin's retail electricity business) and a competitor when providing such
services.
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Where a new connection is required, AusNet must comply with requirements aimed at ensuring
access to the distribution network. The requirements differ depending on the type of connection:

(@) In relation to basic or standard connections (essentially those that do not require
substantial augmentation to the distribution network), AusNet must make an offer to
connect the customer to the network within 10 days of the connection request on the
basis of a model standing offer approved by the AER.

(b) In relation to negotiated service connections (such as to new residential developments
that require augmentation of the distribution network), use best endeavours to make an
offer to connect the customer to the network within 65 business days of the request.
AusNet must comply with the negotiation framework set out in clause 5A.C.3 of the NER
which (amongst other things) imposes obligations on a DNSP to:

® negotiate in good faith;

(ii) provide connection applicants with information the connection applicant
reasonably requires in order to negotiate on an informed basis;

(i) consult with other users of the distribution network who may be adversely
affected by the proposed new connection or connection alteration;

(iv) take into account prescribed factors when assessing a connection application;

(v) make reasonable endeavours to make a connection offer that complies with the
connection applicant's reasonable requirements; and

(vi) comply with its connection policy.

Should AusNet fail to provide connection and access, it may also be compelled to do so under the
AER dispute resolution processes under the NEL and Chapter 5A of the NER.

There are also specific requirements under the Electricity Distribution Code to comply with the
distribution connection rules of the NER. A DNSP's failure to provide access to the distribution
network following a customer request can result in enforcement action by the ESC including civil
penalties under the Essential Services Commission Act 2001 (Vic) (the ESC Act).

Augmentation, renewal and maintenance

AusNet would not have the ability to discriminate against third party electricity retailers or favour
Origin's retail electricity business in relation to augmenting, renewing or maintaining its Victorian
distribution network. For example, AusNet could not target maintenance to benefit distribution
capabilities where it believes Origin has greater numbers of retail customers, or reduce
maintenance in areas where Origin has fewer retail customers, so as to advantage Origin's retalil
electricity business.

First, there is no feasible way in which AusNet could ensure such a strategy was sufficiently
targeted. Retail electricity customers are able to choose their electricity retailer from among a
range of competing providers. This means Origin's retail customers are dispersed among the
customers of other retail electricity suppliers. If AusNet were to focus on augmenting, renewing or
maintaining electricity distribution capabilities in a particular part of its network (for example in one
suburb), this would inevitably benefit both Origin and non-Origin customers. Similarly, any
attempts to reduce distribution renewal or maintenance in a particular area would harm customers
of Origin as well as non-Origin customers. Even if an area could be identified with a significant
number of Origin customers it is always possible for those customers to switch retailers
irrespective of any maintenance or investment by AusNet in an area. It is therefore not possible
for such a strategy to limit benefits to any one retailer in a particular area.
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Second, AusNet has numerous legal obligations that it would be in breach of if it failed to
maintain and renew any party of the distribution network adequately. These obligations include
obligations:

€) under the Electricity Safety Act, including an obligation to submit an electricity safety
management scheme to ESV. ESV regularly audits AusNet safety and maintenance
management;

(b) under its licence, which is administered by the ESC; and

(c) under the NER, to comply with system standards and power system performance and

quality of supply standards in schedule 5.1 of NER.

Third, augmentation, renewal and maintenance are subject to regulation and transparent
processes. In particular:

(@) the AER's five yearly price determination would include allowances for investment and
maintenance which would be subject to public review and comment and AER approval at
an aggregate level;

(b) in relation to augmentation, AusNet undertakes joint planning with other Victorian DNSPs
and AEMO; and

(©) any augmentation or renewal works that involve an investment of greater than $6 million,
AusNet is required to follow the RIT-D process, a public process that includes a dispute
resolution process overseen by the AER.

Fourth, failing to adequately maintain a distribution network would involve very significant risks
for AusNet.

As noted above, AusNet's compliance with electricity safety requirements is regularly audited by
the ESV and a failure to comply may result in AusNet incurring significant financial and
reputational penalties.

The reliability of supply and quality of supply components of the STPIS also apply to AusNet'’s
distribution network as well as its transmission network. Under these components, AusNet’'s
revenue is increased (or decreased) based on changes in AusNet's service performance. A
failure to maintain the quality of distribution services and to minimise outages and interruptions to
service through lack of maintenance would cause financial harm to AusNet through the STPIS.

AusNet is also subject to technical obligations under the Electricity Distribution Code, including as
to good asset management and quality of supply. AusNet is subject to guaranteed service levels
under the Electricity Distribution Code. AusNet must make payments to customers whose annual
electricity consumption is 160MWh or less where they experience a particular number or length of
unplanned sustained interruptions per year. Failure to meet guaranteed service levels can easily
be identified by customers and their retailers. Failure to make those payments or make those
payments on time both attract civil penalties under the ESC Act.

Most fundamentally AusNet would not jeopardise its social licence to operate by deliberately
failing to renew and maintain a section of the network so as to attempt to provide a financial
benefit to Origin.

Cross subsidisation and misuse of confidential information

The NEL and the NER provide for the AER to make DRFG, which are intended to ensure natural
monopoly distribution owners are not able to leverage any market power in relation to distribution
into contestable markets in which an affiliate participates. Importantly, the DRFG can be amended
by the AER to reflect changes in industry structure including changes arising from the growth of
renewables and changes in ownership structure. By imposing ring-fencing obligations and giving
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the AER the power to impose additional ring-fencing requirements, the energy regulatory
framework implicitly acknowledges that distributors and their affiliates may participate in retail
(and generation) and establishes a regime to address risks of anticompetitive conduct.

The DRFG contains provisions that are designed to ensure there is no cross subsidisation, no
misuse of information and no discrimination.

In relation to no cross subsidisation, the DRFG reinforces the price regulatory regime by requiring
legal separation (ie, a distributor such as AusNet must not provide 'Other Services' including
retail). Furthermore, separate accounts must be kept for a distribution business that comply with a
cost allocation methodology approved by the AER. This ensures that there can be no cross
subsidisation of a contestable business by the distribution business.

The DRFG also imposes obligations that will ensure AusNet cannot discriminate in favour of
Origin or against competing retailers, whether by providing unequal access to information,
misusing competing retailers' confidential information or otherwise discriminating against Origin's
competitors. The non-discrimination obligation includes specific requirements that a distributor (ie,
AusNet):

(a) in dealing with a related electricity service provider (ie, Origin Energy Markets), treat the
related electricity service provider as if it were not related,;

(b) in like circumstances, deal with a related electricity service provider and a competitor (or
potential competitor) of the related electricity service provider on substantially the same
terms and conditions;

(©) in like circumstances, provide substantially the same quality, reliability and timeliness of
service to a related electricity service provider and a competitor (or potential competitor)
of the related electricity service provider; and

(d) subject to complying with laws, not disclose to a related electricity service provider
information the distributor has obtained through its dealings with a competitor (or potential
competitor) of the related electricity service provider where the disclosure would, or would
be likely to, provide an advantage to the related electricity service provider.3’

In relation to monitoring and investigating compliance, the AER can access information from a
wide range of sources to monitor compliance and identify and investigate potential breaches of
the DRFG, including binding reporting obligations, compliance audits and compulsory notices
under the DRFG; information from consumers, regulated businesses and other stakeholders;
market data; and information requests and targeted reviews.

The AER also has a range of enforcement options to ensure compliance with the DRFG and to
respond to and address potential non-compliance, including infringement notices, court
enforceable undertakings and civil proceedings.

Separate ownership and management of AusNet and Origin Energy Markets

As discussed above in relation to transmission, the lack of any incentive or ability for AusNet to
foreclose Origin Energy Markets' retail competitors is reinforced by the presence of separate
ownership and management of AusNet and Origin Energy Markets.

Virtual Power Plants, PV systems and batteries

Origin provides VPP services to its retail customers. Intellihub does not provide VPP services to
retail customers, but it does provide API software to both VPP providers and original equipment

87 AER, Ring-fencing Guideline Electricity Distribution Version 3 (November 2021), cl 4.2
<https://www.aer.gov.au/system/files/AER%20-%20Ring-fencing%20Guideline%20Version%203%20-

%20%28electricity%20distribution%29%20%20-%203%20November%202021.pdf> (DRFG).
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manufacturers (eg, manufacturers of solar panels, hot water systems, etc). AusNet has two VPP
trials underway focused on providing network stability services. There is no horizontal overlap
between Origin and Intellihub's VPP activities and either no or de minimus overlap between
Origin and AusNet's VPP activities. Although Intellihub provides its VPP product — deX —to
retailers such as Origin, the Proposed Acquisition does not give rise to vertical competition issues
because deX is not an essential input for VPP offerings. Intellihub also has no incentive to
foreclose Origin's VPP competitors' access to deX because deX exists to achieve interoperability
between a VPP platform and DER devices and a strategy to only supply deX to Origin Loop is not
viable.

Origin and Mondo both supply PV systems to commercial and industrial customers. However,
Mondo's business (revenue Confidential to AusNet per annum) is too small for the Proposed
Acquisition to have an impact on competition in a very competitive market.

For completeness it is noted that Origin is seeking to develop large scale batteries to provide
firming capacity to its generation fleet and AusNet / Mondo has developed, or is in the process of
developing, three smaller batteries. There is little competitive overlap between the batteries being
developed by Origin and AusNet / Mondo and in any event, the development of batteries is a
vigorously competitive activity with existing generators, new renewables generators and others
competing to develop batteries. In addition, AusNet's roles in relation to VPPs and PV systems as
a DNSP are limited to technical aspects of their connection to its distribution network. No
additional approvals or consents are required from AusNet in relation to the installation and
operation of VPPs and PV Systems outside of the connection process.

No substantial lessening of competition in any gas retail market

Introduction

Origin is a gas retailer in Eastern Australia. AusNet (and other relevant parties) are not gas
retailers. As a result, no horizontal competition issues arise in any gas retail market.

AusNet owns one of three Victorian gas distribution networks. Origin is one of many retailers
whose customers are connected to those distribution networks. Given this vertical relationship,
we expect the ACCC will wish to consider whether vertical competition issues may arise, ie,
whether AusNet has the ability and incentive to use its position as the owner of a Victorian gas
distribution network to foreclose Origin's retail rivals and thereby lessen competition in either a
Victorian or Eastern Australia wide gas retail market.

Ability and incentive

Overview

AusNet does not have any ability or incentive to use its position as the owner of a Victorian gas
distribution network to foreclose Origin's retail rivals as a result of a combination of the following:

€) gas distribution systems are very heavily regulated to ensure AusNet cannot misuse any
market power it may otherwise have without regulation. The gas distribution regulatory
regime is continuing to evolve to reflect changes in gas markets and to address emerging
issues;

(b) the gas regulatory regime includes ring-fencing rules. Their purpose is to ensure where
there is vertical integration between a gas distribution business and a contestable
business, the distribution business is operated in a way that does not adversely affect
competition in the contestable market. It is important to observe that the regulatory
regime contemplates that vertical integration may exist and establishes a regulatory tool
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intended to ensure that competition cannot be harmed as a result. The ring-fencing rules
can be amended from time to time, as circumstances require;

(c) the fact that retail customers are geographically dispersed across a gas distribution
network makes many theoretical foreclosure strategies impossible. It is difficult to
imagine, for example, how selectively upgrading one part of a distribution network (say, a
particular suburb) could advantage an associated retailer; and

(d) there is a high level of transparency over relevant aspects of AusNet's operation of its gas
distribution networks. There is no possibility of subtle forms of discrimination not being
detected.

Set out in Figure 4 below is a summary of why the above factors mean AusNet would not be able
to implement theoretical foreclosure strategies across the full range of gas distribution network
activity. This is explained in further detail after Figure 4.

Figure 4: AusNet has no ability or incentive to engage in a foreclosure strategy in any area of gas
distribution network activities

Area of

activity:
Distribution

Pricing:
Reference
services and
non-reference
services

AusNet is a covered pipeline service provider (CPSP) with its entire gas distribution

asset regulated by the AER. The AER approves reference tariffs for reference
services which applies unless otherwise agreed. Gas ring-fencing requirements
prevent AusNet from discriminating in favour of an associated retailer (which would
include Origin) through lower pricing / better access terms.

Non-reference services which are subject to dispute resolution process under Chapter
5 of the NGL and potential AER binding determination.

Access:
Connection
and access

Under the NGR, gas distributors (whether CPSPs or operators of non-scheme
pipelines), including AusNet cannot refuse connection services to gas distribution
networks. In relation to basic or standard connections services, a DNSP must make
an offer to connect the customer to the network within 10 business days of the
connection request.

In relation to a negotiated service connection, a gas distributor must negotiate in
accordance with the negotiation framework set out in Rule 119K of the NGR and use
best endeavours to make an offer to connect the customer to the network within 65
business days of the request.

Access:
Augmentation
and investment

AusNet would not have the ability to discriminate against third party gas retailers or
favour Origin's retail gas business in relation to investing in its Victorian distribution
network given:

€) there is no feasible way in which AusNet could ensure such a strategy was
sufficiently targeted given that Origin's retail customers are dispersed among
the customers of other retail electricity suppliers and customers can and do
switch between retailers.

(b) augmentation is subject to regulation and transparent processes.

Access:
maintenance
and outages

AusNet would not have the ability to discriminate against third party gas retailers or
favour Origin's retail gas business in relation to maintaining its Victorian distribution
network given:

@ There is no feasible way in which AusNet could ensure such a strategy was
sufficiently targeted given that Origin's retail customers are dispersed among
the customers of other retail electricity suppliers and customers can and do
switch between retailers.
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Ability

(b) Maintenance is subject to regulation and transparent processes.

(c) Gas Distribution System Code of Practice (Gas Distribution Code) places
positive obligations on AusNet to maintain its gas distribution network to
ensure ongoing delivery of gas to all customers.

Cross
subsidisation,
information
and
discrimination

AusNet is subject to the gas ring-fencing requirements (GRFR). Those rules:

@) Require legal separation of the distribution business from the contestable
businesses to ensure there is no cross subsidisation.

(b) Impose obligations in relation to confidential information and / or separation
of staff.

(c) Contain rules about associate contracts including a requirement to comply

with the competitive parity rule, which requires AusNet to ensure that any
pipeline services that it provides to an associate are provided as if that
associate were a separate unrelated entity.

Enforceability
and penalties

In relation to monitoring and investigating compliance, the AER can access
information from a wide range of sources to monitor compliance and identify and

of NGL and investigate potential breaches of the NGL and NGR. The AER also has a range of
NGR enforcement options to ensure compliance with the NGL and NGR and to respond to
and address potential non-compliance.
Pricing

AusNet could not use the price charged for use of its gas distribution system as a means of
discriminating against Origin's retail rivals.

AusNet operates one of the three gas distribution networks in Victoria. AusNet is a CPSP
meaning it is subject to full price regulation by the AER.

AusNet provides the following types of services:
(a) Reference services: in the case of AusNet, these services currently comprise:
0] haulage reference services which involve transporting gas through a distribution

pipeline to end-use customers; and

(ii) ancillary reference services which include on-site meter and gas installation
test, disconnection service, reconnection service and special meter reading
service.

(b) Non-reference services: non-reference services are made available as agreed or as

determined by an arbitrator in accordance with Part 12A of the NGR.

Reference services are subject to revenue regulation by the AER. AusNet's tariff classification

and guidance provided by the NGR on how revenue should be allocated between tariff classes
removes any ability for AusNet to set prices to target individual customers by reference to who
their gas retailer is.

It is possible for AusNet to charge more or less than the reference tariff if its customer agrees. In
any access dispute, however, the reference tariff for a reference service must be applied,
essentially removing any ability for AusNet to charge above the reference tariff for a reference
service. In theory AusNet could charge less than the reference tariff for a reference service to
Origin. The gas ring-fencing requirement set out in the NGL / NGR would, however, prevent
AusNet from doing so because it prohibits discriminating in favour of an associated retailer.
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187 While AusNet may offer other non-reference services which are not subject to ex ante price
regulation, those services are subject to dispute resolution process under Chapter 6 of the NGL
and, subject to limited exceptions, the AER can make a binding determination about any matter
relating to the provision of a pipeline service to a prospective user or user, including price. Non-
reference services also represent only 1% of AusNet's gas distribution revenue.

188 Accordingly, the AER's price regulation of reference services and the ability to make a final
determination in relation to non-reference services means there is no ability for AusNet to
discriminate in pricing against Origin's retail competitors.

Connection and access

189 Under the NGR, gas distributors (CPSPs and operators of non-scheme pipelines), including
AusNet, cannot refuse to provide connection services to gas distribution networks:

(@) In relation to basic or standard connections, AusNet must make an offer to connect the
customer to the network within 10 business days of the connection request.

(b) In relation to a negotiated service connection, AusNet must negotiate in accordance with
the negotiation framework set out in Rule 119K of the NGR38 and use best endeavours to
make an offer to connect the customer to the network within 65 business days of the
request.3®

190 After an offer is accepted by a connecting applicant, clause 3.1(b) of the Gas Distribution Code
sets out customers' ‘connection entitlement' which requires a DNSP to use its best endeavours to
connect a customer’s gas installation.

Augmentation, investment and maintenance

191 AusNet would not have the ability to discriminate against third party gas retailers or favour
Origin's retail gas business in relation to augmenting, renewing, or maintaining its Victorian
distribution network.

192 First, as with electricity, there is no feasible way in which AusNet could ensure such a strategy
was sufficiently targeted given that Origin's retail customers are dispersed among the customers
of other retail gas suppliers and customers can and do switch between retailers.

193 Second, augmentation, renewal and maintenance are subject to regulation and transparent
processes. In particular, the AER's five yearly price determination would include allowances for
investment and maintenance which would be subject to public review and comment and AER
approval at an aggregate level.

194 Third, AusNet's operation and maintenance program is routinely audited by ESV pursuant to the
Gas Safety Act 1997 (Vic), Pipelines Act 2005 (Vic) and the Gas Industry Act 2001 (Vic) to
prevent any operation and maintenance failures. In addition, the Gas Distribution Code places
positive obligations on AusNet to maintain its gas distribution network to ensure ongoing delivery
of gas to all customers, and to do so within parameters prescribed by the ESC. The need to
comply with these requirements removes any ability to fail to maintain pipelines servicing non-
Origin customers.

Cross subsidisation and misuse of confidential information

195 Chapter 4, Part 2 of the NGL and Part 5 of the NGR set out ring-fencing requirements in relation
to pipelines and pipeline services (including both covered pipelines and non-scheme pipelines).

%8 AEMC, National Gas Rules (NGR) rule 119K sets out the negotiation framework that a DNSP must follow before making an offer
in relation to a negotiated service connection, including providing information regarding the commercial terms and engineering
requirements for a connection in a timely manner, and requiring that a DNSP conduct negotiations for a negotiated connection in
good faith.

% NGR, r119v.
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AusNet must comply with both the NGL and NGR. Similar to the TRFG and DRFG, the purpose
of the gas ring-fencing requirements is to ensure natural monopoly gas distributors are not able to
leverage any market power they may have in relation to distribution into contestable markets in
which they participate.

The gas ring-fencing requirements contain provisions designed to ensure that:

€) there is no cross subsidisation between a gas distributor and a contestable business
such as gas retail; and

(b) there is no misuse of confidential information or discrimination in contracts against
a competing contestable business such as gas retail.

In relation to no cross subsidisation, the gas ring-fencing requirements reinforces the price
regulatory regime by requiring legal separation. Furthermore, separate accounts must be kept for
a distribution business. This ensures that there can be no cross subsidisation of a contestable
business by the distribution business.

In relation to misuse of information and other forms of discrimination, the gas ring-fencing
requirements impose obligations in relation to separation of staff and associate contracts. In
particular, if AusNet enters a contract with an associate (which would include Origin Energy
Markets), it must comply with the ‘competitive parity rule', which requires AusNet to ensure that
any pipeline services that it provides to an associate are provided as if that associate were a
separate unrelated entity.

Enforceability and penalties of NGL and NGR

In relation to monitoring and investigating compliance, the AER can access information from a
wide range of sources to monitor compliance and identify and investigate potential breaches of
the NGL and NGR, including binding reporting obligations; compulsory notices; information from
consumers, regulated businesses and other stakeholders; market data; and information requests
and targeted reviews.

The AER also has a range of enforcement options to ensure compliance with the NGL and NGR
and to respond to and address potential non-compliance, including infringement notices, court
enforceable undertakings and civil proceedings.

Separate ownership and management of AusNet and Origin Energy Markets

As discussed above in relation to electricity transmission, the lack of any incentive or ability for
AusNet to foreclose Origin Energy Markets' retail competitors is reinforced by the presence of
separate ownership and management of AusNet and Origin Energy Markets.

No substantial lessening of competition in any electricity generation market through
electricity distribution system

Although large scale generators are generally connected to the transmission network, some
smaller generators may connect to a distribution system (referred to as 'embedded generation’).
This may include wind and solar generators.

AusNet owns one of five Victorian electricity distribution networks, to which such embedded
generators may connect. As discussed above, Origin participates in the wholesale generation
market and we expect the ACCC will wish to consider whether vertical competition issues may
arise, in particular whether AusNet may have the ability and incentive to use its position as owner
of one of the Victorian electricity distribution systems to foreclose Origin's embedded generation
competitors.

For similar reasons to those discussed in relation to electricity distribution and retail, AusNet does
not have any ability or incentive to foreclose embedded generation rivals. In particular:
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(@) electricity distribution systems are very heavily regulated to ensure they cannot misuse
any market power they may otherwise have without regulation;

(b) the electricity regulatory regime includes distribution ring-fencing guidelines made by the
AER that ensure where there is vertical integration between a distribution business and a
contestable business, the distribution business is operated in a way that does not
adversely affect competition in the contestable market; and

(c) there is a high level of transparency over relevant aspects of AusNet's operation of its
distribution networks.

In relation to the key questions of pricing and connection, negotiated connections with a capacity
of 25MVA (eg, a wind farm connected to a distribution system) are regulated under Chapter 5.
Connections of <5SMVA (eg, a virtual power plant comprising solar and batteries) are regulated
under Chapter 5A. Chapter 5A connections are discussed above in section 1.8.

AusNet would not have any ability to discriminate in relation to the pricing of Chapter 5
connections for a number of reasons.

First, as discussed above under the Electricity Distribution Code published by the ESC,
augmentations required as part of connections to the distribution network in Victoria are
contestable. In particular, AusNet is specifically required to call for tenders for any construction
works it proposes to augment its distribution network in connection with a connection service.
Where an extension and / or augmentation is contestable in this manner there is no ability for
AusNet to discriminate in relation to the capital costs of such extension or augmentation.

Second, Rule 5.3A of the NER establishes a framework for the negotiation of the connection of
embedded generators. That framework provides for the provision of information in a way that is
designed to facilitate agreement on charges.

Third, disputes in relation to charges that may be levied on an embedded generator can be
referred to the AER for resolution in accordance with the dispute resolution procedures in Part L
of Chapter 6 of the NER. In determining an access dispute about access charges, or involving
access charges, the AER must give effect to the principle that access charges should be based
on costs reasonably incurred by the DNSP in providing distribution network users access.

Fourth, the DRFG obligations not to discriminate would apply in relation to a connection of an
embedded generator.

The combination of the above factors means there is no ability for AusNet to discriminate against
non-Origin embedded generators in relation to the pricing of negotiated connections with a
capacity = 5SMVA.

AusNet will also not be able to discriminate against non-Origin embedded generators in relation to
providing or delaying providing connection and access to AusNet’s Victorian distribution networks.

For negotiated embedded generation connections with a capacity = 5SMVA, AusNet as a DNSP is
required to comply with detailed steps prescribed under the NER when responding to a
connection application including a defined timeframe within which AusNet must respond to a
connection query. AEMO is closely involved during key stages of the process including the
detailed enquiry and connection application stages.

Furthermore, the DRFG non-discrimination obligations would apply so as to make it unlawful for
AusNet to deliberately delay a non-Origin embedded generator connecting as compared to an
Origin embedded generator connecting.

There is also no ability to discriminate in relation to augmentations, renewal, maintenance or
confidential information essentially for the reasons discussed in section 1.9.
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As discussed in section 1.8, in relation to transmission and generation, the fact that Origin
generates significantly less electricity than it sells also means that it does not have any incentive
to see competition lessened in generation markets, including by foreclosing embedded
generators. Again, this lack of ability or incentive is reinforced by the fact that different Brookfield
funds and co-investors / co-underwriters will own AusNet and Origin Energy Markets.

No substantial lessening of competition in gas and electricity markets through
Jemena’s transmission and distribution assets

Introduction

SP Group, an independently operated company owned by Temasek, owns a 40% interest in
Jemena. Jemena is an owner of gas pipelines and distribution systems and electricity distribution
systems. Jemena also has a 50% interest in the ActewAGL Distribution Partnership (trading as
Evoenergy) which owns the ACT gas and electricity distribution network and a 34% interest in
United Energy which owns a Victorian electricity distribution network.

We expect the ACCC will wish to consider whether vertical competition issues arise, in particular,
whether Jemena has the incentive and ability to use its position as a transmission and distribution
system owner to anti-competitively foreclose Origin's retail rivals.

In summary:

(a) Temasek will have only a 9.9% indirect interest in the Origin Energy Markets business,
meaning it has limited incentive to engage in vertical foreclosure;

(b) Temasek's interest in Jemena (which in turn has a 50% interest in Evoenergy and a 34%
interest in United Energy) is only 40%, an indirect through SP Group, which operates
independently from Temasek, such that it has limited ability to engage in vertical
foreclosure. As a matter of long-standing governance policy, Temasek does not direct the
business decisions or operations of its portfolio companies and therefore its portfolio
companies operate independently of Temasek on day-to-day basis, including SP Group;
and

(© The Jemena, Evoenergy and United Energy assets are, in any event, regulated removing
any ability to engage in vertical foreclosure.

New South Wales gas retail market

Jemena has no ability or incentive to foreclose Origin's retail rivals in the New South Wales gas
retail market by virtue of its ownership of transmission and distribution assets. Temasek's 9.9%
interest in Origin Energy Markets means that it has limited incentive to engage in vertical

foreclosure and its 40% interest in Jemena means it has limited ability to engage in foreclosure.

Transmission / retail

In addition, as regards transmission assets — specifically the Eastern Gas Pipeline — Jemena
does not have market power and any foreclosure strategy would result in customers switching to
an alternative transmission route and / or source of gas supply. Also, the Eastern Gas Pipeline is
a non-scheme pipeline and is regulated as such under the NGR. This means that Jemena must
publish information that will allow pipeline customers to negotiate access and is subject to
arbitration if a commercial agreement cannot be reached.

Distribution / retail

In addition, as regards the Jemena New South Wales Gas Network and the Evoenergy networks
in New South Wales, all gas distributors are subject to the NGL and NGR and are regulated by
the AER. Therefore — like AusNet — Jemena and Evoenergy do not have the ability under the
regulatory regime to use their position to foreclose Origin's rivals.
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Victorian gas retail market
Transmission / retail

Jemena is considering upgrades to the Eastern Gas Pipeline to make it bi-directional — allowing
flows from New South Wales to Victoria. If such upgrades are executed, Jemena will have no
ability or incentive to foreclose Origin's retail rivals in the Victorian gas retail market. In relation to
flows from Victoria to New South Wales, any foreclosure strategy would result in customers
switching to an alternative transport route and / or source of gas supply. Also, an upgraded
Eastern Gas Pipeline would remain a non-scheme pipeline regulated as such under the NGR,
meaning that Jemena would be under disclosure obligations, with disputes able to be resolved by
arbitration, removing any ability to foreclosure or refuse access or price discriminate.

ACT gas retail market
Distribution / retall

All gas distributors are subject to the NGL and NGR and are regulated by the AER. Therefore —
like AusNet — Evoenergy does not have the ability under the regulatory regime to use its position
to foreclose Origin's rivals in the ACT.

Victorian electricity retail market
Distribution / retail

All electricity distributors are subject to the NEL and NER and are regulated by the AER.
Therefore — like AusNet — Jemena and United Energy do not have the ability under the regulatory
regime to use their position to foreclose Origin's rivals nor do they have any incentive to do so.

ACT electricity retail market
Distribution / retail

Like AusNet and Jemena — Evoenergy is subject to the NEL and NER and does not have the
ability under the regulatory regime to use its position to foreclose Origin's rivals nor does it have
any incentive to do so.

No substantial lessening of competition in relation to smart meters

Intellihub (in which Brookfield Infrastructure funds hold a 50% interest) is a smart meter provider.
Origin, in its capacity as an electricity retailer, procures smart meters (and related services) for
use in its downstream retail business including from Intellihub. As a result, we expect the ACCC
will wish to examine whether vertical competition issues may arise, ie, whether Intellihub has the
ability and incentive to use its position in the Australian smart meter industry to anticompetitively
foreclose Origin's retail rivals and thereby lessen competition in a relevant electricity retail market
or vice versa.

In its merger guidelines the ACCC notes that:

an integrated merged firm would only be able to engage in foreclosure strategies against rival
downstream firms if it had sufficient market power in the upstream market — that is, where its
downstream rivals faced insufficient viable supply alternatives.

Intellihub does not have market power. It is only one of a number of suppliers of smart meters in
Australia and faces significant competitive constraint from large suppliers like PIusgS, Vector and
Yurika with significant existing scale, as well as a number of smaller suppliers. Demand for
metering services is also expected to grow materially in the next five to ten years (in line with the
AEMC's recommendation of a 100% smart meter rollout in the NEM by 2030), creating further
opportunity for expansion and new entry. The purchasers of mass market smart meters are
electricity retailers who possess significant buyer power and who conduct highly structured
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competitive tenders on an episodic basis to appoint a company (or several companies) for the
supply and installation of smart meters. The nature of competition, with episodic competitive
tenders for long term deployment contracts, and the presence of sophisticated buyers with
countervailing power, reinforce Intellihub's lack of market power.

230 In relation to competitive tenders to supply and install new smart meters, if Intellihub sought to
charge Origin's competitors a higher price or to provide a lower quality of service or less attractive
terms and conditions, it would simply lose the competitive tender to a competitor.

231 In relation to existing contracts to supply and install smart meters, the contracts entered into
between Intellihub and its customers protect the energy retailer against Intellihub providing poor
service or misusing their confidential information. In addition, as no retailers have yet awarded
100% of their smart meter requirements until 2030, providing poor service to a retailer is likely to
result in the loss of future opportunities with that retailer (and potentially others if Intellihub's
reputation is affected). In addition, when customers switch, the Intellihub meter will transition with
the customer.

232 In combination, the above factors mean Intellihub has no ability to discriminate against Origin's
retail competitors. It also means it has no incentive to do so. Any such discrimination is likely to
significantly damage Intellihub's business, which is reliant on being able to win new contracts with
non-Origin retailers. Origin is only one of Intellihub's customers, and there remain significant,
uncontracted available volumes within the NEM (excluding Victoria) for which Intellihub will
compete vigorously. Equally, discrimination is unlikely to materially assist Origin given that its
competitors can acquire smart meters from other suppliers.

233 The lack of any ability or incentive to discriminate is again reinforced by the fact that different
Brookfield funds and different co-investors / co-underwriters will hold interests in Intellihub and
Origin Energy Markets (each with their own separate boards and management teams).

234 Origin also has no ability or incentive to discriminate against Intellihub's competitors for a number
of reasons. First, Origin has already contracted Confidential to Origin and Intellihub of its
smart meter roll out to Intellihub (the Intellihub business was originally owned by Origin before it
was sold by Origin together with a long term supply agreement). This arrangement is not merger
specific. Origin also has a contract with Vector. Second, Origin has a retail market share in the
NEM states (by customer accounts) of approximately 24%4° and is one of a number of energy
retailers in Australia seeking to acquire smart meters. Others include AGL, EnergyAustralia, Red
Energy, Simply Energy, Aurora and Alinta. Origin does not have market power in relation to the
acquisition of smart meters. Third, there are currently at least three other suppliers of smart
meters (Yurika, Plus ES and Vector) that have sufficient scale to compete effectively in Australia.
Not being able to supply Origin would not affect these suppliers' ongoing ability to compete.
Intellihub's competitors will continue to compete for the business of other retailers as they do
today particularly as they are not capacity constrained and have sufficient scale to compete.

235 In summary, no substantial lessening of competition is likely to arise from Brookfield having an
interest in both Intellihub and Origin Energy Markets.

1.14 No substantial lessening of competition in the East Coast gas wholesale market

236 EIG and MidOcean Energy currently own no assets in Australia. MidOcean Energy has recently
entered an agreement to acquire Tokyo Gas' small interests in the Gorgon (1% interest), Ichthys
(1.575% interest), Pluto (5% interest) and QCLNG (1.25% interest) LNG projects. MidOcean

40 Calculated based on data from (i) AER retail energy market performance update for Quarter 2, 2022—23
<https://www.aer.gov.au/retail-markets/performance-reporting/retail-energy-market-performance-update-for-quarter-2-
2022%E2%80%9323> for customers in Queensland, New South Wales, South Australia, Tasmania and the Australian Capital
Territory and (ii) ESC Energy market dashboard, Q2, 2022-23 <https://www.esc.vic.gov.au/electricity-and-gas/market-performance-
and-reporting/victorian-energy-market-report/energy-market-dashboard> for customers in Victoria.
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Energy's transaction with Tokyo Gas is expected to complete Confidential to MidOcean
Energy.

There is no competitive overlap between Origin's integrated gas business (including its interest in
APLNG) and the Tokyo gas interests in the Gorgon and Pluto projects (WA) or the Ichthys Project
(NT) in relation to the wholesale supply of gas in Australia. The Gorgon and Pluto projects are not
connected to pipelines servicing the East Coast and do not supply gas into Eastern Australia. The
Ichthys Project is connected to pipelines servicing the Northern Territory for emergency supply
purposes only and otherwise produces gas solely for export.

EIG is in discussions with Senex regarding it (or its shareholders Hancock Energy / POSCO)
investing in MidOcean Energy as a limited partner with an equity commitment equivalent to
Confidential to MidOcean Energy: a minority investment. This investment will give Senex an
indirect interest in the Origin Integrated Gas business and the Tokyo Gas assets being acquired
by MidOcean Energy. Senex owns two operational natural gas assets in the Surat Basin in
Australia, which produced approximately 17.3 PJ of natural gas per year. This represents less
than 1% of the annual production of the East Coast wholesale gas market. Neither Hancock
Energy nor POSCO currently have any other ownership interests in East Coast gas production
assets other than Senex, such that the competition analysis remains the same whether the
potential investment was made by Senex or its shareholders.

Both APLNG and QCLNG, as well as Senex, supply gas domestically into the East Coast
wholesale gas market. The Proposed Acquisition will, however, not lessen competition in that
market for several key reasons. In relation to MidOcean Energy's proposed investment in the
Origin Integrated Gas business and the Tokyo Gas assets:

First, MidOcean Energy will have only a de minimis 1.25% interest in QCLNG overall. This
interest will not give it control or meaningful influence over the conduct of QCLNG operations.
Shell, as the majority owner (with a 73.5% interest in the project overall) is the project operator.
Confidential to MidOcean Energy.

Second, MidOcean Energy will not have a role in the marketing of domestic gas produced by
QCLNG and will not receive competitively sensitive marketing information, and therefore will not
be in a position to control or influence marketing of gas produced by that project. Tokyo Gas sells
its gas entitlement to a gas sales company owned by Shell and CNOOC, which then sells gas to
end customers. Tokyo Gas has no interest in the gas sales company and does not participate in
any way in its marketing activities. Confidential to MidOcean Energy.

Third, given that MidOcean Energy will have only a 1.25% interest in QCLNG, will not have
control or meaningful influence over QCLNG operations, will have no involvement in QCLNG
marketing Confidential to MidOcean Energy, the acquisition by MidOcean Energy of a 25.01%
interest in APLNG cannot lessen competition in the East Coast wholesale gas market. These
minority interests will not give MidOcean Energy, nor its investors, the ability to control QCLNG or
APLNG's operations.

In relation to Senex's proposed investment in MidOcean Energy:

First, the structure of Senex's investment in MidOcean Energy remains subject to commercial
negotiation between the parties, however it is currently intended that Senex will invest at the
MidOcean Energy, LLP level. Senex, may, however, invest at the MidOcean LNG Australia, LLP
level. Any governance rights arising by virtue of Senex's investment in either MidOcean Energy,
LLP or MidOcean LNG Australia, LLP will be akin to those of a limited partner only, save for the
limited right Confidential to MidOcean Energy: of appointment to the board of a MidOcean
Energy entity. Relevantly, Senex's position will not provide it with any rights to appoint a director
to the board of APLNG or QCLNG or to any committees which exist under the joint venture
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arrangements for those projects. In this respect, if Senex (or Hancock and POSCO) do ultimately
take a minority interest in MidOcean Energy, MidOcean Energy would be prepared to provide an
enforceable undertaking that it will procure that no person from Senex, Hancock or POSCO will
be appointed to the board of APLNG.

As set out at paragraphs 240 to 242 above, MidOcean Energy will not control APLNG or QCLNG.
This means that there is no ability for Senex to use its position as a limited partner in one of the
EIG controlled funds invested in MidOcean Energy to lessen competition in the East Coast
wholesale gas market. In relation to QCLNG, MidOcean Energy will have only a de minimis
1.25% interest in the QCLNG joint venture overall, and will not be responsible for the marketing,
sale or contracting of domestic gas produced by QCLNG. In relation to APLNG, MidOcean
Energy will have only a 25.01% interest in the APLNG joint venture overall, and post-Proposed
Acquisition Confidential to MidOcean Energy. Therefore, MidOcean Energy, and in turn Senex,
will not have the ability to control APLNG or QCLNG's operations in a way that would lessen
competition in the East Coast wholesale gas market.

Second, Senex is not a major supplier of gas to the East Coast wholesale gas market. As at 30
June 2021, Senex produced approximately 17.3 PJ of natural gas per year.*! This represents less
than 1% of the annual production of the East Coast wholesale gas market, which will have an
annual production of approximately 1,996 PJ in 2023.42 Senex's share of reserves is also small,
with Senex's shares of East Coast gas market 2P and 2C reserves as at 30 June 2022 assessed
by the ACCC as being approximately 2% of 2P reserves and less than 1% of 2C reserves.*3
There are also various other non-LNG project suppliers and smaller domestic gas suppliers that
will continue to compete vigorously with Senex, APLNG and QCLNG post-Proposed Acquisition.

Third, the majority of Senex's gas production is committed under long-term sales agreements.
This means that Senex has no ability to reprice its supply based on any information it could
potentially obtain from its investment in MidOcean Energy, or divert material current gas
production to LNG instead of the East Coast wholesale gas market. Even if Senex was able to do
one of those things, this would not result in any lessening of competition in the East Coast
wholesale gas market given that Senex's total production represents a very small amount of the
annual production of the East Coast wholesale gas market.

Conclusion and structure of this Application

In summary, the Proposed Acquisition will not substantially lessen competition in any relevant
market. The Proposed Acquisition will, however, materially facilitate the transition to a zero
carbon economy by facilitating significant and timely investment and ameliorating some of the
risks transition creates.

41 Senex, Annual Report 2021 page 17 <https://www.senexenergy.com.au/wp-content/uploads/2021/09/SEE5052-120PP-Annual-
Report-2020-2021 FA-WEBVERSION-1.pdf>.

42 ACCC, Gas Inquiry 2017 — 2030: Interim update on east coast gas supply-demand outlook for 2023 (March 2023) page 8
<https://www.accc.gov.au/system/files/Gas%20Inquiry%20-%20March%202023%20interim%20report_1.pdf>.

4 ACCC, Gas Inquiry 2017 — 2030: Interim update on east coast gas supply demand outlook for 2023 (January 2023), pages 149-
151) <https://www.accc.gov.au/system/files/Gas%20Inguiry%20-%20January%202023%20interim%20report%20-
%20FINAL_0.pdf>
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Structure of this Application

The balance of this Application is structured as follows:

A.

Background

Section 2 Proposed Acquisition: describes the Proposed Acquisition including the
parties' rationale.

Section 3 Counterfactual: provides an outline of the future with and without the
Proposed Transaction for Brookfield, Origin, MidOcean Energy, GIC, Temasek and third
parties.

Section 4 Parties: provides information about the parties, related entities and their
respective businesses.

Section 5 Industry Context: provides background information about the electricity and
gas industries.

Public Benefits

Section 6 Public benefits: sets out the significant public benefits the Proposed
Acquisition will generate.

No substantial lessening of competition

Section 7 Market Definition: defines the markets relevant to the ACCC's consideration
of whether the Proposed Acquisition will substantially lessen competition in any market.

Section 8 No substantial lessening of competition in electricity generation markets
through AusNet's Victorian transmission system: outlines why the Proposed
Acquisition will not substantially lessen competition in any electricity generation market
through AusNet's Victorian transmission system.

Section 9 No substantial lessening of competition in electricity retail markets:
outlines why the Proposed Acquisition will not substantially lessen competition in any
electricity retail market.

Section 10 No substantial lessening of competition in gas retail markets: outlines
why the Proposed Acquisition will not substantially lessen competition in any gas retail
market.

Section 11 No substantial lessening of competition in electricity generation
markets through AusNet's electricity distribution system: outlines why the Proposed
Acquisition will not substantially lessen competition in any electricity generation market
through AusNet's Victorian distribution system.

Section 12 No substantial lessening of competition in gas and electricity retail
markets through Jemena's transmission and distribution assets: outlines why the
Proposed Acquisition will not substantially lessen competition in any gas or electricity
retail markets through Jemena's transmission and distribution assets.

Section 13 No substantial lessening of competition in relation to smart meters:
outlines why the Proposed Acquisition will not substantially lessen competition in any
smart meter or electricity retail market as a result of Brookfield’s 50% interest in
Intellihub.

Section 14 No substantial lessening of competition in the East Coast wholesale gas
market: outlines why the Proposed Acquisition will not substantially lessen competition in
the East Coast wholesale gas market.
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Annexure A: Overview of the electricity and gas regulatory regimes.

Annexure B: Brookfield's global renewables experience.

Annexure C: AusNet competitor, customer and trade / industry association details
Annexure D: Intellihub competitor, customer and trade / industry association details
Annexure E: MidOcean competitor, customer and trade / industry association details
Annexure F: Jemena competitor, customer and trade / industry association details
Annexures G - J: Brookfield and MidOcean Declarations and Undertakings
Annexure K: Proof of filing fee

Annexure L: Filings in other jurisdictions

Annexure M: Origin Energy declaration
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Details of the applicants and other parties to the Proposed Acquisition

Background

2 Proposed Acquisition
2.1

249

Key information relating to the applicant acquirers and target is set out below in Figure 5 and

Figure 6 below.

Figure 5: Applicant Acquirers' key information

Address (registered
office)

Brookfield LP (Eos Aggregator
(Bermuda) LP)

73 Front Street, Hamilton HM12,

'‘Gateway' Level 20, 1 Macquarie

Bermuda

MidOcean Reef Bidco Pty Ltd

Place, Sydney NSW 2000

Telephone number:

+1 441 294 3309

02 9338 2100

ACN

Not applicable

665 950 318

Contact Person

Michael Ryan, Managing Director
and Counsel, Brookfield

Confidential to Brookfield
Confidential to Brookfield

Brookfield LP also requests that all
correspondence be copied to its
legal advisors:

fiona.crosbie@allens.com.au

David Edgar, Senior Vice President
Confidential to MidOcean Energy

MidOcean Energy also requests that
all correspondence be copied to its
legal advisors:

fiona.crosbie@allens.com.au

Business Activities

Brookfield LP is a newly established
limited partnership, currently wholly
owned by Brookfield Global
Transition Fund GP, L.P. inits
capacity as general partner, and
Brookfield Global Transition Fund
GP S.a.r.lin its capacity as general
partner.

Brookfield LP currently has no
business activities.

MidOcean Energy does not currently
own any assets in Australia. However,
on 7 October 2022, MidOcean Energy
entered into definitive documentation
to acquire interests in the Gorgon,
Pluto, Ichthys and Queensland Curtis
LNG projects from the Tokyo Gas
Group for US$2.15 billion.

Company Structure
Chart

Please see Annexures 1.1to 1.7

Please see Annexure 4.1

Organisation Structure
Chart

Please see Annexures 1.11 and
1.12

Please see Annexure 4.3
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Figure 6: Target's key information

Origin Energy

Address (registered
office)

Level 32, Tower 1
100 Barangaroo Avenue

Barangaroo, New South Wales 2000

Telephone number:

+61 2 8345 5000

ACN

000 051 696

Contact Person

Kate Jordan General Counsel and Executive General Manager, Company
Secretariat, Risk & Governance

Confidential to Origin
Confidential to Origin
Origin also requests that all correspondence be copied to its legal advisors:

linda.evans@hsf.com

Business Activities

Origin is an ASX-listed Australian integrated energy company. Its key activities
include electricity generation and electricity and gas retailing across Australia
and interests in APLNG. It also operates, or has interests in, a range of other
businesses in energy and non-energy adjacent sectors.

Company Structure
Chart

Origin will provide directly to the ACCC.

Organisation Structure
Chart

Origin will provide directly to the ACCC.

Structure of Proposed Acquisition

A consortium comprising Brookfield and MidOcean Bidco (the Scheme Consortium) has offered
to acquire all of the shares in Origin Energy Limited (Origin) for $8.912 per share** by way of a
scheme of arrangement. This price, values Origin at $18.7 billion*> on an enterprise value basis.
Origin's announcement dated 27 March 2023 is attached as Annexure 6. The Scheme
Consortium's announcement dated 27 March 2023 is attached as Annexure 7.

To implement the acquisition, a binding Scheme Implementation Deed was signed on 27 March
2023 by Origin, MidOcean Reef Bidco Pty Ltd (MidOcean Bidco) and Brookfield Renewable
Group Australia Pty Ltd (see Annexure 5.1).%6 Under the Scheme Implementation Deed,
MidOcean Bidco will acquire 100% of the ordinary shares in Origin (the Scheme Acquisition).
The parties are targeting implementation of the Scheme Acquisition by early in the 2024 calendar
year, subject to customary conditions precedent, including FIRB approval, ACCC merger
authorisation and requisite shareholder approval.

The Origin Board has unanimously recommended that Origin shareholders vote in favour of the
Scheme Acquisition in the absence of a superior proposal, and subject to an independent expert
concluding the Scheme Acquisition is in the best interests of shareholders.

4 The price offered is $5.78 per share, and US$2.19 per share. Based on an assumed AUD/USD exchange rate of 0.70, this implies

a total consideration of $8.912 per share. The total consideration payable will be reduced by any dividends paid by Origin prior to
implementation of the Scheme Acquisition. A 4.5 cents per month ticking fee, accruing on a daily basis, will be payable if
implementation of the Scheme Acquisition is delayed beyond 30 November 2023.

4 Based on 1,728,724,644 diluted shares outstanding, net debt of $3.3 billion as disclosed in Origin's 2023 half year report and an
assumed AUD/USD exchange rate of 0.70.

6 For completeness, Brookfield Renewable Group Australia Pty Ltd will novate the Scheme Implementation Deed to EOS Brookfield

Holdco GP Limited, a wholly owned Brookfield subsidiary.
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The proposed acquisition of Origin Energy Limited (Origin) will comprise two interdependent
acquisitions:

(@)

(b)

Scheme Acquisition: It is proposed that MidOcean Bidco will acquire 100% of the
ordinary shares in Origin pursuant to a scheme of arrangement under the Corporations
Act 2001 (Cth) (Corporations Act) (the Scheme Acquisition). To implement the
Scheme Acquisition, a binding Scheme Implementation Deed was signed on 27 March
2023 by Origin, MidOcean Bidco and Brookfield Renewable Group Australia Pty Ltd. The
Scheme Acquisition is subject to various conditions precedent, as set out in the Scheme
Implementation Deed (see Annexure 5.1), including FIRB approval, ACCC authorisation,
Origin shareholder approval and Court approval.

On-Sale Acquisition: Conditional upon, and as soon as possible following
implementation of the Scheme Acquisition, MidOcean Bidco will procure that Origin and
its interests are divided into two separate businesses, being the Origin Energy Markets
business and the Origin Integrated Gas business. Origin's Energy Markets business
comprises Origin's energy retailing business, electricity generating assets, energy
wholesale and trading business, development assets relating to energy production and
storage, its investment in Octopus Energy and its LPG business and domestic gas trading
business. Origin's Integrated Gas Business comprises Origin's upstream gas interests
and shareholding in Australia Pacific LNG. The division of Origin will be implemented by
MidOcean Bidco procuring the sale of the various Origin subsidiaries and assets
comprising the Origin Energy Markets business to various entities wholly owned by
Brookfield LP. MidOcean Bidco will retain 100% of the shares in Origin which, following
completion of the sale of the Origin Energy Markets business, will own only the Origin
Integrated Gas business. The terms of Brookfield LP's acquisition of the Origin Energy
Markets business are set out in the Commitment Deed (see Annexure 5.3) and the steps
that MidOcean Bidco and Brookfield LP will take to prepare for the implementation of the
Scheme Acquisition and the On Sale Acquisition are set out in the Bid Conduct Deed
(see Annexure 5.2).

The Scheme Acquisition and the On-Sale Acquisition are interdependent in the sense that once
the conditions precedent to the Scheme Acquisition are satisfied, both the Scheme Acquisition
and the On-Sale Acquisition must occur. There are no additional conditions precedent to the On-
Sale Acquisition. Conversely, if the conditions precedent to the Scheme Acquisition are not
satisfied, neither the Scheme Acquisition nor the On-Sale Acquisition can occur. Either both
acquisitions occur, or neither does.

To implement the On-Sale Acquisition, various agreements were entered into on or around 27
March 2023. These include:

(a)

(b)

Bid Conduct Deed: The Bid Conduct Deed was entered into by EIG Management
Company LLC, Brookfield Corporation, and MidOcean Bidco on 27 March 2023. This
Deed sets out the steps that the parties have agreed to take to prepare and
implementation of the inter-connected and inter-related Scheme Acquisition and On-Sale
Acquisitions (see Annexure 5.2); and

Commitment Deed: The Commitment Deed was entered into by Brookfield LP,
MidOcean Bidco and MidOcean Energy, LLC on 27 March 2023. This Deed sets out the
terms and conditions on which MidOcean Bidco and Brookfield LP will undertake the On-
Sale Acquisition (see Annexure 5.3). Schedule 1 to this Deed is the Energy Markets
Share Sale Purchase and Sale Agreement.
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The Scheme Acquisition and the On-Sale Acquisition are referred to collectively in this Application
as the Proposed Acquisition.

Brookfield will invest in and control Brookfield LP via the Brookfield Global Transition Fund |
(BGTF), Brookfield Renewable Partners L.P (BEP) and certain other Brookfield-managed co-
investors. The Brookfield-controlled portion of Brookfield LP is expected post-syndication to be
somewhere between Confidential to Brookfield: 40 — 50% and 67.6%. The balance of
Brookfield LP is expected to be owned by Buckland Investment Pte. Ltd. (which is managed by
GIC Special Investments Private Limited, which is in turn wholly owned by GIC Private Limited)
(Buckland Investment) (22.5%), Davis Investments Pte. Ltd. (Davis Investments) wholly owned
by Temasek Holdings (Private) Limited (Temasek) (9.9%), potentially Reliance Industries
(Reliance) (interest to be determined), and possible other foundation co-investors (collectively,
the BGTF Consortium).*” Any other foundation co-investors will be investors holding less than
9.9% and will not own, or have an interest in, any material East Coast electricity or gas assets.

MidOcean Bidco is currently a wholly owned subsidiary of MidOcean Energy, LLC. MidOcean
Energy, LLC is an LNG company formed and managed by EIG to build a diversified, resilient, cost
and carbon competitive LNG portfolio. It is intended that one or more EIG controlled funds will
invest in MidOcean Energy. It is possible that additional co-investors will also invest in MidOcean
Energy. With one exception, the potential passive investors with whom MidOcean Energy is
currently in discussions are not participants in the East Coast domestic gas market and do not
have East Coast gas reserves. One potential passive investor in MidOcean Energy is Senex
Energy Limited (Senex), an Australian company that is privately owned by K-A Energy 1 Pty Ltd,
a subsidiary of POSCO INTERNATIONAL Corporation (50.1%) and Hancock Energy Corporation
Pty Ltd (49.9%). Senex is a small supplier of gas in the East Coast domestic market.

Immediately following implementation of the Proposed Acquisition, MidOcean Bidco intends to
sell part of Origin's 27.5% interest in APLNG (which forms part of the Origin Integrated Gas
business) to ConocoPhillips which will see ConocoPhillips acquire an additional 2.49% in APLNG.
Confidential to MidOcean Energy.

The relevant transaction steps are set out below:

(a) Brookfield LP Confidential to Brookfield: and certain special purpose vehicles have
or will be established.

(b) MidOcean Bidco has been established as a special purpose vehicle, which is ultimately
wholly owned (via a series of intermediary holding vehicles) by MidOcean Energy.
MidOcean Bidco has entered into the Scheme Implementation Deed as Bidder.

(©) Funding for the scheme consideration will be provided to MidOcean Bidco by MidOcean
Energy, Brookfield LP and ConocoPhillips Confidential to Brookfield: in various forms.

0] Confidential to Brookfield
(i) Confidential to Brookfield
(iii) Confidential to Brookfield
(Pre-scheme Implementation).

(d) Following the Pre-Scheme Implementation, MidOcean Bidco will acquire all of the
ordinary shares in Origin under a scheme of arrangement, becoming a wholly owned
subsidiary of MidOcean Bidco. Following that, Origin will be delisted from ASX (Scheme
Implementation).

47 GIC through Buckland Investment Pte. Ltd. will have no direct influence on the underlying investments with Brookfield retaining
management of Brookfield LP.
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(e) Immediately following Scheme Implementation and an internal Origin restructure, the EM
Co's will acquire the Energy Markets business from the Origin Group in accordance with
the terms of the Bid Conduct Deed and Commitment Deed.

Following that,

(@) MidOcean Energy will hold 100% of Origin's Integrated Gas business (through MidOcean
Bidco's 100% ownership of Origin, which owns the Integrated Gas business); and

(b) ConocoPhillips will acquire an additional 2.49% of the membership interests in APLNG
from Origin, with MidOcean Energy retaining a 25.01% interest in APLNG.

The Proposed Acquisition is subject to a number of regulatory conditions precedent, including:

(@) approval under the Foreign Acquisitions and Takeovers Act 1975 (Cth) (FATA), by or on
behalf of the Treasurer; and

(b) approval for the purposes of Section 50 of the Competition and Consumer Act 2010 (Cth)
(CCA), whether by way of ACCC clearance, ACCC authorisation under Section 88 of the
CCA, Australian Competition Tribunal authorisation or Federal Court declaration.

The consideration payable to Origin's shareholders is $8.912 per share“® which values Origin at
an enterprise value of $18.7 billion.

The change in ownership structure post transaction

Origin Energy Markets business
The Origin Energy Markets business will be owned by BGTF Consortium. BGTF, the proposed
majority holder in BGTF Consortium, is managed and operated by an affiliate of Brookfield

Corporation. The proposed ownership structure is set out below in Figure 7.
Figure 7: Origin Energy Markets' Ownership post Proposed Acquisition

Potential co
Brookfield
underwriter(s)

Minority
‘ Up to 67.6% 22.5% investment

Brookfield LP

Energy Market Co's

Origin Energy Markets
business

Source: Brookfield

Brookfield, Buckland Investment and Temasek have entered into a binding Term Sheet which
sets out the governance arrangements to apply to the holding company for the Origin Energy
Markets business — the Brookfield LP - following completion of the Proposed Acquisition (see
Annexure 5.9). The parties are required to negotiate in good faith to agree to a full form
governance agreement (consistent with the Term Sheet) prior to completion, and until such full
form agreement is entered into, the Term Sheet will regulate the governance arrangements that

48 The price offered is $5.78 per share, and US$2.19 per share. Based on an assumed AUD/US$ exchange rate of 0.70, this implies
a total consideration of $8.912 per share.
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apply between the parties. Under the Term Sheet,*° each of Buckland Investment and Davis
Investments are entitled to appoint one director for each Confidential to Brookfield% of equity
held. Confidential to Brookfield: Each investor gets a number of directors proportionate to
their equity investment. Other than 'reserved matters' and ‘fundamental matters', decisions will
be taken by the board by a simple majority vote Confidential to Brookfield. However, as long as
Brookfield holds more than 40% of the equity, it shall have the majority of votes on simple
majority matters). 'Reserved matters' and ‘fundamental matters' would require: (i) ‘'reserved
matters' (such as the approval of the annual budget and business plan, appointment or
termination of the CEO and material acquisitions or divestments exceeding Confidential to
Brookfield: Brookfield plus Confidential to Brookfield: one or more co-underwriter(s) to vote
in favour and (ii) fundamental matters' (such as a material change to the nature of the business
or any merger, consolidation or restructuring): the support of Confidential to Brookfield: one or
more co-underwriter(s).

In addition, it is expected that Buckland Investment will retain certain 'founder rights' for as long
as it holds Confidential to Brookfield: a specific interest.

The Term Sheet also includes a regime for approval of all affiliate transactions under which any
transaction between the Origin Energy Markets business and an investor or its affiliates (including
BEP / BGTF and their affiliates): (i) must be on arm’s length terms; and (ii) requires the approval
of Confidential to Brookfield. For this purpose, other Brookfield-managed investment vehicles
and their portfolio companies, including AusNet and Intellihub, would be considered affiliates of
BEP and BGTF. As a result, any transaction between the Origin Energy Markets business and
AusNet or Intellihub that is put before the Brookfield LP board will require the approval of
Confidential to Brookfield. If another co-investor joins the Brookfield LP, it will enter into the
same governance arrangements.

It is expected that, in line with Brookfield's investment thesis, the Origin Energy Markets business
will be managed day to day at the portfolio company level. The board of the operating company is
expected to comprise management of the Origin Energy Markets business and the CEO will have
delegated authority to manage the business in accordance with the budget and business plan
approved by Brookfield LP.

Origin Integrated Gas business

MidOcean Energy will acquire 100% of Origin's Integrated Gas business.

Immediately following completion of the Proposed Acquisition, MidOcean Energy intends to sell
part of Origin's current 27.5% interest in APLNG to ConocoPhillips which will see ConocoPhillips
acquire an additional 2.49% in APLNG. Following ConocoPhillips' acquisition of an additional

2.49% stake in APLNG, MidOcean Energy will hold 25.01% of the shares in APLNG and
ConocoPhillips would hold 49.99%. Confidential to MidOcean Energy.

Figure 8 below sets out MidOcean Energy's LNG interests in Australia following the Proposed
Acquisition.

4% Brookfield Global Transition Fund Co-Underwriter Term Sheet Project EOS, Schedule A — Governance Terms (Annexure 5.9).
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Figure 8: MidOcean Energy's Australian LNG interests, post-transaction
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2.4 Expected completion date

272 The Proposed Acquisition is expected to complete by early in the 2024 calendar year, subject to
the satisfaction of conditions precedent including FIRB approval and ACCC authorisation.

25 Key transaction documents

273 A copy of the Scheme Implementation Deed is attached as Annexure 5.1. A copy of the Bid
Conduct Deed and Commitment Deed giving effect to the On-Sale Acquisition are attached as
Annexures 5.2 and 5.3. Copies of related agreements are attached as Annexures 5.4 to 5.14.

274 The scheme booklet to be provided to Origin shareholders has not yet been prepared. A copy of
the scheme booklet will be provided to the ACCC when available.

275 Copies of documents submitted to BGTF's Investment Committee and the board of BEP in
relation to the Proposed Acquisition are attached as Annexures 1.13 to 1.15. As Brookfield LP is
a newly established limited partnership, no separate board documents have been prepared.

276 A copy of the document submitted to MidOcean Energy's Investment Committee in relation to the
Proposed Acquisition is attached as Annexure 4.5.

277 Origin will provide copies of any documents submitted to its board or prepared by or for senior
management in respect of the Proposed Acquisition directly to the ACCC.

2.6 Rationale for Proposed Acquisition

(a) Brookfield

278 As at the date of this Application, BGTF is the world’s largest private institutional investment fund
dedicated specifically to investing in the transition globally. BGTF focuses on creating value for
investors through investments that accelerate the global transition to a net zero carbon economy.
A key aspect of this is transforming carbon-intensive businesses, which includes reducing
greenhouse gas emissions, increasing low-carbon energy capacity and developing renewable
solutions.
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The Proposed Acquisition is consistent with BGTF's global investment mandate, in particular
through the responsible decommissioning of Origin's existing coal generation asset and building
new clean generation for the benefit of all stakeholders.

Origin Energy Markets is an ideal investment opportunity for BGTF. It is currently a carbon
intensive business. It has plans to close Australia's largest black coal-fired power station, Eraring,
as early as August 2025 but making this plan a reality will require significant investment in
renewable generation and firming capacity (batteries and pumped hydro). Furthermore, Origin
Energy Markets is structurally short of electricity (ie, it generates significantly less electricity than
it sells, even before the planned closure of Eraring). This creates an opportunity for the BGTF
Consortium to invest in significant additional renewable generation to meet Origin Energy
Markets' customer demand. As a result, the Proposed Acquisition will make a significant
contribution towards Australia's net zero objective, as well as generating value for BGTF's
investors. BGTF is a closed-end fund, with an expected operating term of 12 years (with option
for two one-year extensions), at which point BGTF will exit the investments the fund has made,
and return capital to investors. This incentivises Brookfield to execute the ‘green build-out' plan for
Origin Energy Markets so that BGTF can generate greater returns on exit having completed the
material decarbonisation of Origin Energy Markets.

In its press release (see Annexure 7) announcing the signing of the Scheme Implementation
Deed, Brookfield noted the following investment highlights:

(a) Market-leading: Origin Energy Markets is Australia’s largest integrated power generator
and retailer (by customer accounts) with low customer turnover and industry-leading cost
to serve. The business benefits from a strong management team that is focused on the
transition and is well positioned to respond to evolving energy markets.

(b) Scale decarbonization opportunity: Brookfield intends to accelerate the build out of
significant renewables and storage, enabling the retirement of Eraring, Australia’s largest
coal-fired power plant, reducing reliance on a carbon-intensive grid, and reducing
emissions®® produced by the business by more than 70% by 2030.

(©) $20 to $30 billion investment in clean energy: Brookfield’s access to capital and
renewable development capabilities will enable investment of between $20 to $30
billion of additional investment during the next decade to build out up to 14 GW of new
renewable generation and storage facilities resulting in a more cost effective and flexible
portfolio of power generation assets that will benefit Origin Energy Markets’ energy retail
customers.

(d) Earnings visibility and stable margins: The regulated price setting regime together with
Origin Energy Markets’ position as the largest and lowest cost to serve electricity retailer
in Australia provides earnings visibility and stable margins.

(e) Significant value creation opportunities: Origin Energy Markets is uniquely positioned
to benefit from the electrification of the Australian economy, providing customers with an
enhanced choice of low-cost services and products such as an expanded retail and
distributed energy offerings and other decarbonization services, such as electric vehicle
chargers, heat pumps and rooftop solar.

Mr Mark Carney, Chair, Brookfield Asset Management and Head of Transition Investing, said:

As the energy transition gathers pace, what's needed is increasingly clear: faster deployment of
large-scale renewables, the accelerated, responsible retirement of coal generation, and an interim,
supportive role for gas as the dependable back-up fuel. Brookfield is determined that the new Origin
Energy Markets will lead the way in all respects at this critical moment for the Australian economy.

50 Absolute emissions and emissions intensity in accordance with SBTi.
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Mr Stewart Upson, Brookfield Asia Pacific CEO, said:

The acquisition of Origin Energy presents Brookfield with a unique opportunity to invest at least $20
billion and make a material difference to achieving Australia’s net zero targets. We will build on the
success of our global renewable power and transition business where we have a mandate to ‘go
where the emissions are’ in putting billions of dollars behind an executable plan to reduce
emissions at Origin. Brookfield has the capital, expertise, supply chain strength and global track
record that's needed to transform Origin’s generation fleet to greener sources and accelerate
Australia’s energy transition while ensuring network security and reliability.

MidOcean Energy

MidOcean Energy is an LNG company formed in June 2022 and managed by EIG. MidOcean
Energy and EIG believe that LNG will be a critical enabler of the energy transition and is of
growing importance as a geopolitically strategic energy source. MidOcean Energy is seeking to
build a diversified, resilient, cost competitive and carbon competitive LNG portfolio. The
acquisition of Origin's existing integrated gas business, including in particular its shareholding in
APLNG, will create a strong foundation for the newly established company.

In its press release (see Annexure 7) announcing the signing of the Scheme Implementation
Deed, MidOcean Energy noted the following investment highlights:

(a)

(b)

(©)

(d)

Building an attractive portfolio of world-class assets: APLNG is a tier one, well-
capitalized integrated LNG project that is ideally positioned to supply key customers in
the Asia-Pacific region and across the globe. Since its inception, the project has seen
approximately US$30 billion of capital investment into high-quality gas reserves as well
as downstream processing and associated infrastructure. This transaction complements
MidOcean Energy’s existing portfolio of Australian LNG assets recently acquired from
Tokyo Gas.

Enabling the energy transition: This acquisition fits MidOcean Energy’s belief that gas
and LNG are critical bridge fuels between the energy systems of today and tomorrow.
MidOcean Energy believes that LNG is vital to achieving global energy transition targets,
with coal-to-gas switching being a key pathway for top regional carbon emitters to meet
both near-and longer-term emissions reduction targets. Natural gas also enables much
deeper renewable penetration in power grids whilst ensuring grid resilience. This supports
the deeper electrification of economies, which in turn is a crucial element of any roadmap
to net zero.

Leveraging deep operating experience: MidOcean Energy’s management team and
Board have deep Australian and global LNG experience. CEO De la Rey Venter is a 25-
year industry veteran, and EIG has more than 20 years’ experience in the global LNG
sector. MidOcean Energy’s operating experience and credibility, together with its long-
term investment horizon, demonstrate its commitment to the safe and sustainable
operation of these project interests for the long term.

High quality long-term contracts with advantaged position to key customers: The
project primarily sells LNG under long-dated take or pay contracts to investment grade
counterparties in Asia. It operates at globally competitive breakeven costs and is well
positioned to meet growing LNG demand in the Asia-Pacific region.

Mr Blair Thomas, EIG CEO, said:

LNG will be critical in delivering energy transition targets, and this transaction is a compelling
opportunity to accelerate EIG’s strategy of gaining exposure to high quality LNG assets around the
globe. We have long been attracted to the Australian market, with an established presence in
Australia since 2000, and look forward to playing a pivotal role in meeting Australia’s transition
targets by enabling broader decarbonization efforts at APLNG.
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Mr De la Rey Venter, MidOcean Energy CEO, said:

We’re thrilled to join forces with Brookfield and Origin in this transaction and to further expand our
footprint in Australia. Origin’s Integrated Gas business adds world-class assets to our portfolio -
assets that fit our strategy to create a high quality, diversified, global ‘pure play’ integrated LNG
company. We look forward to working with all stakeholders to help facilitate Australia’s energy
transition, to bring stable and affordable gas supply to the domestic market and to provide a reliable
supply of LNG to the region for decades to come.

Origin

Origin considers the Proposed Acquisition is in the best interests of its shareholders representing
a significant premium to Origin’s share price prior to the announcement of the Proposed
Acquisition. It will result in Origin being brought into private ownership, which would remove the

limitations associated with public shareholder capital and enable acceleration of its capital
investment in new renewable energy and storage assets.

Brookfield’s large-scale capital allocated to invest in the energy transition (including the
announcement of at least an additional $20 billion in funding for Origin Energy Markets to build
the required renewable capacity and storage) will enable Origin to materially increase and
accelerate its direct investments into renewable and storage assets. This is in contrast to Origin’s
current approach, which in many instances involves contracting for renewables offtake or storage
capacity, or in some cases seeking to partner with third party capital providers under complex
partnering arrangements to support the capital requirements of such developments.

The Proposed Acquisition will also provide Origin with access to Brookfield’s significant
international renewable development expertise and global supply chain relationships allowing
renewable and storage projects to be developed more economically and more quickly, increasing
the likelihood that more of these developments will proceed in a timely manner.

It is the combination of Origin’s existing platform of retail and generation assets, combined with
Brookfield’s global capital, supply chain relationships in a de-listed setting which will allow for the
acceleration and increased scale of investment in renewable and storage assets than may
otherwise be the case in the absence of the Proposed Acquisition.

Mr Frank Calabria, Origin CEO, said:

We believe this transaction also stands to benefit the broader Australian community as it will unlock
significant capital that can help accelerate the energy transition and deliver benefits in the form of
cleaner, smarter and lower cost energy for our nation over time.
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Counterfactual

This section provides an outline of the future with and without the Proposed Acquisition, ie the
counterfactual, in respect of Brookfield (section 3.1), Origin (section 3.2), MidOcean Energy
(section 3.3), GIC (section 3.4), Temasek (section 3.4), and third party market participants
(section 3.5).

Counterfactual: Brookfield

Overview

Brookfield Renewable's central business plan in Australia is to access a substantial direct
customer load (ie, Origin Energy Markets' customer load) to underpin a rapid build-out of
renewable electricity generation and storage and transition those customers towards net zero.
The only viable path to achieve this in a timely manner is to acquire a significant Australian
gentailer.

If BGTF was unable to acquire Origin Energy Markets (or another major gentailer), Brookfield
would continue to seek out potential opportunities to develop and invest in renewables and
storage in Australia, however, this would be on a more piecemeal basis and at a much smaller
scale. Building renewables and storage absent the Proposed Acquisition would face significant
challenges. It is highly uncertain what quantity of renewables and storage Brookfield Renewable
may be able to construct in the NEM absent the Proposed Acquisition.

Brookfield Renewable's current business in Australia
Current business

Brookfield (including BGTF) does not currently own any operating generation or storage assets
(renewable or non-renewable) in Australia, other than through X-Elio®! and AusNet (the Ballarat
Battery). X-Elio has five active pipeline projects in early stages of development:52

(a) Sixteen Miles Solar Farm (QLD) (420 MW installed capacity);
(b) Forest Glen (NSW) (110 MW installed capacity);

(© Willaville Solar Farm (NSW) (Confidential to Brookfield);
(d) Confidential to Brookfield;

(e) Confidential to Brookfield.

Absent the Proposed Acquisition, X-Elio will continue developing and building new solar farms
globally. Brookfield has entered into an agreement with KKR to acquire KKR's 50% interest in X-
Elio. Brookfield's core objective for doing so is to execute X-Elio's development and construction
pipeline in several global markets, including Spain, Italy, Australia, USA and Japan. In Australia,
X-Elio will continue to work on its five active pipeline projects in accordance with its business
plan.

Brookfield has been present in Australia since 2007 and has been considering investments in
renewables since at least 2012. BIF 11l took a small toehold interest of ~9% in Infigen in 2018 with
the hope that a more substantive transaction may be able to be negotiated. This did not happen,
however, and the stake was sold in 2020. Other than this, and the investment in Moonlight Range
(discussed below), Brookfield has not made any direct investments in renewables in Australia.

51 On 16 March 2023, BIF IV agreed to acquire the remaining 50% it does not own in X-Elio from KKR. The transaction is subject to
customary closing conditions and is expected to close during the second half of 2023.
52 X-Elio, X-Elio's renewable and sustainable energy projects, <https://www.x-elio.com/projects-archive/?sort_by=country _asc>.
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Since BGTF was established in 2021, BGTF has been the primary arm through which Brookfield
has explored renewable and transition investment opportunities in Australia. This began with
Brookfield considering a possible acquisition of AGL in partnership with Grok Investments, which
did not proceed. As noted above, Brookfield Renewable's central business plan is to acquire a
gentailer whose position could underpin investment in renewables and assist with Australia's
transition to net zero. Since 2021, Brookfield has established a team in Australia to look at
renewable and transition opportunities in relation to through acquisitions (M&A) and single project
development opportunities. The intention is for any development opportunities that might be
identified that relate to BGTF's clean energy investment theme described in paragraph 300(b)
below would be contributed to any gentailer (or retail) business that might be acquired. Failing
that, such opportunities could conceivably be developed on a standalone basis.

The Brookfield Renewable and Transition team has a dedicated M&A team of four people in
Australia whose focus is to identify potential investment opportunities for BGTF, being:

€) Business transformation investments: investments in utility, industrial and energy
businesses that are currently classified as 'brown' energy businesses (for example, coal-
fired power generation), so that BGTF can invest in transforming those businesses into
‘green’' energy businesses (for example, by reducing the carbon emissions of those
businesses);

(b) Clean energy investments: investments that result in the development of clean energy
assets (for example renewable power generation assets) across different technologies;

(c) Sustainable solutions: investments in businesses focused on scaling proven low carbon
technology solutions and services that accelerate decarbonisation across sectors or for a
broad range of customers.

Brookfield Renewable and Transition also has a separate team of at least four people in Australia
whose focus is to identify and screen new greenfield development projects in which BGTF could
potentially invest, manage the development of those projects, and speak to commercial
customers who could be potential offtake counterparties. BGTF's investment mandate is to invest
in projects which are at a stage where an investment from BGTF will provide optimal impact and
create additionality. These typically include projects which are at the early stages of the
development lifecycle and can benefit from Brookfield's deep expertise at all stages of renewable
development and where long term capital commitment is required, by providing access to that
capital.

The Brookfield Renewable and Transition team in Australia does not actively pursue operating
renewable assets for BGTF because these projects do not have the required component of
additionality.

Renewable opportunities currently being pursued

BGTF is currently pursuing two opportunities in new renewables generation and storage. Of
these, Moonlight Range is the most advanced and active project. It is at the development (land
negotiation) stage of the process, and is expected to come online around 2028. Greenleaf
Renewables, the other opportunity BGTF is actively exploring, is still in the land negotiation stage.
Each is briefly discussed below.

Moonlight Range, QLD.

(@) Brookfield entered into an agreement with Greenleaf Renewables in April 2023 to
develop, build and take ownership of the Moonlight Range Wind Farm Project in central
Queensland with an expected generation capacity of up to 315 MW. Under that
agreement, Confidential to Brookfield: summary of responsibilities for various
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activities under the agreement. Brookfield will contribute knowledge and expertise
in procurement and commercialisation.

(b) The Moonlight Range Wind Farm is in the development phase and is expected to be
ready for construction in 2025, subject to the necessary approvals being received. If
approvals are received on time, the project is expected to be connected to the grid and
operating around 2028.

(c) Moonlight Range is also expected to include 105 MW of storage (BESS), with this
expected to follow a similar timeframe to the wind farm.

(d) Confidential to Brookfield: summary of terms of confidential agreement between
Brookfield and Greenleaf.

(e) If the Proposed Acquisition proceeds and Brookfield remains invested in the Moonlight
Range project, Brookfield intends to integrate it into Origin Energy Markets' development
pipeline. This will contribute ~1 TWh per annum (representing Confidential to
Brookfield% of Origin Energy Markets' projected wholesale electricity demand by FY29,
Confidential to Brookfield% of the BGTF Consortium's QLD business plan wind
capacity, and Confidential to Brookfield% of the BGTF Consortium's overall business
plan wind capacity).

Greenleaf Renewables, QLD.

(a) Brookfield is also working in partnership with Greenleaf Renewables to explore two
additional development opportunities in Queensland, which could provide an additional
600 MW of wind generation, and an additional Confidential to Brookfield: 150 - 250
MW of storage.

(b) These projects are currently at the ‘land negotiation' stage, Confidential to Brookfield.

Absent the Proposed Acquisition, the development of both the Moonlight Range and Greenleaf
Renewables opportunities is dependent on the Brookfield Investment Committee approving a final
investment decision. This will require the local team to secure an offtake agreement with retailers
and/or industrial customers.

Under the Proposed Acquisition, both opportunities would be contributed to Origin Energy
Markets and form part of the up to 14 GW build-out proposed by the BGTF Consortium for Origin
Energy Markets. The Proposed Acquisition gives Brookfield confidence that it has a guaranteed
offtaker, making it more likely to underwrite (and continue underwriting) the above investments.

The Proposed Acquisition will significantly improve the forward economics assessment when
Brookfield's Investment Committee considers each new project, because any PPA uncertainty
that would otherwise be required as part of the projects' development, is removed. This
significantly increases the likelihood that projects will be approved and, if approved, would
increase the speed with which they are able to be developed.

Areas of focus for further renewable opportunities

Brookfield does not have other projects that are at the same level of development as the
Queensland projects outlined in this Application. However, in addition to the renewable
generation and storage projects BGTF is pursuing in Queensland outlined above, it is also
considering renewable energy projects across Queensland, New South Wales, Victoria and South
Australia, if the Proposed Transaction proceeds to further the 14 GW build-out.

The planned investment for the 14 GW build-out, by state or territory within the NEM, is in Figure
9 below.
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Figure 9: Forecast areas for 14 GW of new renewable generation and storage

Confidential to Brookfield
Source: Brookfield

Figure 10 and Figure 11 show the areas of focus for future development within the relevant parts
of the NEM. The areas identified in the below are based on projects that are at various stages of
early development according to AEMO databases. They do not show sites where there is current
development (ie, construction) by Brookfield, and are preliminary opportunities only. Given the
lead time in developing projects, including securing sites and necessary approvals, the question
of whether projects will actually proceed in these locations is inherently uncertain and relies on
these projects being progressed by their existing proponents and in some cases development of
the relevant transmission network projects (for example, the Central West Orana and New
England REZs).

Figure 10: Brookfield future wind farm project opportunities in the NEM

Confidential to Brookfield

Source: Brookfield

Figure 11: Brookfield future storage project opportunities in the NEM

Confidential to Brookfield
Source: Brookfield
Renewables opportunities previously considered that did not proceed

Over the last 18 months, BGTF has assessed over Confidential to Brookfield: 60 GW of
potential renewables and storage opportunities across Australia. Of those:

(a) Brookfield screened and assessed and chose not to pursue projects totalling
Confidential to Brookfield: over 50 GW (for various reasons including location, access
to interconnection infrastructure and level of actionability). Also in this total is
Confidential to Brookfield: 4 - 6 GW of operating assets that do not fit BGTF’s mandate
for additionality.

(b) Brookfield is currently assessing potential opportunities totalling Confidential to
Brookfield: up to 6 GW.

(© Brookfield has actively pursued Confidential to Brookfield: up to 5 GW of projects. Of
the Confidential to Brookfield: up to 5 GW, Brookfield —

0] was unsuccessful in bidding for Confidential to Brookfield: up to 4 GW;

(ii) is actively pursuing Confidential to Brookfield: 600 - 850 MW (see Greenleaf
Renewables above); and

(iii) has ~420 MW under development (see Moonlight Range discussed above).

A key project under Brookfield's consideration in its renewables pipeline until very recently,
related to an opportunity to partner with Confidential to Brookfield, a specialist solar developer
based in Confidential to Brookfield: summary of key terms of potential project being
considered by Brookfield. Brookfield spent considerable time and money (approximately
Confidential to Brookfield since January 2022) assessing the viability of the project.

Confidential to Brookfield: reasons Brookfield did not pursue the potential project. This
project and its outcome are a good example of why the acquisition of a platform such as Origin
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Energy Markets can be decisive in the determination of the viability of individual projects. Offtake
arrangements are one of the most critical inputs to a greenfield development. When these are
negotiated piecemeal and bespoke to an individual investment, the time taken to negotiate and
the risks involved in reaching agreement, significantly add to the cost and risk that must be
factored into a new project. Owning a large platform, such as Origin Energy Markets with ~2.73
million electricity customer accounts and a demand of ~36 TWh (FY22) that provides a ready-
made offtaker, substantially eliminates this aspect of the development risk, increasing the
certainty and speed of the development ultimately proceeding. This is discussed below.
Confidential to Brookfield.

A brief timeline of Brookfield's engagements with Confidential to Brookfield is set out below.
(@) Confidential to Brookfield
(b) Confidential to Brookfield
(©) Confidential to Brookfield
(d) Confidential to Brookfield
(e) Confidential to Brookfield
4] Confidential to Brookfield
(9) Confidential to Brookfield
(h) Confidential to Brookfield

0] Confidential to Brookfield: evolution of a potential transaction between Brookfield
and a renewables developer.

In addition, BGTF has considered a number of opportunities over the last two years in Australia.
Two examples are set out below.

€)) Confidential to Brookfield. At that time, the project was ready to proceed to
construction, but did not have an offtake agreement. Based on the information available
at the time, however, Confidential to Brookfield: reasons why BGTF did not pursue
the proposed project. BGTF ultimately decided not to submit an offer.

(b) In December 2022, BGTF approached Confidential to Brookfield again with a view to
reconsidering a possible investment in the project. BGTF was in the process of putting
together a business plan for Origin Energy Markets' potential renewables build-out should
the Proposed Acquisition proceed, and thought the Confidential to Brookfield
opportunity may be worth revisiting as an actionable opportunity for the Origin Energy
Markets pipeline. Confidential to Brookfield: outcome of the proposed project. As at
February 2023, the project is shown in the AEMO Generation List as 'publicly
announced', the earliest stage.

(c) Confidential to Brookfield: In parallel with its Moonlight Range project, Greenleaf was
developing a wind farm in Confidential to Brookfield: summary of key terms of a
proposed project considered by Brookfield. Greenleaf had obtained land options and
state approvals for the project.

(d) Brookfield ultimately decided not to pursue this opportunity as a result of Confidential to
Brookfield: reasons why Brookfield did not pursue the proposed project further.
Brookfield's risk criteria for the project may have been lower, however, if the project were
being undertaken through Origin Energy Markets. Confidential to Brookfield:
explanation of how having a proposed portfolio of renewables and storage
investments with different attributes can encourage investment.
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Uncertainties and challenges for Brookfield in Australia
Overview

While Brookfield has a goal of developing renewables and storage in Australia as an alternative to
the Proposed Acquisition, this goal is subject to a number of uncertainties and challenges, which
are discussed below.

In particular, like most other renewables generators, Brookfield will seek to fund its renewables
development pipeline via a combination of equity and project finance debt. Confidential to
Brookfield: Brookfield's challenges in Australia when assessing single asset
opportunities.

In addition, BGTF is a global fund and, absent the Proposed Acquisition, has made no
commitment to invest funds in Australia. The transition to net zero is a global challenge. BGTF will
invest wherever in the world it can make the most attractive returns and deliver the best
contribution to the transition to net zero. Any possible renewables project in Australia compete
with other opportunities across the globe for BGTF capital.

As a result, it is highly uncertain what renewable capacity, if any, Brookfield Renewable will have
built in Australia by 2033 absent the Proposed Acquisition. Confidential to Brookfield: detail on
Brookfield's decision to build a presence in the Australian market. The purpose was to
highlight the attractiveness of the Australian market, what could be achieved, and obtain approval
to establish a dedicated Australian team. It was not based on any specified or likely opportunities
in Australia.

Since introducing a team in Australia, Brookfield has an aspiration to develop 5 GW of
renewables and storage in Australia in the medium term. It is important to note that there is no
specific plan to achieve this build-out and no performance incentives are attached to achieving it.

All that can be said with confidence at the moment is that Brookfield has one project in
development which would, if it proceeds, see up to 315 MW of generation and 105 MW of storage
built by around 2028. Brookfield Renewable hopes that absent the Proposed Acquisition it would
have achieved more than this by 2033, but it is not possible with any degree of confidence to
predict what might actually be achieved.

Challenges in developing renewables

In Australia, the conventional approach to developing and financing renewables and storage
projects involves three key steps.

(a) Step 1 is to source development opportunities. This could be by identifying prospective
sites directly or, more commonly, partnering with developers who have prospected
existing sites.

(b) Step 2 is to develop the project. This step, which is the most complex and capital
intensive phase of the project, is described in more detail below.

(©) Step 3 is the operations phase. From an investment perspective, a project that has
reached commercial operation is regarded as significantly de-risked and is attractive to a
wider range of equity investors.

This development pathway has a number of significant challenges, which are discussed further
below.

Absent the Proposed Acquisition, Brookfield would seek to pursue its renewables and storage
development goal via this conventional approach and would face all of these challenges.
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Development pathway

323 While there is no mandated development pathway, most renewables and storage projects follow
a pathway linked principally to procuring finance (equity and debt commitments) and reaching
financial close.

324 There are enough common features in the renewables development pathway that, for the
purposes of system planning, AEMO assesses each project against a common set of five
commitment criteria and then classifies proposed generation in the NEM by reference to
‘Commitment Status'.

325 The five commitment criteria are set out in Figure 12 below.

Figure 12: AEMO commitment criteria

Criterion ‘ AEMO Description

Land The project proponent has purchased / settled / acquired (or commenced legal
proceedings to purchase / settle / acquire) land for the construction of the
project, including through option agreements.

Contracts Contracts for the supply and construction of major plant or equipment
components (such as generating units, turbines, panels, inverters, transmission
towers, conductors, and terminal station equipment) have been finalised and
executed, including any provisions for cancellation payments.

Planning The proponent has obtained all required planning consents, construction
approvals, connection contracts (including approval of proposed negotiated
Generator Performance Standards from AEMO under clause 5.3.4A of the
National Electricity Rules), and licences, including completion and acceptance of
any necessary environmental impact statements.

Finance The financing arrangements for the proposal, including any debt plans, has
been concluded and contracts executed.

Construction Construction of the proposal has either commenced or a firm commencement
date has been set. Commercial use date for full operation has been set.

Source: AEMO

326  While a signed PPA / offtake agreement does not form part of AEMO's formal assessment
criteria, it is typically a requirement of committed financing. As a result, in most cases, a signed
PPA will form part of the 'Finance' criterion.

327 This typical development pathway presents a number of challenges.
Challenges in PPA market

328 A key challenge is finding an offtaker that is willing to sign a long term PPA for the project offtake.
A long term PPA will underwrite the project revenues and is typically both:

(@) a requirement of project finance lenders; and
(b) a strong preference for equity investors in making a final investment decision.

329 While there have been some reports of renewables projects reaching financial close without a
PPA, these have typically been rare and it is unclear what additional protections have been
provided to the financiers in order to proceed.

330 One particular challenge is the delay between pricing negotiations and contracting (more
specifically the time when a customer gets the production from the project). It is common for
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Brookfield to have a discussion with a potential C&I offtaker now but, depending on the stage of
the project by the time the project is ready to take a final investment decision (and contract can be
executed for the future delivery of electricity) or the project comes online, considerable time has
passed. During that time, the C&I customer's needs might have changed, the cost of the build-out
might have increased (or decreased), pricing might (or might not) have changed, etc. All of these
factors affect the viability of the PPA, and also potentially impact on Confidential to Brookfield.

331 The challenges in securing a PPA have been recognised as a market failure by both State and
Commonwealth governments and has resulted in a variety of regulatory responses.

332 While capacity market mechanisms, regulations and government programs (such as the
Commonwealth Underwriting New Generations Investments program, described below) aim to
support investment in new renewable generation capacity, this is not being met with the
necessary drive in renewables investments in industry. The lag in renewables investment may be
attributed to the inherent investment risks associated with renewables generation, which create
uncertainty and reticence among investors to commit to renewables projects.

333 In its NSW Electricity Infrastructure Roadmap Building an Energy Superpower Detailed Report,
the (former) NSW Government recognised that investment in new renewables faces heightened
risks. The NSW Government categorised these as price, market, policy and technology risks.53

(a) Price risks: the department explains,

it is difficult for generators to sell long term contracts for their energy, with the contract
market dominated by contracts for one to three years in the future [which] is problematic
for investors in new generation. Investors and lenders need to be confident of earning
sufficient returns to justify their investment in a project. However, the assets they are
investing in have 15 year (batteries) to 50 year life spans (pumped hydro). The uncertainty
of returns over the life of the assets means that investors are only willing to invest when
short term prices are sufficiently high to justify the long term risk. This results in investment
being delayed until there are periods of scarcity pricing; that is, periods when participants
are able to bid up electricity prices due to tight supply and demand conditions.

(b) Another form of price risk is intraday price volatility:

Intraday price volatility is important for storage: energy storage makes returns by storing
electricity when it is cheap and releasing it when it is expensive. Price volatility is caused
by higher penetrations of renewables — renewables are able to generate electricity at very
low marginal cost and can therefore force prices down when renewable energy is
abundant (e.g. when it is windy or sunny); and is dampened by higher penetration of
storage — storage creates demand for electricity in low price periods... [As] energy contract
periods are generally up to three years...investors in storage do not have long term
certainty over intra-day price volatility. This means that they wait for the price spikes
required to justify their investment before making the investment...

(©) Market access risk: in NSW, many prospective renewable resources are located where
grid capacity is low. Transmission upgrades (requiring regulatory approval) are required
to facilitate connections to new generation projects. The 'chicken and egg' dilemma
ensues; approval is based on forecasts of new generation that will justify the transmission
project, however, new generation cannot be committed unless there is approved
transmission for the generation.

(d) Policy risk: policy settings and investment support change periodically across the
Commonwealth and states to accord with changes in government and shifts in public

53 NSW Electricity Infrastructure Roadmap, Building an Energy Superpower Detailed Report 2020, Page 22,
https://apo.org.aul/sites/default/files/resource-files/2020-11/apo-nid309302. pdf
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attitude. Such changes can impact the projected supply-demand balance and investment
returns.

(e) Technology risk: as new energy sources and storage technologies are developed, this
results in ongoing cost declines and efficiencies.

334 Given the uncertainties posed by these risks, the requisite level of new renewable generation in
Australia cannot be deployed as it is difficult for investors to justify their investment in new
renewable generation projects.

335 The NSW Government recognised that large-scale renewable generation projects require
significant upfront capital investment, yet are high-risk due to the difficulty in predicting future
wholesale electricity prices. However, as flagged above, as the contract market is dominated by
short term agreements, a lack of long-term offtake agreements available makes it difficult to
secure project financing for new generation projects.

336 Similarly, in response to the ACCC's Retail Electricity Pricing Inquiry — Final Report®4, the
Commonwealth Government's Underwriting New Generation Investments Program (UNGI
Program) was aimed at, among other things, supporting targeted investment in new generation.
This program stemmed from the ACCC's recommendation that the Commonwealth Government
develop a program under which it would underwrite new generation investments in select
circumstances. The UNGI Program was intended to target reductions in wholesale electricity
prices by increasing competition and supply, as well as promote system reliability.

337 In the Regulation Impact Statement — Underwriting New Generation Investments Program, the
ACCC, in developing its recommendations to the Australian Government, identified the inability of
some generation projects to secure finance as a 'market failure...creating a barrier to entry for
new projects'>;

The ACCC received confidential feedback from a number of market participants, including project
developers and smaller retailers, that they were keen to invest in new generation projects but were
unable to proceed due to an inability to secure project financing. A key barrier identified by the
ACCC was a lack of long-term offtake agreements available to underwrite project debt.56

338 In relation to this, the ACCC noted that:

Where such [new large-scale generation] projects are proposed by new entrants without a stable
long-term downstream customer base, they are unattractive for traditional financing.>’

339 In its Public Consultation Paper on the UNGI Program, the Department of Environment and
Energy noted that customers’ preference for shorter-term agreements, up to around five years,
reflects concerns about locking in electricity volumes when future loads are uncertain.® Indeed, in
order to obtain financing on this shorter timeframe, the ACCC note that a developer would need
to charge a much higher price per MWh in order to recoup its investment over the truncated
period — a price which would not be competitive.>°

54 ACCC, Retail Electricity Pricing Inquiry Final Report, June 2018 <https://www.accc.gov.au/retail-electricity-pricing-inquiry-final-
report>

55 Department of the Environment and Energy, Regulations Impact Statement — Underwriting New Generation Investment Program,
Australian Government — Department of the Environment and Energy, 24 September 2019,
<https://oia.pmc.gov.au/sites/default/files/posts/2021/12/UNGI%20RIS.pdf>, page 11

56 Department of the Environment and Energy, Regulations Impact Statement — Underwriting New Generation Investment Program,
Australian Government — Department of the Environment and Energy, 24 September 2019,
<https://oia.pmc.gov.au/sites/default/files/posts/2021/12/UNGI%20RIS.pdf>, page 9

57 Department of the Environment and Energy, Regulations Impact Statement — Underwriting New Generation Investment Program,
Australian Government — Department of the Environment and Energy, 24 September 2019,
<https://oia.pmc.gov.au/sites/default/files/posts/2021/12/UNGI%20RIS.pdf> page 9

%8 Department of the Environment and Energy, Underwriting New Generation Investments — Public Consultation Paper — October
2018, <https://www.energy.gov.au/sites/default/files/underwriting-investment-consultation-paper.pdf>, page 3

5% Department of the Environment and Energy, Underwriting New Generation Investments — Public Consultation Paper — October
2018, <https://www.energy.gov.au/sites/default/files/underwriting-investment-consultation-paper.pdf>, page 3
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340 Brookfield can confirm from its direct experience in the Australian market that these challenges
are very real. In Brookfield's view, having a guaranteed offtaker mitigates these risks. Origin
Energy Markets' future load (36 TWh) is reasonably certain. Brookfield can therefore pursue a
range of projects, with this target in mind, and balance the cost of its renewables build-out against
the revenue from Origin Energy Markets' retail business (as opposed to having a single group of
assets that need to be assessed individually).

Global competition for capital

341 In addition to these challenges, it should be borne in mind that Brookfield Renewable can and
does invest globally based on where it can best contribute to the transition to net zero and where
it can earn the most attractive risk adjusted returns on the capital it invests on behalf of Brookfield
as well as its Limited Partners.

342 Australia's transition takes place in the context of the global transition to net zero. Globally, the
availability of, and access to, the resources needed to achieve the transition are constrained. With
194 countries having committed to the Paris Agreement,t0 there is fierce competition to secure
the necessary investment from investors like Brookfield, as well as skills and raw materials.

343 Last year, the United States of America introduced the Inflation Reduction Act (IRA), a
US$369 billion taxpayer-funded incentive scheme aimed at turbocharging America's investment
in renewable energy, electrification and the development of clean industries such as green
hydrogen.5* Goldman Sachs has reported that the IRA ‘includes incentives that make most clean
tech — solar, wind, electric vehicles (EVs), and storage, as well as bio-energy, clean hydrogen,
and carbon capture — profitable at large scale'.62 The IRA makes the United States a very
attractive investment destination. Goldman Sachs has predicted that the IRA is expected to
generate around ~US$3 trillion of investment in renewable energy technology. The Clean
Energy Council's chief executive, Kane Thornton, has noted that the IRA is a 'game changer’,
creating 'enormous incentives for... green hydrogen and renewable energy to be built in the USA'
resulting in a critical skills and resources drain in Australia.®*

344 Similarly, as BGTF is a global fund, candidate investments can be located around the world and
decisions about investments are largely agnostic as to location globally.®> Brookfield's Investment
Committee considers projects across the globe and has no particular reason to prefer investment
in Australia. Indeed, as previously outlined, its raison d'étre is to 'go where the emissions are’,
wherever they happen to be. BGTF is focused on assembling a diversified portfolio across
geographies in which it has a local operating presence and extensive market experience, namely
North America, South America, Europe, and Asia Pacific.%® Brookfield's renewable development
pipeline is now 126,000 MW with approximately 5,000 MW of new capacity on track for
commissioning this year. Brookfield has another approximately 19,000 MW in its advanced stage
development pipeline. These estimates do not include the investment in Origin Energy Markets.
Of its ~126,000 MW pipeline, approximately Confidential to Brookfield% is in North America,
Confidential to Brookfield% in Europe, Confidential to Brookfield% in the Asia Pacific (spread
across Confidential to Brookfield.) and Confidential to Brookfield% in South America.

50 United Nations Climate Change, The Paris Agreement, <https://unfccc.int/process-and-meetings/the-paris-agreement>.

51 ABC News, Australia urged to boost clean energy spending over claims 'mammoth’ US green subsidies bill a threat (13 February
2023), <https://www.abc.net.au/news/2023-02-13/australia-urged-to-respond-to-mammoth-us-green-subsidies/101942366>.

52 Goldman Sachs, The US is poised for an energy revolution, 17 April 2023
<https://www.goldmansachs.com/intelligence/pages/the-us-is-poised-for-an-energy-revolution.htm|>

% Goldman Sachs, The US is poised for an energy revolution, 17 April 2023
<https://www.goldmansachs.com/intelligence/pages/the-us-is-poised-for-an-energy-revolution.htm|>

54 ABC News, Australia urged to boost clean energy spending over claims 'mammoth’ US green subsidies bill a threat (13 February
2023), <https://www.abc.net.au/news/2023-02-13/australia-urged-to-respond-to-mammoth-us-green-subsidies/101942366>.

5 Mostly focusing on OECD countries, and not including any jurisdictions where sanctions might apply, eg, Russia.

5 Brookfield Global Transition Fund, Operating Principles for Impact Management, 2022
<https://bam.brookfield.com/sites/brookfield-ir/files/2022-11/bam-bgtf-opim-disclosure-statement-vf.pdf>, page 2
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Context to the BGTF Consortium's 'green build-out' plan

It is useful to consider the contribution of the BGTF Consortium's 'green build-out' plan for Origin
Energy Markets in the context of the scale of the challenges to meet Australia's greenhouse gas
reduction targets.

As outlined elsewhere in this Application, Australia has ambitious targets enshrined in legislation
to reduce greenhouse gas emissions to 43% below 2005 levels by 2030 and to achieve net zero
by 2050.5” The Federal Government's Powering Australia plan contemplates that Australia will
achieve 82% renewable generation by 2030.8 AEMO's ISP similarly contemplates that Australia
will achieve 83% renewable generation by 2030/2031.%°

The current rate of investment in renewables is below that required to meet the targets referred to
above. Put simply, unless something changes, and the level of investment increases, Australia
will not meet its 2030 targets.

In a recent speech at a CEDA forum, lan Learmonth, CEFC chief executive said:

We estimate that some $120 billion of capital expenditure is needed to finance new solar, wind,
transmission, storage and ancillary services to 2030 in order to meet our ambitious national
renewable energy and emissions goals.

We need to install an estimated 29 GW of large-scale renewable generation — that’'s about 3.6 GW
a year or 300 MW per month (a decent sized wind farm a month) — in order to reach 82 per cent
renewables by 2030. To give you an understanding of the uplift required to get there, last year we
installed just 2.3 GW of large-scale renewable energy capacity.”°

Figure 13 below shows Brookfield's estimates of historical renewables in the NEM over the last
10 years, compared to the renewables development that will be needed to meet the target
assumed for 2030 in AEMO's ISP. Over the last 10 years, the average volume of renewable
capacity developed was 1.7 GW per year, and the average volume over the last two years was
2.6 GW per year. This will need to accelerate to 4.2 GW per year over the next seven years in
order to achieve the 2030 target.

57 Australian Government Department of Industry, Science, Energy and Resources, Australia's Nationally Determined Contribution —
Communication 2022 <https://unfccc.int/sites/default/files/NDC/2022-
06/Australias%20NDC%20June%202022%20Update%20%283%29.pdf>

% The Australian Government, Department of Climate Change, Energy, the Environment and Water, Powering Australia
<https://www.energy.gov.au/government-priorities/australias-energy-strategies-and-frameworks/powering-australia>

5 AEMO 2022 ISP, page 7 (Annexure 8).
® The Australian Business Review, Australia 'behind the pace' on 2030 renewables targets: CEFC, 15 May 2023.
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Figure 13: Historical and forecast renewables development in Australia (2013 — 2030)

_ Capacity at Start Capacity at Difference
Metrics Start Date End Date Years Avg.GW ar
(Gw) End (GW) =) N
Historical Dewvelopments over the last 10 years Aug2013 10.1 May 2023 275 17.3 10 17
Historical Developments over the last 7 years Aug 2018 1.9 May 2023 275 165 7 22
Historical Dewvelopments over the last § years Jul 2018 14.2 May 2023 275 13.3 5 27
Historical Dewvelopments over the last 2 years May 2021 223 May 2023 275 52 2 28
Historical Developments over the last year May 2022 246 May 2023 275 29 1 28
Required developments to 2030 May 2023 275 Jun 2030 568.9 294 7 42
Aug2012 Aug 2018 Jul2018 May 2021 May 2022
Large Scale Wind MW 2,574 3,708 5,114 8,815
Large Scale Solar Mw - 232 360
Large Scale Storage / Hydro Mw 7,569 7,988 8121 8,252 8,612 8,745
Installed Large Scale Renewables MW 10,142 11,927 14,195 22271 24,567 27,471
AEMO NEM AEMO NEM AEMO NEM AEMONEM  AEMO NEM NEM Generation
Primary Source ion (Aug- i ion (Jul- i ion — May
2013) [Aug-2018) 2018) (May 2021) {May 2022) 2022
State of the
State of the Ei
Secondary Source Enesgy e

IMarket 2013 Market 2018

Large Scale Large Scale Large Scale

Renewable Generation Required Solar Wind Storage /H Total
Total Capacity
FY30 Forecast (AREMO 2022 I5P) MW 12,204 31,523 13,142 58,870 (Existing, May- % b
23)
Current (May-23, AEMO NEM Generation) MW 8,425 10,200 8,745 2747 62,909 43.7%
Additicnal Renewables by 2030 MW 3,779 21,223 4,397 29,399
Years to FY30 (Jun-30) ears T T 7 T
Additional Renewables p.a.to 2030 MW p.a. 540 3,032 628 4,200

Source: Brookfield, using various information from AEMO and the State of the Energy Market Reports

Achieving the very significant increase in renewables generation required to meet Australia's
targets will require a dramatic increase in private sector investment in renewables and in
transitioning companies like the Origin Energy Markets' business.

The BGTF Consortium's $20 to $30 billion investment in Origin Energy Markets' 'green build-out'
plan, will result in significant total renewable generation being built in Australia, equal to a 10 GW
Origin Energy Markets increment (less whatever capacity BGTF may be able to develop in the
counterfactual by 2033 on a standalone basis).

Conclusion on the counterfactual for Brookfield

In summary, as noted above, it is highly uncertain what renewable capacity, if any, Brookfield
Renewable will have built in Australia by 2033 absent the Proposed Acquisition. All that can be
said with confidence is that Brookfield has one project in development which would, if it proceeds,
see up to 315 MW of generation and up to 105 MW of storage built by around 2028. It is
impossible to predict with any degree of certainty what additional capacity will have been built by
2033 absent the Proposed Acquisition.

The Proposed Acquisition removes some of the key impediments and uncertainties that
Brookfield would face without the Proposed Acquisition. In particular, the need to secure an
offtake contract that provides an acceptable, risk-adjusted rate of return for BGTF and the need to
compete with projects across the globe for Brookfield capital (see section 6.10(h) below).

The Proposed Acquisition makes it possible for BGTF to invest in renewable generation assets at
scale which, absent the Proposed Acquisition, it would only be able to do in a piecemeal fashion
at much smaller scale.
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3.2 Counterfactual: Origin

3.2.1 Overview

355 Absent the Proposed Acquisition, Origin would continue to operate its business in accordance
with its existing strategy and business plan. As at the date of this Application, there is no counter
bidder for Origin.

356 For the purposes of assessing the Proposed Acquisition, and in particular the public benefits, a
critical area of focus is Origin's plans for its renewables build-out and its strategy in respect of
renewable PPAs absent the Proposed Acquisition. These aspects of Origin's business represent
the key differences between the likely position with and without the Proposed Acquisition.

3.2.2 Origin's existing plans for renewables

357 In respect of its energy transition, the most comprehensive public description of Origin's existing
strategy and business plan is in its first Climate Transition Action Plan (CTAP) dated 26 August
2022, which outlines the company's net zero strategy.’* The CTAP reflects the minimum level of
targets that Origin will achieve in its energy transition to renewables. As further detailed in
Chapter 6 of the Application, Origin has implemented both short and medium term targets
intended to facilitate its longer term ambition of reaching net zero by 2050 in respect of direct and
indirect greenhouse gas emissions, referred to as 'Scope 1, 'Scope 2' and 'Scope 3' emissions.”?
In the shorter term, by 2030, Origin has targeted a 40% reduction in Scope 1, 2 and 3 equity
emissions intensity and a 20 million tonne reduction in absolute Scope 1, 2 and 3 equity
emissions relative to the FY2019 baseline.” Origin considers its medium-term emissions intensity
target and long-term net zero ambition to be consistent with the Paris Agreement.” Origin's
broader strategies for reaching its 2030 targets are described in the CTAP as follows:

€) Reducing emissions from its existing operations:’ this involves prioritising actions
that enable direct emissions reductions rather than relying on carbon offsets. Critical to
this strategy is the early retirement of Australia's largest and Origin's only coal-fired
generator, the Eraring Power Station, potentially as early as August 2025, which would be
seven years ahead of previously planned closure in 2032. This would bring forward
Origin's complete exit from coal-fired power generation. In the meantime, Origin has been
exploring mechanisms to improve Eraring's performance, including an artificial
intelligence based program to improve the plant's heat rate, which has avoided more than
340,000 tonnes of carbon dioxide emissions as at the date of the CTAP.

(b) Growing its portfolio of renewables and cleaner energy:”® Origin aims to grow its
renewables and storage capacity within its energy generation portfolio. To achieve its
CTAP target, Origin would need to develop approximately 2.3 GW by 2030 of net new
renewable generation and storage capacity (taking total renewable generation and
storage capacity to approximately 4 GW by 2030). Origin's plans for its portfolio of
renewables within its energy generation portfolio are discussed further below.

1 Origin Energy, Climate Transition Action Plan (August 2022), <https://www.originenergy.com.au/wp-content/uploads/Climate-
Transition-Action-Plan-2022 FINAL.pdf> (Origin Energy CTAP 2022) (Annexure 15).

2 Scope 1 emissions are greenhouse gas emissions released to the atmosphere as a direct result of Origin's activities, also known
as direct emissions. Scope 2 emissions are those emissions resulting from Origin's purchases of electricity to power its offices and
sites. Scope 3 emissions are indirect emissions than Scope 2 emissions relating to Origin's value chain, including wholesale
purchases of electricity from the NEM that is sold to customers, and the use of its sold products like LNG and domestic gas. See
Origin Energy CTAP 2022, page 12 (Annexure 15).

7 Origin Energy CTAP 2022, page 4 (Annexure 15).

74 Origin Energy CTAP 2022, page 11 (Annexure 15).

s Origin Energy CTAP 2022, page 16 (Annexure 15).

6 Origin Energy CTAP 2022, page 17 (Annexure 15).
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(c) Enabling customers to decarbonise?” Origin aims to enable its customers'
decarbonisation by growing Origin's portfolio of simple, affordable low carbon products
and clean energy solutions, including rooftop solar and batteries, renewables and carbon-
neutral energy, EV solutions and renewables PPAs.

Beyond 2030, Origin anticipates that the bulk of its emissions will be associated with gas-fired
generation, its share in APLNG's gas production and sale, and LPG distribution.® Origin is
committed to continuing decarbonisation through largely the same strategies implemented to
achieve its 2030 targets, noting in particular Origin's investments in green hydrogen and
renewables and the potential retirement of its gas-fired power stations (and declining gas sales)
as these assets approach the end of their useful lives.”

However, as further described in Chapter 6 of the Application, Origin faces a number of risks to its
decarbonisation plans. These include possible delays to the closure of Eraring power station,
timing and alignment of portfolio decisions, delays to renewable projects, access to capital and
carbon markets, access to critical skills and supplies, access to infrastructure and land, market
volatility and security of supply, government policy and stakeholder expectations.&°

Origin's energy generation development

As at 31 December 2022, Origin's output from owned and directly contracted generation was from
the sources as set out in Figure 14 below.

Figure 14: Generation output (MW) of Origin's owned generation and directly contracted generation

HY23 HY22 Change
Nameplate Type' Qutput Pool revenue Output Pool revenue Output Pool revenue
e F(’::% (GWh) ($m) ($/MWh) (GWh) ($m) ($/MWh) (GWh) ($m) ($/MWh)

Eraring 2,922

Units 1-4 2,880 Black Coal 5,345 1,109 207 = 5,699 468 82 (354) 640 125

Gas Turbine 42 OCGT - - - - - - - - -
Darling Downs 644 CCGT 596 193 324 788 nz 148 (192) 76 176
Osborne? 180 CCGT 229 78 a4 32 24 78 (83) 54 263
Uranquinty 692 OCGT 40 L] 448 134 29 213 (95) (1 235
Mortlake 584 OCGT 307 97 7 193 23 120 14 74 197
Mount Stuart 423 OCGT 3 4 1.467 45 19 431 (42) (16) 1,036
Quarantine 235 OCGT 134 39 291 39 5 128 95 34 163
Ladbroke Grove 80 OCGT 34 12 363 29 4 133 [ 9 230
Roma 80 OCGT 9 [ 660 36 8 2N (27) (1 449
Shoalhaven 240 Pump/hydro 135 36 265 49 5 n3 a7 30 152
Internal generation 6,080 6,832 1,592 233 7,323 702 96 (491) 890 137
Pelican Point 240 CCGT 220 441 (220)
Renewable PPAs 1,515 Solar / Wind 1,593 1,220 373
Owned and
contracted 7,835 8,646 8,984 (338)

generation

Source: Origin Half Year 2023 Report

As shown in Figure 14, renewable generation represents a small proportion of Origin's owned
and contracted generation assets. Renewable PPAs also represent a small proportion of Origin's
owned and contracted generation assets.

While Origin does not have a publicly stated plan or target in relation to generation development
to 2033, a number of public documents give a reasonable basis for making an estimate.

7 Origin Energy CTAP 2022, page 19 (Annexure 15).
8 Origin Energy CTAP 2022, page 20 (Annexure 15).
® Origin Energy CTAP 2022, page 20 (Annexure 15).
8 Origin Energy CTAP 2022, page 21 (Annexure 15).
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In particular, the Origin CTAP provides a guide as to Origin's minimum commitment on
renewables.

Origin's CTAP sets a target for Origin to have 4 GW of renewable generation and storage
capacity by 2030 (including both owned and contracted generation and storage). Currently, Origin
has 1,755 MW of renewable generation and storage, although this will decline to 1,668 MW?#! by
2030 (as renewable PPAs expire). To achieve the CTAP target, Origin would therefore need to
develop 2,332 MW of new renewable generation and storage (both owned and contracted)
between now and 2030.

The BGTF Consortium's 'green build-out' plan has a target date of 2033. To enable a like-for-like
comparison, an estimate needs to be made of Origin's new renewable generation and storage by
2033. To enable this estimate to be made, the BGTF Consortium has assumed Origin would
continue to develop new renewables and generation at approximately the same rate in the 2030
to 2033 period. The development of 2,332 MW in the seven year period between now and 2030
implies development per year of 333 MW. This implies that in the three years to 2033, Origin
would build a further 999 MW, taking the total development of new renewable generation and
storage between now and 2033 to 3,330 MW. For the purposes of this application, the BGTF
Consortium has assumed that Origin accelerates this rate and develops new generation and
storage of 4 GW between now and 2033.

Origin's CTAP provides the starting point of how Origin may develop new renewables and storage
capacity.

The CTAP notes that Origin has pursued, or is pursuing, recent investments in a range of
renewable and storage opportunities. These include:

@ Eraring Battery in New South Wales (700 MW). Confidential to Origin;

(b) Carisbrook Solar Farm in Victoria (74 MW). Confidential to Origin;

(c) Yanco Solar Farm in New South Wales (60 MW). Confidential to Origin;

(d) Yarrabee Solar Farm in New South Wales (first stage to include nominally up to 150 MW
of solar generation, with additional capacity dependent of transmission network upgrades.
Planning approval allows for up to 900 MW). Confidential to Origin;

(e) Morgan Solar Farm in South Australia (250-300 MW). Confidential to Origin; and

)] Dapper Solar Farm in New South Wales (250-300 MW). During 2023, Origin will
undertake a range of assessments and studies that will form part of the development
application to NSW Government.

Origin also has a number of other pipeline generation and storage projects under consideration,
including:

(a) Mortlake Battery (VIC) - Confidential to Origin;

(b) Darling Downs Battery (QLD) — 500 MW battery with a storage capacity of up to 2000
MWh; and

(©) Shoalhaven Hydro Pump expansion (NSW) — installation of an additional ~235MW
generating unit. Higher than anticipated pricing estimates from construction contractors
meant Origin did not submit the Shoalhaven expansion for consideration in the Long-
Term Energy Service Agreements (LTESAS) funding application process in February
2023. The Shoalhaven expansion project remains an advanced development option and
Origin continues to take steps to secure the necessary environmental and regulatory

81 This reflects a net change in position taking into account both the expiry of PPAs and the expansion of Origin's Shoalhaven
pumped hydro storage scheme, which will add approximately 240 MW of new capacity.
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approvals and will re-test pricing at a later date when economic and market factors may
have changed.

Likely source of new renewable capacity

The CTAP suggests Origin's strategy remains flexible and the new renewables and storage
capacity could come from a combination of Origin-owned assets and contracted renewable
PPAs,8 although the particular mix is something that Origin will determine on a project-by-project
basis.

It is difficult to predict what the mix of directly owned vs PPAs would be. Currently Origin owns all
of its internal gas generation and the bulk of its renewable capacity is held via PPAs. In its Half
Year 2023 Report, renewable PPAs make up 1,515 MW, while Shoalhaven (pump/hydro)
accounts for 240 MW.83

For current purposes, it is assumed that Origin would maintain this mix and will achieve its CTAP
target and would hold its new renewables and storage capacity to 2033 as follows:

(a) 25% directly owned; and

(b) 75% contracted via PPAs — that is, creating around 3 GW of net new PPA demand by
2033.

It is understood that some of Origin's current renewable PPAs will expire prior to 2033. These are
not considered relevant to the analysis, on Brookfield's assumption that the capacity will be
recontracted directly or indirectly.

Origin's plan to meet electricity demand

The above plan for Origin's energy generation development is based on the assumption that
Eraring will retire prior to 2030 (by August 2025 at the earliest), as the new renewable
development by 2030 will be needed to facilitate the replacement of Eraring's generation capacity
(roughly 2.8 GW). However, despite this, Origin will maintain a short electricity position. This
means that Origin will generate less electricity from its assets than it sells to its customers, as is
currently the case. Origin manages price and volume risks arising from its short electricity position
by entering into a range of derivative and other financial contracts, including the following.

(a) Renewable PPAs: long-term power purchase agreements with renewable generators
including wind and solar. These contracts are generally agreed at a fixed price, and they
involve two elements. First, a 'contract for difference’ where the price agreed under the
PPA covers a volume of electricity typically linked to actual generation. Although both the
relevant renewable generator and Origin sell and buy electricity through the NEM, there is
a financial adjustment made between them to give effect to the agreed fixed price under
the PPA. Secondly, the generator will transfer renewable energy certificates to Origin.
PPAs typically have a long contract term (for example, 15 years) in order to provide
adequate certainty to project finance lenders to the generation project.

(b) Swaps: Origin has a number of swap contracts with generators which it refers to
internally as a 'Firm Flat' to meet its base load requirements. These typically have a
shorter contract term, for example between 1 year and 3 years. Under a swap contract, a
given volume of energy is traded during a fixed period for a fixed price (normally 1 MW for
a quarter at the strike price). The variable wholesale market (ie NEM) spot price is
swapped for the fixed strike price. The contract is settled through payment between the
counterparties based on the difference between the spot price and the strike price.

82 Origin Energy CTAP 2022, pages 17 and 23 (Annexure 15).
8 Origin Energy, Half Year Report 2023, <https://www.originenergy.com.au/wp-content/uploads/Half Year Report 2023-
5_FINAL.pdf>, page 20.
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Caps: Origin has purchased a number of bilateral contracts and exchange traded cap
contracts. Caps provides electricity purchasers with insurance against high prices. Under
a cap contract, a fixed volume of energy is traded during a fixed period for a fixed price
but only when the spot price exceeds a specified price, generally greater than $300. The
standard cap contract traded in the market is a "$300 cap". This means the seller of a cap
is required to pay to Origin the difference between the spot price and $300/MWh every
time the spot price exceeds $300/MWh during the specified contract period. Many of
Origin's Caps have a $300 cap, although others have a higher cap.

Insurance: including insurance contracts covering losses arising from Origin generators
being offline due to unforeseen circumstances and unable to generate electricity to meet
contracted demand.

Settlement Residue Auction (SRA): Limited interconnector capacity and different
demand-supply balances in each NEM zone means that, at certain times, different price
may apply in each NEM zone. During most trading intervals, the product of this price
differential and energy flow generates a cash residual (the Inter Zone Settlement
Residue). AEMO conducts auctions every quarter offering right to share in Inter Zone
Settlement Residue. Origin acquires SRAs to hedge inter-regional price differentials.

Pool purchases / short position: the remainder of Origin's retail position and losses is
unhedged and is described as its short position. Origin pays the prevailing NEM price for
these purchases.

As illustrated in Figure 15, market contracts and short position account for a significant proportion
of Origin's generation.

Figure 15: Current sources and uses of electricity for Origin

20

15

Sources and uses of electricity (TWh)

-------------

Hy22 HY23 Hy22 HY23
Sources Sources Usas Uses
Solar FiT Renewables
Coal (Eraring) W Gas
Other B Swap contracts
Short position B Retail
Business 7 Losses

Source: Origin Half Year 2023 Report
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Based on Origin's FY22 Annual Report, Origin's wholesale generation sources are as follows.
This is set out in Figure 16 below.

Figure 16: Origin's wholesale generation sources

% Share

Owned generation: Eraring 10.97 32.0% 13.28 40.0%
Owned generation: Other 454 13.2% 4.19 12.6%
Renewable PPAs 3.20 9.3% 2.96 8.9%
Subtotal 18.71 20.43

Market (swap and cap) 7.7 23.2%
contracts 11.90 34.7%

Pool purchases 3.70 10.8% 5.1 15.3%
Subtotal 15.60 12.8

Total 34.31 100.0% 33.23 100.0%

Source: Origin Annual Report 2022 page 30 in respect of FY 22, Fy21.8
Offshore wind opportunities

Origin has also recently partnered with RES, a major developer of wind generation, to apply for a
feasibility licence to develop two offshore wind projects in Gippsland. However, it is expected that
only five feasibility licences will be awarded for the Gippsland declared area,8% and in any event,
Origin's investment in this opportunity is at a very early, prospective stage. It is impossible to
know at this stage if Origin and RES will be successful in obtaining a feasibility licence, let alone
develop the two offshore wind projects in Gippsland.

However, if Origin is ultimately successful in obtaining a feasibility licence to develop the offshore
wind projects, its ability to execute on this plan, in particular development, will be enhanced under
the Proposed Acquisition.

CWP Renewables

In 2022, Origin partnered with Canadian pension fund, Caisse de dép6t et placement du Québec
(CDPQ) to seek to acquire CWP Renewables. The proposal involved CDPQ purchasing the
operating assets and Origin and CDPQ jointly acquiring the development assets with Origin
acting as preferred offtaker for any new developments. Ultimately, Confidential to Origin, and
CWP Renewables was sold to Squadron Energy. The structure Origin proposed is, however,
indicative of how Origin may seek to participate in and fund renewables developments absent the
Proposed Acquisition. It was the combination of Origin and CDPQ that was necessary for
progressing the bid. CDPQ brought expertise and capital and the key benefit to CDPQ of its
partnership with Origin was Origin’s ability to provide an offtake position to support the build out of
the CWP development assets.

Conclusion

Accordingly, absent the Proposed Acquisition, Origin is likely to continue to operate its business
in accordance with its existing strategy and business plan, as it does today. The key area of focus

84 Pelican Point is in 'Owned generation: Other' — see Origin Annual Report 2022 page 30. See also Origin Half Year 2023 Report,
page 20, which provides updated information about half year 2023 as compared to half year 2022
<https://www.originenergy.com.au/wp-content/uploads/Half Year Report 2023-5 FINAL.pdf>

8 AFR, Origin joins with global giant RES to seek offshore wind licences (30 April 2023)
<https://www.afr.com/companies/energy/origin-joins-with-global-giant-ress-to-seek-offshore-wind-licences-20230430-p5d4co>
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for the purposes of assessing the Proposed Acquisition are Origin's plans to develop new
renewable generation and storage capacity and its strategy in respect of renewable PPAs.

In relation to new renewables development, based on recent practice, Brookfield estimates that
Origin would develop 4 GW of new renewable capacity by 2033. While Origin is also currently
exploring offshore wind opportunities, this is at a very early, prospective stage.

In relation to Origin's renewable PPA strategy, entering into renewable PPAs and accessing third
party capital are likely to form a component of Origin's target of investing in 2,332 MW of new
generation renewable and storage by 2030. The particular mix of direct investment and accessing
third party capital through PPAs is not set and will be driven by factors such as the quality of
Origin-owned sites, the time-to-develop Origin-owned sites, the pricing of PPA offers and the
timing of when PPA volumes may be available.

Beyond its plans for new renewable development, primarily to transition Eraring which we assume
will retire by August 2025 at the earliest, Origin will continue to meet its short electricity position in
the same way it currently does, ie, largely through swap and cap contracts and pool purchases.
Origin's current proposed build-out will not result in green energy for all of its customers.

Board Strategy and LTFP October 2022
Overview

In addition to the data provided in Origin's CTAP, we note that Origin also has an internal
document, a board strategy and long-term financial plan (LTFP), Confidential to Origin.

The CTAP reflects the minimum level of commitments that Origin aims to achieve in its energy
transition to renewables, Confidential to Origin the LTFP reflects Confidential to Origin:
refined internally-focused commitments. Under Origin’s LTFP the goal for renewables and
storage by 2030 is Confidential to Origin: between 4 — 6 GW, Confidential to Origin: with a
breakdown between renewable generation and storage in a ratio of 1:3 - 1:1.

The LTFP states that Origin's current portfolio position is comprised of approximately
Confidential to Origin: 1 - 2 GW of renewables development projects and Confidential to
Origin: 2.5 = 4.5 TWh of renewables PPAs.

Origin’s approach to growing its portfolio of renewables and cleaner energy is to invest further in
renewables, purchase more from a decarbonising electricity grid, and invest in storage.

The focus of these opportunities is on large-scale solar, wind and batteries. This may involve
Origin-owned installations or contracted sites, utilising a combination of direct investments and
accessing third party capital.

Origin takes a portfolio approach to developing the level of renewable generation and storage
capacity required to reach the targets in the CTAP Confidential to Origin. This involves
exploring a combination of different opportunities of different types (including potential sites for
projects, development opportunities on those sites, and the mix of direct investment in specific
projects and PPAS). This is because the prospects and timing of successfully developing a project
to completion can be impacted by many variables such as access to capital, of which some are
outside Origin’s direct control.

In pursuit of its priority of growing its portfolio of renewables, Origin has purchased both early and
late stage solar development sites, all of which are currently pre Final Investment Decision (FID).
Origin also has a number of brownfield storage sites (ie, sites which Origin already owns and
which could accommodate renewable energy storage) which, with the exception of the Eraring
power station site, are yet to receive planning approval. The final size and timing of these projects
(should they proceed) will depend on development costs and the timing of transmission and
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planning approvals. In addition, the alternative PPAs that might be offered in the market at the
time will influence precisely what contribution each project makes to achieving the CTAP
Confidential to Origin targets.

Origin faces a number of challenges in the development of its own renewables projects and
storage sites. These challenges have an impact on the speed, scale and manner in which Origin
can execute its energy transition plans.

By way of example, Origin does not have ongoing supply arrangements with equipment
manufacturers or construction providers with expertise in renewable development and storage
projects. Instead, its approach to renewable and storage projects is generally to seek a ‘fully-
wrapped’ EPC contract for a specific project as that project approaches FID. Origin has a low risk
tolerance for project risk and seeks to move risk onto the EPC provider. In the past this has
resulted in high quotes which has seen projects fall below the required return for a successful
FID.

By contrast, having more buyer power and expertise in construction, and the ability to risk-
manage renewable construction projects, would result in a lower overall cost of completion:
pricing could be sought on the basis of a committed volume of potential projects, and where more
of the risk is borne by the developer rather than the design or construction contractor. This would
result in a lower cost in the transition to renewables as well as potentially resulting in some
projects coming to market that may not have met the required return under an EPC arrangement
for a specific project.

Further, Origin’s current approach results in Confidential to Origin: less certainty on a
project’s business case in its early stages. Untimely unfavourable movements in foreign
exchange rates, equipment costs, or contractor risk margins can then lead to projects being
stalled or abandoned at a late stage. In contrast, a company that is purchasing renewable
equipment regularly and managing multiple construction projects will have greater visibility of
these types of project risks, and is likely to be able to more actively manage these risks giving
them more confidence to undertake project development activities.

Confidential to Origin: Origin on its own is constrained in its ability to adopt the latter
approach, which would involve spreading risk by allocating contractors across a number
of projects globally.

Counterfactual: MidOcean Energy

Absent the Proposed Acquisition, EIG and MidOcean Energy would continue to seek out potential
opportunities to acquire interests in the global LNG industry. EIG has recently established
MidOcean Energy as a 'pure-play' LNG company with the goal of building a diversified, carbon
competitive, international LNG portfolio. MidOcean Energy would, absent the Proposed
Acquisition, therefore continue to consider LNG investments on a global basis.

Aside from acquiring an interest in the Tokyo Gas projects, which is intended to occur irrespective
of whether the Proposed Acquisition proceeds, MidOcean Energy has no plans to acquire any
other LNG interests in Australia at this stage.

Counterfactual: Brookfield's co-underwriters in the BGTF Consortium

GIC

Absent the Proposed Acquisition, GIC would continue to seek out potential opportunities to invest
across a broad range of geographies and sectors. GIC is committed to the global transition to a
net-zero economy and will continue to look for opportunities and investments that fit this criterion.
However, GIC invests the reserves of the Singapore government under its management on a
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global basis across various sectors and, absent the Proposed Acquisition, it would not necessarily
invest in Australia's transition.

GIC also has a minority shareholding in listed renewables platform, ACEN Corporation. Absent
the Proposed Acquisition, ACEN would continue to operate its business in accordance with its
existing strategy and business plan. ACEN has a pipeline of renewable projects in Australia,
further detail about which is set out in section 4.11.

Temasek

Temasek aims to build a forward looking and resilient portfolio that delivers sustainable returns
over the long term. For each investment Temasek makes, Temasek conducts a bottom-up
intrinsic value analysis, with expected returns evaluated against a risk-adjusted cost of capital
that is derived using the capital asset pricing model.

Temasek has full discretion as an owner and investor, at the portfolio level, to reshape and
rebalance its investment holdings as the situation warrants. This means that Temasek may, from
time to time, express interest to invest or divest selected positions based on Temasek’s outlook
and risk-return appetite.

Temasek manages its liquidity and balance sheet for resilience, and it does not have targets for
investing by asset class, country, sector, or single name. If the Proposed Acquisition were not to
proceed, Temasek would consider how to invest the funds in accordance with the aims set out
above, with each potential investment considered and analysed on a case-by-case basis, without
specifically looking to reallocate these funds to another investment in the energy or clean energy
space in Australia.

More details on how Temasek invests can be found at https://www.temasek.com.sg/en/our-
investments/how-we-invest.

Impact of Proposed Acquisition on other market participants
(a) Context: scale of the energy transition

Absent the Proposed Acquisition, industry context and the state of Australia's renewables build-
out remains the same. Critically, the scale and urgency remains, and the significant levels of
demand for investment in developing renewable generation will also remain, however, what will
be missing will be the contribution the BGTF Consortium could make to helping Australia achieve
its net zero ambition through the 'green build-out' of Origin Energy Markets.

As explained elsewhere in this Application, the scale and urgency of the transition was highlighted
by Australia's Climate Change Authority in its First Annual Progress Report to the Minister for
Climate Change and Energy, published in November 2022.86

In that report, the Climate Change Authority noted that the Commonwealth Government has
increased Australia’s 2030 target under the Paris Agreement to 43% below 2005 levels, which
has subsequently been enshrined in the Climate Change Act 2022. The Climate Change
Authority observed that, while Australia has decarbonised its economy at an average annual rate
of 12 Mt CO2-e per year since 2009, this needs to increase to 17 Mt CO2-e per year (an increase
of 42%) in order to achieve Australia's 2030 and 2050 emissions targets. As the Climate Change
Authority notes, 'This a significant challenge that is getting harder as time runs out. Australia
needs a big upwards shift in momentum'.8”

8 Climate Change Authority, First Annual Progress Report to the Minister for Climate Change and Energy, November 2022,
<https://www.climatechangeauthority.gov.au/publications/targets-progress-advice>.

87 Climate Change Authority, First Annual Progress Report to the Minister for Climate Change and Energy, November 2022,
https://www.climatechangeauthority.gov.au/publications/targets-progress-advice, page 21.
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In this context, the Climate Change Authority stresses the importance of abatement in the
electricity sector and cites AEMO modelling of a grid with renewables generating 83% of
electricity in the NEM by 2030-31. The Climate Change Authority concludes that the annual
development rate for utility scale solar needs to double, while the rate for wind generation needs
to triple. The annual development rate is set out in Figure 17 below.

Figure 17: Annual development rate needed to 2030

Wind 7 24 3x
Utility solar 4 8 2%
Residential solar 10 24 2%

Source: (AEMC, n.d.), (AEMO, 2022), Climate Change Authority analysis.

Source: Climate Change Authority, First Annual Progress Report to the Minister for Climate Change and Energy, Nov
2022, page 25

The Climate Change Authority also notes the 'pressing need' for significant new utility-scale
storage by 2030 in Figure 18 below.

Figure 18: Historical and projected capacity excluding storage, AEMO Step Change scenario
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Source: Climate Change Authority, First Annual Progress Report to the Minister for Climate Change and Energy, Nov
2022, page 26

(b) Generation market as a whole

Absent the Proposed Acquisition, it is likely the generation market as a whole (ie, including
Brookfield and Origin) would continue to develop new utility scale generation and storage
projects, at a pace that is similar to, or at most, slightly quicker than, the current pace of
renewables development.

(c) Demand likely to remain solid

Many of the current generation demand drivers — notably the forecast closures of existing
generation capacity and demand from customers for new renewable supply — are likely to
continue over the next 5 to 10 years.
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There is a pipeline of potential utility scale generation and storage projects in the NEM. AEMO
has identified potential new generation and storage projects in the NEM totalling approximately
209 GW.88 Of the 209 GW, only 14.2 GW of project capacity is ranked higher than ‘publicly
announced', with:

@)

(b)

approximately 7.9 GW of proposed generation and storage capacity classified by AEMO
as committed (the highest commitment assessment level). Of this, approximately 3.8 GW
comprises utility scale wind and solar generation; and

a further 6.2 GW of proposed generation and storage capacity classified by AEMO as
‘Anticipated'. Of this, approximately 2.9 GW comprises utility scale wind and solar
generation.

In recent years, the NEM has brought through new utility scale generation and storage projects at
a rate of around 2.55 GW per annum. The latest AER Wholesale markets quarterly Q4 2022
observed that:8°

(@)
(b)
(©

in CY 21, around 2.6 GW of solar, wind and battery capacity entered the NEM,;
in CY 22, around 2.5 GW of solar, wind and battery capacity entered the NEM,;

the AER expects that, of the 3.8 GW of proposed utility scale wind, solar and storage
capacity that has been classified by AEMO as committed, approximately 2.2 GW will
enter the NEM in CY 23.

This has been achieved by a range of developers, with some support from the large retailers. For
example, AGL has announced a number of projects in recent years.

(a)

(b)

(©

(d)

Queensland's largest operational commercial scale battery near Wandoan became fully
operational in August 2022 and delivers 100 MW of capacity to the grid. The battery is
owned by Vena Energy Australia, and AGL has full operational dispatch rights on a fixed
long-term contract for 15 years.

In 2019, AGL partnered with Electranet to deliver the Dalrymple 30 MW ESCRI battery in
South Australia. The project was a joint initiative of AGL, Advisian (Worley Parsons) and
Electranet, and was funded in part by the Australian Renewable Energy Agency. The
Dalrymple BESS works with AGL's existing 90 MW Wattle Point Wind Farm and rooftop
solar PV to provide back-up power where supply is interrupted and until the grid is
restored.

In April 2022, Neoen secured a seven-year agreement with AGL, under which AGL will
support the investment of Neoen's 100MW Capital Battery in the Australian Capital
Territory, and enable AGL to virtually charge and discharge up to 70 MW. Construction of
Neoen's Capital Battery commenced in December 2021 and is expected to begin
operating in the first half of 2023.

AGL has signed four battery derivative agreements with Maoneng Group, which will see
Maoneng develop four large-scale batteries (each 50MW in capacity) in New South
Wales, and allow AGL to call on capacity at a fixed price for 15-years. The batteries,
owned by Maoneng, are expected to become operational from 2023.

8 AEMO, Generation Information, Generator Information page, May 2023, <https://www.aemo.com.au/energy-
systems/electricity/national-electricity-market-nem/nem-forecasting-and-planning/forecasting-and-planning-data/generation-

information>.
8 AER, Wholesale markets quarterly Q4 2022, February 2023, <https://www.aer.gov.au/wholesale-markets/performance-
reporting/wholesale-markets-quarterly-g4-2022>, page 39.
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Similarly, Energy Australia also has announced a number of new energy projects in its
development pipeline.

(@) Located in Hazelwood North in the Latrobe Valley, Energy Australia has committed to
building the Wooreen Energy Storage System, a four-hour utility scale battery with 350
MW capacity, scheduled to become operational before the end of 2026.

(b) Energy Australia is investigating the development of a new Mt Piper Battery Energy
Storage System near Lithgow. The project is in the early stages of assessment and
planning, and the development parameters are up to 500 MW of capacity with a duration
of up to 4 hours of dispatchable energy.

(c) Energy Australia is also investigating a pumped hydro project at Lake Lyell near Lithgow
in NSW, which preliminary feasibility studies suggest that a pumped hydro project is
technically feasible. The site could accommodate a facility capable of producing up to 335
MW of electricity with around eight hours of storage.

(d) However, as outlined above, the current pace of development is heavily dependent on
project financing backed by third party PPAs, is not efficient and is not delivering
renewables and storage projects at the pace required to meet Australia's net zero targets.

(d) Market failure in supply of generation projects

While there is significant demand for the development of renewable generation capacity, there is
no basis to assume that the 'market’ will deliver the required renewables build-out in time. This is
not a 'market failure' but reflects that the targets seek to achieve broader social and
environmental goals and are not purely economic.

As discussed in more detail in section 3.1.3 above, there are a number of challenges to achieving
the NEM contribution to Australia's net zero targets including: (i) access to transition capital for
high emissions businesses; (ii) global competition for such capital; (iii) difficulties in securing 15
year PPAs or other price certainty for new developments; (iv) access to scarce equipment and
inputs; and (v) access to scarce skills. The Proposed Acquisition will address these issues with
respect to Origin Energy Markets.

More specifically, challenges exist in relation to the financing and offtake for utility scale
renewables projects in Australia.

(a) The current funding model, which typically involves a project-by-project financing
structure backed directly or indirectly by a PPA, is a slow, uncertain and costly process
which will be difficult to 'scale up' to meet the required development path.

(b) Existing retailers have shown a reluctance to sign long term PPAs due to wholesale price
volatility, attributed to the continued growth in renewable energy coming into the grid at
low prices.

For example, in AGL's half year results for 2021, 70% of AGL's $2.69 billion asset write-
downs was attributable to provisions for onerous contracts. This $1.9 billion write down
related primarily to legacy wind farm offtake agreements entered into between 2006 and
2012 to support the development of the renewables sector at the time — at prices
significantly higher than the spot and forecast prices for electricity and renewable energy
certificates today.®°

(c) The ACCC has highlighted the difficulties market participants face with respect to
financing projects. In the Public Consultation Paper on the UNGI Program, the ACCC

% AGL, ASX & Media Release, 4 February 2021, <https://www.agl.com.au/-/media/agimedia/documents/about-agl/asx-and-media-
releases/2021/210204 assetimpairmentandrecognitionofonerouscontracts.pdf> page 1
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received representations from project developers, smaller retailers and large C&lI
customers, that:

there was a potential market failure with respect to financing projects that [would] deliver
new lower cost electricity generation'.®* The participants cited 'an inability of certain
customers to commit to longer-term contracts and/or insufficient credit-worthiness as the
main reasons why they have been unable to finance projects.

(d) The former Department of Environment and Energy further noted that:

large vertically integrated generators and retailers are often able to finance new generation
projects through leveraging their existing generation portfolio and customer base.
However, for individual generation projects, debt investors typically require foundation
customers with longer term electricity agreements in place in order to finance the project.92

(e) New government schemes

One acknowledgement of these market failings are recently announced government schemes
aimed at facilitating Australia's renewables and storage build-out.

It is difficult, however, to assess the likely impact of these government schemes. While each
scheme seeks to address the market failure and accelerate renewables and storage
development, each does so via a different mechanism and it is difficult to assess the extent to
which they will result in additional renewables and storage projects (compared with business as
usual). Indeed, it is likely that a number of Origin projects may seek to participate in these
schemes.

However, government schemes of this kind are a burden on already constrained government
budgets and there is a limit to how much additional tax payer funded subsidy can be provided in
this area.

Victorian SEC proposals

The Victorian Government's recently announced revival of the State Electricity Commission
(SEC) aims to bring forward Victoria's net-zero emission goals: 95% of renewable energy by
2035, and net zero by 2045. The SEC, as guided by an Expert Advisory Panel of six of Australia's
leading business and energy experts, will invest an initial $1 billion towards delivering 4.5
gigawatts of power through new build renewable energy and storage projects — the equivalent
capacity of Loy Yang A. The SEC aims to accelerate the energy transition and drive down
electricity prices by, among other things, being an active energy market participant, pushing more
renewable energy into the system, and working with industry to invest in and speed up the
delivery of renewable energy.®3

In April 2023, the Minister for the SEC launched the SEC's Pioneer Investment Mandate.®* Under
the mandate, the SEC will conduct a market search for its Pioneer Investment: the SEC's first
step in the development of the broader SEC portfolio. The market search process for investment
includes a Registration of Interest to identify suitable projects across Victoria, against the SEC's
strategic project criteria:

€) Strategic alignment: the investment must align with the SEC's objective to accelerate
the transition away from coal, towards renewable and affordable energy for Victorians,
and deliver commercial returns.

91 Department of the Environment and Energy, Underwriting New Generation Investments — Public Consultation Paper — October
2018, <https://www.energy.gov.au/sites/default/files/underwriting-investment-consultation-paper.pdf>, page 3

92 Department of the Environment and Energy, Underwriting New Generation Investments — Public Consultation Paper — October
2018, <https://www.energy.gov.au/sites/default/files/underwriting-investment-consultation-paper.pdf>, page 3

9 State Electricity Commission, SEC Pioneer Investment Mandate- 2023, <https://www.vic.gov.au/sites/default/files/2023-04/SEC-
Investment-Mandate.pdf>, page 3.

94 State Electricity Commission, SEC Pioneer Investment Mandate- 2023, < https://www.vic.gov.au/sites/default/files/2023-04/SEC-
Investment-Mandate.pdf>.
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(b) Technology: the technology must be proven, and contribute towards Victoria's
renewable energy and/or storage targets.

(c) Size: the SEC will preference projects with a larger capacity, with a minimum target
capacity of 100 MW.

(d) Location: located in Victoria, with a preference for projects that support REZ
development and/or efficient operation of the grid.

(e) Project delivery: the ability to meet key government policy objectives, including
engagement with local communities and supporting local suppliers.

() Timing: projects with a defined delivery strategy that can begin operations and delivering
electricity as soon as possible.

(9) Partnership: a partnership that seeks commercial returns, and is committed to Victoria's
energy transition and can deliver on development, technical and commercial expertise.

422 A key objective of the market search is to start building a pipeline of potential future investments
over the medium to long term, to align with the SEC's 10-year strategic plan.

423 Reqgistrations of Interest recently closed on 15 May 2023. From late May to mid-June 2023, the
SEC will undergo a select market engagement phase targeted to specific registered projects
which have the potential to best meet the criteria for the Pioneer Investment/s, and invite
interested parties based on select market engagement to submit an investment proposal. From
mid-June 2023 onwards, the SEC expects to assess the proposals and develop a shortlist of
opportunities.

Commonwealth Capacity Investment Scheme (CCIS) proposals

424 Further to the above, in December 2022, the Australian Government announced that a new
Commonwealth Capacity Investment Scheme (CCIS) will be established. As described in
Annexure A, the CCIS is a new Commonwealth revenue underwriting mechanism aimed at
unlocking $10 billion in private and public sector investment in new clean dispatchable storage
and generation in Australia's energy market; it is envisaged that the CCIS will ‘unlock 6GW of
dispatchable power, by de-risking investments in priority generation and storage projects'.% The
CCIS is designed to fill gaps in supply by covering generator costs when prices are low, and
recouping that money when prices are higher. That is, the scheme will establish agreed revenue
floors to cover project operating costs, with the Commonwealth paying the difference when
revenue falls short of costs, and recouping a share of profits when generators exceed agreed
revenue ceilings. It is aimed at ensuring the reliability and security of the energy market, ensuring
affordable electricity supply and reducing Australia's exposure to high coal and gas prices over
the medium to long term.

425 Funding under the federal budget includes:

€) $9.9 million over 5 years from 2022-23 (and $0.4 million per year to 2041-42) for AEMO
to deliver auctions in South Australia and Victoria and undertake contract management
activities for selected projects;

(b) $6.4 million in 2023-24 for the Department of Climate Change, Energy, the Environment
and Water to design the auction process in late 2023 to operate in South Australia and
Victoria, and continue work on a national rollout of the scheme; and

(©) underwriting costs for clean energy projects in South Australia and Victoria selected
through the auction process.

% Budget 2023-24, Building a clean energy future, <https://budget.gov.au/content/factsheets/download/factsheet clean energy-
20230510.pdf>, page 2.
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The CCIS will initially be available in South Australia and Victoria, before it is ultimately rolled out
to all jurisdictions nationally, and will be limited to zero emissions dispatchable generation and
storage technologies. The Government will also work with New South Wales to deliver the CCIS
auctions in 2023 in partnership with the NSW Electricity Infrastructure Roadmap. Eligible projects
will include those eligible under existing state-based schemes as well as on-grid, public and
private utility scale projects that achieve financial close from 8 December 2022 onwards. The mix
of generation and storage for reliability will be determined through the tender process, and all
configurations will be considered (co-located and standalone). The CCIS will complement, rather
than overlap, existing state/territory schemes (such as the NSW Electricity Infrastructure
Roadmap), and support the transformation of the sector through the Powering Australia Plan,
including Rewiring the Nation and Powering the Regions.

Further consultation on the detailed design will occur with industry. The Australian Government is
expected to release further details on the scheme in the coming months, with a view to having the
CCIS operational (and having the first auction occur) in the second half of 2023.

There is no real certainty, however, that any of these Government schemes will shift the dial on
Australia's energy transition.

4] Significant downside risk

In short, while the rest of the market will continue to develop new utility scale generation and
storage projects, there is a significant downside risk to achieving the AEMO 'Step Change'
scenario outlined in its 2022 ISP. There is a real risk that the actual market delivery will reflect
either the 'Progressive Change' or 'Slow Change' scenarios identified by AEMO.

A sense of the scale of the challenge is provided by the ISP forecast to 2033 for new NEM utility-
scale solar and wind capacity is contained in Figure 19 below.

Figure 19: AEMO ISP forecast — various scenarios

ISP Scenario New NEM utility-scale Shortfall to 'Step
solar and wind capacity Change' Scenario
in 2033
Step Change 38 GW -
Progressive Change 16 GW (22 GW)
Slow Change 13 GW (25 GW)

Source: AEMO ISP 2022 Source Table, figure 12

Absent the Proposed Acquisition, the most likely outcome is that by 2033, there will be a material
shortfall in the renewable generation and storage required to meet Australia's net zero targets.

(9) Impact on other market participants

With the above context, in addition to considering what Brookfield and Origin would do if the
Proposed Acquisition does not proceed, it is relevant to consider the impact of the Proposed
Acquisition on other industry participants (ie, what would they do with and without the Proposed
Acquisition). In particular as discussed above, in the counterfactual Brookfield's best estimate is
that Origin would enter into PPAs providing approximately 3 GW of renewable generation and
storage by 2033 (75% of what Brookfield estimates would be approximately 4 GW of renewable
and storage that Brookfield would develop absent the Proposed Acquisition). Brookfield's base
plan, however, is to have Origin Energy Markets build itself 14 GW of new renewable generation
and storage, potentially displacing the 3 GW that would be built by third parties for Origin
pursuant to a PPA.
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In considering this, as discussed above, four points should be borne in mind.

First, the estimated ~3 GW of PPAs form part of the ~4 GW that Brookfield estimates Origin
would develop by 2033 in the counterfactual. The overall additional renewable energy and
storage that would result from the Proposed Acquisition is Brookfield's 14 GW in the factual
compared to Origin's ~4GW (including ~3 GW of PPAs) and an uncertain amount Brookfield may
build without the Proposed Acquisition.

Second, although Brookfield's base case is that it would build the 14 GW itself within Origin
Energy Markets, it would be open to considering a PPA with a third party if such a PPA provided
a more attractive return to Brookfield than building that capacity itself. This would be the case
where another market player is willing to build the project for a lower return on capital for the
same risk taken in developing the project.

Third, overall demand for new renewable generation is very high. AEMO estimates that the
existing 16 GW of variable renewable energy (at utility scale) will need to treble by 2030, and then
doubling that capacity by 2040, and again by 20509 to achieve Australia's Paris agreement
commitments. Origin Energy Markets represents only approximately 18.77% of electricity demand
in the NEM?7. A range of other retailers, including AGL and Energy Australia, and industrial and
commercial customers, are all seeking to build or enter into PPAs to support the building of
renewables. There are a large number of companies developing renewable generation and
storage in Australia. In addition, the focus over the next 7 to 10 years in Australia is on replacing
coal. Once the coal is replaced, however, demand is expected to increase as a result of
electrification (EV's etc.). This will increase demand for renewables and provide even more
opportunities for other investors / developers to pursue renewables projects in Australia.

Fourth, it does appear that greenfield renewable projects are finding it difficult to sell long term
PPAs to either retailers or corporate off-takers because of the long term commitment
(approximately 15 years) required. This has been borne out in Brookfield's Australian renewables
business. The Proposed Acquisition will, however, remove both demand (Origin Energy Markets'
approximately 3 GW) and supply (Brookfield's uncertain potential future supply of renewables),
meaning it is uncertain what overall impact on the supply and demand of PPAs the Proposed
Acquisition would have.

Overall, the Proposed Acquisition should not have an adverse impact on other renewables
developers, including those seeking to enter into PPAs.

Conclusion

The Proposed Acquisition provides a pathway for Brookfield, via BGTF, to invest in a platform
which would allow it, according to its business plans, to build 14 GW of renewables and storage
capacity in Australia by 2033. This represents a meaningful contribution to the renewables and
storage capacity needed to be developed for Australia to achieve its net zero targets.

Absent the Proposed Acquisition, Brookfield's best estimate is that Origin would either build itself
or, through PPAs, underpin the building of an additional approximately ~4 GW of renewables and
storage capacity in Australia by 2033. Brookfield would also continue to seek to invest in
developing renewables and storage although the volume it is likely to be able to deliver by 2033 is
very uncertain and will likely be ad hoc having regard to the state of the Australian market relative
to international markets. The only Brookfield project currently under development is scheduled to
deliver approximately 420 MW of generation and storage by around 2028.

% AEMO, 2022 Integrated System Plan — For the National electricity Market (June 2022), page 39 <https://aemo.com.au/-
/media/files/major-publications/isp/2022/2022-documents/2022-integrated-system-plan-isp.pdf?la=en> (AEMO 2022 ISP)

97 Origin load of 35.5 TWh (FY22), Origin Energy Annual Report 2022, page 29; And total NEM load 189.1 TWh (FY22), Australian
Energy Regulator, Annual electricity consumption — NEM, <https://www.aer.gov.au/wholesale-markets/wholesale-statistics/annual-
electricity-consumption-nem>.
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441 In summary, the Proposed Acquisition is expected to deliver an additional approximately 10 GW
of renewable generation and storage (less whatever capacity Brookfield may be able to develop
in the counterfactual by 2033 on a standalone basis).

442 The Proposed Acquisition will see the BGTF Consortium transition the Origin Energy Markets
business so that it is largely emissions free (other than necessary gas-fired firming capacity). This
will materially contribute towards Australia's targets for renewable generation and emissions
reduction in accordance with the Paris Agreement. The Proposed Acquisition will not affect other
companies' efforts to transition, noting the challenges referred to above.
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4 Parties and related entities

443 This section of the Application provides information about:

(@) Brookfield including Brookfield Corporation and Brookfield Asset Management (sections
4.1 and 4.2);
(b) Brookfield's Renewable Power and Transition business unit including BEP and BGTF,

with BGTF being the controlling investor in the BGTF Consortium (section 4.3);
(c) Brookfield Renewable Power and Transition's activities in Australia (section 4.4);

(d) Brookfield LP (a partnership led and controlled by Brookfield affiliates and funds, and its
co-investors), the proposed acquiror of the Origin Energy Markets business (section 4.5);

(e) Brookfield Infrastructure business unit including BIP (section 4.6);
)] Brookfield Infrastructure's investments in Australia (section 4.7) including:
0] AusNet, a company in which a Brookfield affiliate has a 45.4% interest that is

relevant to the ACCC's consideration of the Proposed Acquisition (section 4.8);

(ii) Intellihub, a company in which a Brookfield affiliate has a 50% interest that is
relevant to the ACCC's consideration of the Proposed Acquisition (section 4.9);

(i) X-Elio, BIF IV has a 50% ownership interest (section 4.10);

(9) Buckland Investment being a co-investor in the Brookfield LP (section 4.11);

(h) Temasek being a co-investor in the Brookfield LP (section 4.12);

® Reliance being a potential co-investor in the Brookfield LP (section 4.13);

0] MidOcean Energy, being the proposed acquirer of the Origin Integrated Gas business

(section 4.14); and
(k) Senex, being a potential limited partner in MidOcean Energy, LLC (section 4.15); and

0] Origin, being the company to be acquired (section 4.16).

4.1 Brookfield

444 Brookfield is a leading global alternative as set manager with a total of US$800 billion assets
under management. Brookfield invests in sectors such as renewable power, infrastructure, real
estate, private equity and credit. Its operations involve 195,000 employees in 30 power markets
across 21 countries. Brookfield offers a range of alternative investment products to investors
globally. These include public and private pension plans, endowments and foundations,
sovereign wealth funds, financial institutions, insurance companies and private wealth channels.

445 Further information about Brookfield can be found at: https://www.brookfield.com/about-us/who-
we-are. An overview of Brookfield's primary businesses is set out in Figure 20 below.

Figure 20: Brookfield's primary businesses

25 "4: ,;w%

A. " N )
RENEWABLE POWER INFRASTRUCTURE PRIVATE EQUITY REAL ESTATE CREDIT & INSURANCE
& TRANSITION SOLUTIONS
$77B1 $143B1 $133B1 $263B" $179B1

Source: Brookfield%8

% Values are in US$. As of 31 December 2022.
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4.2 Brookfield group organisational structure

€) Brookfield Corporation and Brookfield Asset Management ULC

446 Brookfield comprises the ultimate parent Brookfield Corporation, Brookfield Asset Management
ULC (BAM) and their affiliates.®® Brookfield Corporation, BAM and their affiliates are referred to in
this Application as Brookfield.

447 Brookfield Corporation is a publicly listed (NYSE: BN and TSX: BN) corporation, headquartered in
Toronto, Canada,%° deploying its capital on a value basis and compounding that capital over the
long term. Brookfield Corporation focuses on investment of its proprietary capital. Brookfield
Corporation provides a diverse product mix of private funds and public vehicles in which investors
may invest. The structure of Brookfield Corporation is set out in Figure 21 below.

Brookfield Corporation
Businesses Real Estate Infrastructure Reggvv::[l?le Private Equity Credit — Oaktree
| | ‘ |

) Brookfield Brookfield Brookfield Brookfield
Public ; Property Infrastructure Renewable Business
affiliates Partners Partners Partners Partners

Figure 21: Brookfield Corporation

57% BAM
ownership?

28% BAM 64% BAM

ownership

51% BAM
ownership ownership

Private funds

' BAM ownership figures as of 31 December 2020

2 Economic ownership interest on a filly diluted basis

*Includes Oakiree and other alternative investments

41t is anticipated that BEP will participate in most of the investments made by the fund, given BEP's investments mandate. BEP will also continue to participate in renewable power investments made by Brookfield's
infrastructure private funds

Source: Brookfield

448 BAM is the holding company for the Brookfield asset management business. BAM and its
subsidiaries provide asset management services including to affiliates of Brookfield Corporation.

449 Brookfield Corporation focuses on investment of its proprietary capital and BAM focuses on
management of investment vehicles through which Brookfield Corporation, its affiliates and third
parties invest.

(b) BAM structure

450 BAM is organised by business unit: Renewable Power and Transition, Infrastructure, Private
Equity, Real Estate, Credit!°® and Insurance Solutions. Each business unit manages various
investment vehicles, including privately placed and publicly traded vehicles in which Brookfield
Corporation has an interest.

9 A restructure of Brookfield Corporation was completed on 9 December 2022. As part of that restructure Brookfield Asset
Management Inc. changed its name to Brookfield Corporation. References to Brookfield Asset Management Inc. that predate 9
Corporation. As part of the restructure a separate company Brookfield Asset Management Limited was listed on the NYSE.
Brookfield Asset Management Limited owns 25%, and Brookfield Corporation owns 75%, of BAM, which is the holding company for
the Brookfield asset management business.

100 Brookfield Asset Management, Brookfield at a Glance (2021) <https://bam.brookfield.com/sites/brookfield-
ir/files/brookfield/bam/annual-reports/2021/2021%20Brookfield%20At%20a%20Glance.pdf>.

101 The Credit unit comprises, among other things, a public securities group (PSG) which invests in public capital markets and
Brookfield Corporation also holds a controlling interest in Oaktree Capital (Oaktree). Both PSG and Oaktree are managed
independently of BAM and operate on the other side of an information wall from the aforementioned business units.
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Each business unit essentially operates independently on a day-to-day basis. It has its own CEO,
and generally carries out its activities via dedicated investment management entities (which are
affiliates of BAM). An affiliate of BAM is also the employing entity of the personnel that sit within
that unit. Those personnel are dedicated to the management of its business activities, including
the investment and operational activities of the investment vehicles managed by the business
unit. By way of example, the Brookfield Infrastructure business unit has a dedicated CEO and its
own employees in Australia that work only on Brookfield Infrastructure investments. Personnel
that work for Brookfield Renewable Power and Transition are not involved in these investments.

There is also practical separation between the business units. For instance, the Infrastructure and
Renewable Power and Transition teams in Australia are located on different floors of Brookfield's
offices and have separate electronic drives. There are only a very small number of people who
work across business units as part of shared service teams that sit across units (such as IT and
compliance).

BAM, as a manager of each business units' investments, earns a management fee and a 'carried
interest' or 'carry' in the fund as an incentive. Carried interest is a contractual arrangement
whereby Brookfield receives a fixed percentage of investment gains generated within a private
fund provided that the investors receive a predetermined minimum return. Carried interest is
typically paid towards the end of the life of a fund after the capital has been returned to investors
and may be subject to 'clawback’ until all investments have been monetised and minimum
investment returns are sufficiently assured. Accordingly, BAM, as manager, is directly financially
incentivised to maximise returns of every business in the fund. BAM does this through its
management of holding companies — it sets the strategy of portfolio companies and then
delegates authority to the management of the portfolio company for them to operate the business
in accordance with that strategy.

Fund structure and governance

The Brookfield Infrastructure and Brookfield Renewable Power and Transition business units
typically make their investments through limited partnerships or similar structures. A limited
partnership is a partnership that includes two or more partners — a general partner and one or
more limited partners. The general partner (typically a wholly owned Brookfield subsidiary) is
responsible for the day-to-day management of the business of the partnership, while the limited
partners are passive investors that do not take part in the day-to-day management of the
partnership's business. The investors (ie, limited partners) are called on by the fund for capital
(capped at the level of each investor's commitment) each time the fund acquires a portfolio
company or requires additional capital for a pre-existing investment. Brookfield generally commits
to invest significant capital through (or alongside) its managed investment vehicles which
commitment is generally satisfied by Brookfield Corporation or its affiliates. In some
circumstances there is more than one Brookfield investor.192 Limited partners are required by the
terms of their subscription agreements to invest in each purchase.

An affiliate of BAM is generally appointed as the general partner for each investment vehicle that
is a limited partnership. This entity is usually a special purpose vehicle. The general partner
generally appoints one or more affiliates of BAM as investment managers to manage the day-to-
day investment activities of the investment vehicle and may appoint additional affiliates to provide
operational services to portfolio companies of such investment vehicles.

192 For example, both BIP and BEP invest through the BIF series of funds (BIF I-IV) depending on whether the asset that the BIF
fund is acquiring is a renewable or non-renewable asset. When a fund proposes to make a purchase, it draws down capital from all
investors in the fund, including from the Brookfield related and third party investors. BEP only provides capital through BIF 1V for
renewable assets. Likewise, BIP only provides capital through BIF IV for non-renewable assets.
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456 The funds use capital committed by the investors to acquire companies or assets that fall within
its investment mandate. The funds managed by BAM will typically acquire control or joint control
of a company alongside third party co-investors, however, from time to time those funds may
acquire a minority interest in limited circumstances.

457 Investments are also overseen by an Investment Committee. There is an Investment Committee
for each business unit and all the funds within that business unit are overseen by that Investment
Committee. There is typically some overlap in the individuals that sit on these committees. The
principal role of the Investment Committees is to review and make the ultimate decision regarding
investments recommended by the relevant Brookfield managed funds — this includes new and
follow-on investments in portfolio companies.

(d) Management of portfolio companies

458 Portfolio companies of Brookfield funds are generally managed day-to-day at the portfolio
company level (as opposed to the holding company level) by the relevant company's executive
management team — that is, by the operating company's own CEO under the supervision of their
board of directors. Brookfield typically has, via governance rights, the right to appoint directors to
the holding company board. The holding company board then typically approves the budget and
business plan for the operating company and then delegates authority for the board of the
operating company (and its CEO) to run the business on a day-to-day basis. The appointed
investment manager will manage the Brookfield fund's interest in the holding company. This
involves: (i) nominating directors to the portfolio company board; and (ii) voting on shareholder
matters, on behalf of the fund.

459 Investment Committees are not involved in the day-to-day management of portfolio companies of
the funds.

4.3 Brookfield Renewable Power and Transition

460 Brookfield's Renewable Power and Transition business unit has approximately US$72 billion of
assets under management, US$47 billion in fee-bearing capital, 3,200 operating employees,
8,000 power generating facilities, and approximately 24,000 MW of generating capacity across
five continents.1 It is one of the world's largest renewable energy power platforms. Each of its
businesses have full development, construction and operational capabilities. Its considerable
operating experience and track record in effectively managing and growing valuable assets are
used to attain its dual objectives, to generate attractive returns on its investments and provide
communities with clean energy solutions to further decarbonisation efforts.

(@) BEP

461 Investors can access exposure to Brookfield's Renewable & Transition business unit via dual
listed Brookfield Renewable Partners L.P (BEP) (NYSE: BEP; TSX: BEP.UN) a Bermuda-based
limited partnership, and Brookfield Renewable Corporation (NYSE, TSX: BEPC), a Canadian

corporation. BEP is one of the world’s largest publicly traded renewable power platforms with
generating facilities in North America, South America, Europe and Asia.

462 In recent years, BEP's focus on decarbonisation and energy transition has led to investments in
decentralised power production and new green industries. Thus, its diversified portfolio consists
of hydroelectric, wind, solar, distributed energy and sustainable technology solutions.

463 Additionally, BEP forms partnerships with corporations that seek to decarbonise their businesses,
helping more than 600 high-quality customers transition to net zero. For instance, it owns one of
the largest distributed generation businesses in the United States, which has significant

103 Brookfield Asset Management, Investor Day Presentation (2023) (Annexure 22.2); see also Brookfield, Renewable Power &
Transition <https://www.brookfield.com/our-businesses/renewable-power-transition>
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operating, development and origination capabilities, and a 2,000 MW operating and development
portfolio. BEP is also a leading supplier of corporate green power purchase agreements to
consumers across a diverse range of sectors such as utilities, real estate, energy, technology,
financial services, and other commercial and industrial businesses.

BEP currently has no existing Australian assets in the energy sector. Additional information on
BEP is available on its website at https://bep.brookfield.com/.

Brookfield Corporation owns an approximate 48% equity interest in BEP (on a fully-exchanged
basis).

BGTF

BGTF focuses on investments that accelerate the global transition to a net zero carbon economy.
It targets investment opportunities worldwide relating to reducing greenhouse gas emissions and
energy consumption, as well as increasing low-carbon energy capacity and supporting
sustainable solutions. The general partner for BGTF is an affiliate of BAM, who is responsible for
the day-to-day management of BGTF and its investments. BGTF also has a number of limited
partners, who are passive investors and do not take part in the day-to-day management of
BGTF.104

Brookfield has committed US$2.6 billion funding to BGTF via BEP, its flagship listed renewable
power company.

BGTF has two objectives: to achieve attractive financial returns, and to generate quantifiable
change in behaviours which impact the environment. It will attain these objectives by adopting a
focused impact management approach to investing, namely by making investments in high-
quality assets and businesses that would support and accelerate the global economy's transition
to net zero. Three primary themes characterise the investment opportunities BGTF will be
seeking:

@ Business transformation: guide the transition of businesses towards a net zero
business model, especially those in the utility, energy, industrial and technology sectors;

(b) Clean energy: expand low-carbon and renewable energy production, and technologies
which enhance energy capacity; and

(© Sustainable solutions: develop the capacity of communities to adapt, and further the
growth of a circular economy. This is achieved through waste management, utilising
resources efficiently and developing resilient infrastructure, and services supporting these
solutions.

BGTF will be the largest investor in Brookfield LP, which will acquire the Origin Energy Markets
business.

Importantly, BGTF is a closed-end fund with an operating term of 12 years (with option for two
one-year extensions). This means that BGTF will exit any investments, including Origin Energy
Markets, prior to the end of the fund's term.

104 For completeness, we note BGTF is widely held by investors which comprise a broad range of institutions that operate both in
Australia and internationally. There are only three ‘founding investment partners' (Ontario Teachers' Pension Plan, Temasek
Holdings (Private) Limited and New York State Common Retirement Fund) which have committed significant capital to BGTF.
Confidential to Brookfield.
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471 An overview of Brookfield Renewable Power and Transition is set out in Figure 22 below.
Figure 22: Overview of Brookfield Renewable Power and Transition

Overview Brookfield’s Renewable Power and Transition unit is responsible for sourcing and
managing renewable power and transition investments, including those which BGTF
ultimately invests in. It has approximately 25 GW of generating capacity globally.
Brookfield Renewable Power and Transition has US$72 billion assets under
management.

Investors can obtain exposure to Brookfield Renewable Power and Transition through
publicly traded shares in BEP or Brookfield Renewable Corporation and institutional
investors can also participate in private fund opportunities.

Funds BGTF is a recently established closed ended fund which announced an initial close of
US$7 billion in July 2021 with US$15 billion of commitments now obtained. It is an
impact fund that focuses on investments that accelerate the global transition to a net
zero carbon economy. It sits within the Renewable Power and Transition group.
Brookfield Renewable Power and Transition also invests through the BIF IV and V.
Brookfield Renewable Power and Transition only provides capital through BIF IV and V
for renewable assets.

Core Senior CEO: Connor Teskey

g::n?gement BGTF: Mark Carney (Head of Transition Investing)

Wyatt Hartley, Natalie Adomait, Jehangir Vevaina, Julian Thomas, Jennifer Mazin and
Kelly Goddard.

Brookfield BEP

investor

Investment Brookfield Renewable Energy Group LLC

Manager

Investment Confidential to Brookfield

Gl Confidential to Brookfield

Members (as at

December 2022) | Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield

4.4
472

Source: Brookfield
Brookfield Renewable Power and Transition investments in Australia

Brookfield does not currently own any operating generation assets in Australia (other than
through X-Elio). It does however have a team in Australia exploring opportunities to invest in new
renewables generation. In early April 2023, it announced it had entered an agreement with
Greenleaf Renewables to develop, build and take ownership of the up to 315 MW Moonlight
Range Wind Farm in central Queensland. The Moonlight Range Wind Farm is in the development
phase and is expected to be ready for construction in 2025, subject to the approvals being
received. Moonlight Range will also include up to 105 MW of storage (BESS), with this expected
to follow a similar timeframe to the wind farm. The project is currently at the 'land negotiation'
stage.
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473 Brookfield Renewable Power and Transition is also working in partnership with Greenleaf
Renewables to explore additional development opportunities in Queensland, which could provide
an additional 600 MW of wind generation and up to Confidential to Brookfield: 150 - 250 MW of
storage. These projects are currently at the ‘land negotiation’ stage, and Confidential to
Brookfield.

474 In addition to these projects, Brookfield Renewable Power and Transition continues to explore
other potential opportunities. The development of these opportunities including Moonlight Range
and the Greenleaf opportunities is dependent on securing an offtake agreement with retailers or
industrial customers.

475 If the Proposed Acquisition proceeds, subject to internal approval processes, the above
opportunities would be contributed to Origin Energy Markets and form part of the up to 14 GW
build-out proposed by Brookfield Renewable Power and Transition for Origin Energy Markets. If
the Proposed Acquisition does not proceed, Brookfield Renewable Power and Transition is not
confident the Moonlight Range project or any of the other projects would proceed as they would
be dependent on, amongst other things, successfully negotiating with project counterparties.

(a) X-Elio

476 Brookfield Renewable Power and Transition business unit has, through Brookfield Infrastructure
Fund IV (BIF 1V),195 a 50% ownership interest in Spanish company X-Elio. The remaining 50% is
held by KKR. Brookfield Renewable Power and Transition and KKR hold X-Elio as a 50 / 50 joint
venture. Confidential to Brookfield. On 16 March 2023 BIF IV agreed to acquire the remaining
50% it does not own from KKR. The transaction is subject to customary closing conditions and is
expected to close during the second half of 2023.

477 X-Elio currently owns one operational solar farm in Queensland and has five active solar farm
pipeline projects in Australia.

478 X-Elio is discussed further in section 4.10 below.

45 Brookfield LP

479 Brookfield LP has been established for the purposes of the Proposed Acquisition and it has no
activities or operations in Australia (or globally).

480 Brookfield LP will be controlled by Brookfield (through Brookfield managed funds including BGTF
and BEP holding a combined interest of up to 67.6%), with co-underwriters Buckland Investment
(22.5%), Temasek (9.9%), potentially Reliance, and possible other foundation co-investors.106

4.6 Brookfield Infrastructure

481 Brookfield's Infrastructure business unit has approximately US$143 billion of assets under
management across the transport, midstream and data sectors, making it one of the world's
largest infrastructure investors. Brookfield Infrastructure acquires and invests in infrastructure
assets which provide essential services.

482 Its objective is to deliver attractive long-term financial returns to its investors, regardless of market
conditions. Brookfield does this through a combination of cash yield and capital appreciation, and
by leveraging its operational expertise to enhance cash flows and increase value.

BIP

195 As mentioned above, both BIP and BEP invest through the BIF series of funds (BIF I-1V) depending on whether the asset that the
BIF fund is acquiring is a renewable or non-renewable asset. When a fund proposes to make a purchase, it draws down capital from
all investors in the fund, including from the Brookfield related and third party investors. BEP only provides capital through BIF IV for
renewable assets.

106 GIC through Buckland Investment Pte. Ltd. will have no direct influence on the underlying investments with Brookfield retaining
management of Brookfield LP.
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Investors can access exposure to Brookfield's Infrastructure business unit via dual listed
Brookfield Infrastructure Partners L.P. (BIP) (NYSE: BIP and TSX: BIP.UN). Brookfield
Corporation owns approximately 30% of BIP. BIP is one of the largest owners and operators of
critical and diverse global infrastructure networks which facilitate the movement and storage of
energy, water, freight, passengers and data. BIP focuses on investment in high-quality, long-life
assets that provide essential products and services for the global economy. In this Application the
term BIP is used to refer to Brookfield Infrastructure Partners L.P whereas Brookfield
Infrastructure is used to refer to the infrastructure business unit of BAM.

An overview of Brookfield Infrastructure is set out in Figure 23 below.

Figure 23: Overview of Brookfield Infrastructure

Overview Brookfield's Infrastructure unit is responsible for sourcing and managing infrastructure
(non-renewable power) investments. It owns and operates assets across transport, data,
utilities and midstream sectors with a focus on cash flow stability and resilience.

Brookfield Infrastructure has US$143 billion assets under management.

Investors can obtain exposure to Brookfield Infrastructure through publicly traded shares
in BIP or Brookfield Infrastructure Corporation and institutional investors can also
participate in private fund opportunities.

Funds Brookfield SuperCore Infrastructure Partners - a global infrastructure, open ended fund
with current total equity commitments of US$8.4 billion1%7. It sits within the infrastructure
division of the Brookfield group and invests in infrastructure assets in the utilities,
transport, midstream and data segments.

BIF series (I-V) — a series of global, closed ended infrastructure funds that invest in
infrastructure assets in the utilities, transport, midstream and data segments as well as in
renewable powerl%8 investments.

Core Senior | CEO: Samuel Pollock (CEO Infrastructure)

!\r/I:;rigement BSIP: Eduardo Salgado, Michael Botha and Natalie Hadad
BIF series management: David Krant, Ben Vaughan and Scott Peak

Brookfield BSIP: BIP109

investor
BIF series: Primarily BIP, with a small allocation to BEP

Investment Brookfield Asset Management Private Institutional Capital Advisers (Canada) L.P.

Manager

Investment Confidential to Brookfield

Committee

Members (as
at December
2022)

Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield
Confidential to Brookfield

197 As an 'open-ended' fund, the total equity invested in BSIP will grow over time.

18 Infrastructure and Renewable Power investments within BIF IV are managed and overseen separately. See section 4.2 above.
109 BIP’s investment in BSIP is negligible. Confidential to Brookfield. BIP has not invested through BSIP for the AusNet acquisition
but instead co-invested alongside BSIP in AusNet such that BIP holds an interest in the AusNet business, which is included in
Brookfield’s aggregate 45.4% holding in AusNet.
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Source: Brookfield

4.7 Brookfield Infrastructure's investments in Australia

485 Brookfield Infrastructure has two investments in the electricity supply chain in Australia relevant to
the Proposed Acquisition.

AusNet

486 Brookfield Infrastructure has a 45.4% interest in AusNet Pty Ltd (AusNet) through Brookfield
funds including BIP and Brookfield Super-Core Infrastructure Partners (BSIP) . The remaining
equity in AusNet is held by third party investors.

487 BSIP is an open-ended global diversified infrastructure fund. BSIP focuses on investments in core
infrastructure assets in developed markets. BIP has made an investment of US$50 million in
BSIP. All remaining investors in BSIP are unrelated third parties. BSIP is managed and operated
by BSIP GP, S.ar.l. (a wholly owned entity of Brookfield Corporation). BSIP has no investments
in Australia other than AusNet.

488 AusNet is discussed further in section 4.8 below.
Intellihub

489 Brookfield Infrastructure has, through BIF IV, a 50% ownership interest in (the holding company
of) Intellihub Australia Pty Ltd (Intellihub). The remaining 50% is held by Pacific Equity Partners
(PEP), through the PEP Smart Metering Fund (PEP SMF). GIC Infra, through an affiliate, is an
investor in the PEP SMF, which is managed by PEP. GIC Infra's interests in PEP SMF is
Confidential to GIC: a majority, giving it an indirect economic interest of Confidential to GIC: a
substantial minority in Intellihub.

490 BIF IV is one of Brookfield's flagship global infrastructure funds. BIF IV has invested ~A$1bn for
its 50% interest in Intellihub. BIP is the largest investor in BIF IV, providing Confidential to
Brookfield of its capital. BIF IV has a focus on acquiring high-quality infrastructure assets.110 |t
has a diversified set of investments in infrastructure businesses and a global portfolio of
renewable power assets. In general, BIP funds Brookfield Corporation’s portion of the BIF IV
committed capital for investments consisting primarily of non-renewable assets, with BEP funding
Brookfield Corporation’s portion of committed capital for investments consisting primarily of
renewable power assets.

491 Intellihub is discussed further in section 4.9 below.

Other Brookfield investments in Australia

492 BEP has a 13.04% interest in listed Canadian company, TransAlta. TransAlta develops, owns
and operates diverse electrical generation assets in Canada, the United States and Australia. In
Australia, TransAlta has an interest in a gas pipeline and two gas-fired power stations in the
Pilbara region and a third gas-fired power station in the Kalgoorlie region. Origin Energy Markets'
only presence in Western Australia, is its WINconnect business acquired in 2022. WINconnect
provides retail embedded network and hot water services. Given the lack of any overlap or
vertical relationship, TransAlta is not discussed further.

493 Brookfield holds a majority interest in Oaktree Capital Management. Signal Energy is a portfolio
company of Oaktree Capital Management. Signal Energy is a construction company, which
provides a full portfolio of engineering, procurement, and construction/balance of plant services
for renewable energy and infrastructure projects globally. This includes solar, wind, high voltage,
energy storage and distributed generation projects. Signal Energy established a presence in

110 Brookfield, Brookfield Infrastructure Fund IV (February 2019) <https://www.pcr-
ma.org/sites/default/files/fileattachments/general/page/2411/bam_bif iv_investor presentation g3 2018 -
feb 2019 vf2 plymouth county.pdf> (Annexure 22.1).
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Australia in 2017, and has since provided EPC services for three solar farm projects but remains
a very small provider of EPC services in Australia. Given that Origin Energy Markets is not an
EPC contractor and that Signal Energy is a small EPC provider in a very competitive market,
Signal Energy is not discussed further.

For completeness Brookfield and its affiliates and funds have a range of other investments in
Australia in industries that are unrelated to the Proposed Acquisition, including a rail freight
network, container terminal operations, hospitals, retirement living and offices. A summary of
Brookfield's operations in Australia is set out in Figure 24 below.

Figure 24: Brookfield in Australia

Confidential to Brookfield

Source: Brookfield

Other

Copies of Brookfield Corporation's, BEP's, BIP's, BGTF's, BIF IV's and BSIP's most recent annual
reports are attached as Annexures 1.16 to 1.21 respectively.

Annexures 1.16 to 1.21 also reflect BAM's, BEP's, BIP's, BGTF's, BIF IV's and BSIP's most
recent audited annual financial statements. More recent management accounts are not available.

A copy of BEP's recent strategic plan is attached as Annexure 1.22.

AusNet

Ownership structure and governance

As noted above, Brookfield affiliated entities, including BSIP and BIP, own, indirectly, a combined
45.4% of AusNet. The remaining equity is owned by:

€) Australian Retirement Trust (ART):111 15%.

ART is an Australian multi-industry superannuation fund. ART invests in the following
asset classes: Australian shares, international shares, private capital, property, diversified
strategies, infrastructure, fixed interest and alternative strategies.

(b) Alberta Investment Management Corporation (AIMCO): 9.9%.

AIMCO is a government-owned investment manager headquartered in Canada. AIMCO
was established in 2008, and is responsible for managing the investments of pension,
endowment, and government funds in Alberta.112 As at 31 December 2022, AIMCO has a
C$158 billion of assets under management,13 with investments spanning various asset
classes: fixed income, public equities, real estate, infrastructure & renewable resources,
and private equity.''* AIMCO's Infrastructure and Renewable Resources portfolio
manages more than $11 billion of global assets.5

(©) Investment Management Corporation of Ontario (IMCO):

IMCO is a government-owned investment manager headquartered in Canada. IMCO was
established in 2012, and is responsible for managing the investments of public-sector
pensions and government funds in Ontario.116 At 31 December 2022, IMCO has C$73

11 Formerly known as SunSuper Superannuation Fund.

112 AIMCO, At a glance <https://www.aimco.ca/who-we-are/at-a-glance>.

113 AIMCO, At a glance <https://www.aimco.ca/who-we-are/at-a-glance>.

114 AIMCO, What we do <https://www.aimco.ca/what-we-do/asset-classes>.

15 AIMCO, Infrastructure & Renewable Resources <https://www.aimco.ca/what-we-do/asset-classes/infrastructure-renewable-
resources/>.

116 PIMCO, About Us — Overview <https://www.imcoinvest.com/overview.html>; IMCO, Who we serve
<https://www.imcoinvest.com/who-we-serve.html>.
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billion of assets under management,” with investments spanning Canada, the United
States of America, Europe and the Middle East and Asia Pacific.118

(d) Healthcare of Ontario Pension Plan (HOOPP): 9.9%.

HOOPRP is a defined benefit pension plan for healthcare workers in Ontario, Canada. At
December 31, 2022, HOOPP Infrastructure held US$2.69 billion of direct and co-
investments. A further US$822 million of assets were held through private infrastructure
funds.

(e) Canada’s Public Sector Pension Investment Board (PSP): 9.9%.

PSP is a government-owned pension investment fund headquartered in Canada. PSP
Investment was established in 1999 to manage the pension plans of the federal public
service, the Canadian Forces, the Royal Canadian Mounted Police and the Reserve
Force.'® At 31 March 2022, PSP Investment has C$230.5 billion of assets under
management, with investments spanning Canada, the United States of America, South
America, Europe and the Asia-Pacific.120

499 The relationship between Brookfield and these co-investors is governed by a Governance
Agreement (described further below). While these investors may also invest through one or more
of Brookfield's funds, there is no special commercial relationship between them.

500 Brookfield and its co-investors hold their interests in a series of holding companies at the top of
which is Australian Energy Holdings No 1 Pty Ltd (AusNet Holdings). AusNet Holdings holds the
interests in AusNet and its subsidiaries. It approves the annual budget and business plan for
AusNet and makes decisions relating to large capital investments. It has otherwise delegated its
authority to the CEO of AusNet.1?!

501 AusNet is managed day-to-day by the board of AusNet Pty Ltd (AusNet) and its subsidiaries, and
the AusNet management team. The board of AusNet is comprised of its management team: the
CEO, CFO and company secretary.

502 The CEO, under delegated authority from AusNet Holdings, has significant operational authority
including to take decisions on AusNet's key business activities up to certain thresholds as set out
below:

€) mergers, acquisitions, equity investments and divestments up to $Confidential to
AusNet million;

(b) regulated capital expenditure up to $Confidential to AusNet million;

(©) unregulated and excluded Negotiated Transmission Connections up to $Confidential to
AusNet million;

(d) prescribed and innovation projects funded by regulated schemes up to $Confidential to
AusNet million;

(e) other growth and future networks projects up to $Confidential to AusNet million.

503 This delegation of authority means that, in practice, it is rare that approval of AusNet Holdings is
sought for day-to-day business decisions. In the event that AusNet Holdings' approval is required
for a capital expenditure relating to a customer contract or project, AusNet will usually seek
approval for an amendment to its budget (rather than approval for the contract or project).

17 IMCO, 2022 Annual Report, page 8 <https://www.imcoinvest.com/pdf/imco-annual-report-2022.pdf>.

118 [IMCO, 2022 Annual Report, page 9 <https://www.imcoinvest.com/pdf/imco-annual-report-2022.pdf>.

119 pyblic Sector Pension Investment, Out Story <https://www.investpsp.com/en/psp/our-story/>.

120 pyplic Sector Pension Investment, We are PSP <https://www.investpsp.com/en/>.

121 *AusNet Services Authority Manual — Delegations of Authority' was adopted by AusNet Holdings to give authority to AusNet's
CEO (rather than Managing Director) at completion of Brookfield and its co-investors' acquisition of AusNet in 2022 (Annexure 11).
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Figure 25 below sets out the ownership structure of AusNet Holdings and AusNet.

Figure 25: Ownership structure of AusNet’??

Brookfield Corporation II Large number of LPs

Brookfield Managed Investors

45.4% 54.6%

Australian Energy Holdings No 1 Pty

Ltd (AusNet Holdings)

AusNet Pty Ltd (AusNef)

Source: AusNet

At the AusNet Holdings level, each investor is entitled to appoint one director to the board of
AusNet Holdings for each 9.9% interest they hold except ART which is entitled to appoint two
directors for its interest. Confidential to Brookfield: Two of the Canadian investors have
irrevocably waived their right to appoint a director. The Board of AusNet Holdings is therefore
made up of eight directors, four of whom are appointed by Brookfield on behalf of the Brookfield
controlled entities. Other than reserved matters (detailed below), decisions are taken by the board
by a simple majority vote (with each investor group having Confidential to Brookfield: voting
rights).

Reserved matters require a super-majority vote of at least Brookfield plus two of the remaining
investors. These include, for example:

€) approval of annual budget Confidential to Brookfield;

(b) approval of business plan Confidential to Brookfield;

(©) appointment or termination of the CEO;

(d) acquisitions or dispositions above Confidential to Brookfield; and

(e) Confidential to Brookfield, consolidation, Confidential to Brookfield.123

As mentioned above, AusNet is operated at the portfolio company by its management team with
significant delegated authority to take day to day business decisions. It is therefore rare that the
AusNet Holdings board is asked to approve AusNet's day to day business decisions.

In the event that an activity requires the approval of AusNet Holdings, the governance regime
prevents an AusNet group entity from entering into a material'?* arrangement, or an arrangement
for services that is not at arm's length with Brookfield or any of its affiliates unless the
arrangement is approved by a majority of the non-Brookfield investors. After the Proposed
Acquisition, Origin Energy Markets would be a Brookfield affiliate for this purpose, with the effect
that any material or non-arm's length arrangement between AusNet and Origin Energy Markets

122 There are a large number of limited partners that hold interests in BSIP. These limited partners are passive investors. Brookfield
manages BSIP on a day-to-day basis.

123 AusNet Shareholders Governance Agreement (entered 9 February 2022) p 85 (Annexure 11).

124 AusNet Shareholders Governance Agreement (entered 9 February 2022) page 36 requires that agreements Confidential to
Brookfield: exceeding a threshold amount are approved by non-interested investors (Annexure 11).
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would need to be approved by Brookfield and Confidential to Brookfield. These regimes would
not prevent an AusNet group entity from entering into an arrangement with a competitor to Origin
Energy Markets that raises conflicts concerns. However, it is rare that such an arrangement
would come before the AusNet Holdings board.

509 The general partner has appointed BAMPIC as the manager for all BSIP’s investments including
BSIP's interest in AusNet Holdings. As manager, BAMPIC is responsible for: (i) nominating
directors to the AusNet Holdings board; and (ii) voting on AusNet Holdings shareholder matters,
on behalf of BSIP.

Activities

510 AusNet is an Australian energy delivery services company that owns and operates $11 billion in
electricity and gas network assets. Its revenue for the financial year ended 31 March 2022 was
$1,924.5 million. It owns the principal electricity transmission network in Victoria. It is also one of
five electricity distributors and one of three gas distributors in Victoria. It also offers a range of
development and future networks services (see https://www.AusNetservices.com.au/). A map of

AusNet's electricity transmission and gas and electricity distribution networks is set out below in
Figure 26.

Figure 26: Map of AusNet's gas and electricity network
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B Gos distribution network
Electricity distribution network
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o ° @ Non-AusNet Services terminal/switching station
Non-AusNet Services transmission lines

Gas distribution network Electricity distribution network

Source: https://www.AusNetservices.com.au/about/what-we-do

511 Electricity transmission network: AusNet owns and operates Victoria's principal electricity
transmission network comprising 61 terminal stations, ~13,000 towers and ~6,850 kilometres of
high-voltage powerlines, which feed into five lower-voltage electricity distribution networks in
Victoria. AusNet also helps connect power to New South Wales, South Australia and Tasmania. A
map of AusNet's electricity transmission network is set out in Figure 27 below.
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Figure 27: AusNet's electricity transmission network
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512 The primary Victorian transmission system is owned and maintained by AusNet. The Australian
Energy Market Operator (AEMO) is responsible for system planning, augmentation and the
provision of services to users ie, TNSP functions are split between AusNet and AEMO.*?5

513 Electricity distribution network: AusNet owns and manages one of the five electricity
distribution businesses operating in Victoria, including the low voltage power poles, wires and
meters which deliver power to businesses and homes.

514 AusNet's distribution network encompasses 44,705 kilometres of overhead powerlines, 7,908
kilometres of underground cables, 417,145 power poles and 90,000 streetlights. This network
covers 80,000 square kilometres, most of which is in rural or regional areas and feeds electricity
to ~802,000 customers across eastern and north-eastern Victoria, and in Melbourne's north and
east. A map of AusNet's electricity distribution network is set out in Figure 28 below.

125 AEMO, Victorian transmission network service provider role (2022) <https://aemo.com.au/en/energy-systems/electricity/national-
electricity-market-nem/nem-forecasting-and-planning/victorian-planning/victorian-transmission-network-service-provider-
role#:~:text=AEMO%20is%20responsible%20for%20the, network%20infrastructure%20should%20be%20built>.
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Figure 28: Victoria’s electricity distribution network
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Gas distribution network: AusNet owns and manages one of the three gas distribution
businesses in Victoria. The AusNet gas network covers 12,587 kilometres in an area of 60,000
square kilometres. This network includes mains, mainline valves, pressure regulating facilities
(including city gates, field and district regulators), service pipes and meters and ancillary
equipment. A map of AusNet's gas distribution network is set out below in Figure 29.

AusNet distributes gas to ~792,000 residential, industrial and commercial customers in
Melbourne, Geelong and parts of Western Victoria.

page 119



517

518

519

Public Version

Figure 29: Victoria’s gas distribution networks
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Development and future networks (including Mondo)

AusNet also operates what it refers to internally as 'Development and Future Networks' (DFN)
business, which provides a range of services to support the management of electricity, gas and
water networks that fall outside its regulated business.

DFN consists of a mix of businesses of parts of the businesses within AusNet conducted by:

@)
(b)

Mondo Power Pty Ltd (Mondo); and
AusNet Transmission Group Pty Ltd.

Most relevantly to this Application, AusNet's DFN business is engaged in the following activities:

@)

(b)

(©

Energy monitoring and management: Mondo has a smart energy monitoring and
management system, Ubi, which monitors electricity use, sending accurate updates to the
user's computer, smartphone or tablet so they can watch their energy flow in near real-
time. In addition, AusNet supplies energy management systems to commercial and
industrial (C&I) customers. This can involve the installation of PV systems and associated
electricity supply. For example, Mondo provides the solar solution for the Deakin
University Solar Farm.

VPP trials: AusNet is currently undertaking two exploratory VPP projects to enhance
network stability. The first involves a VPP for grid reliability where AusNet is exploring
how Mondo's Ubi circuit control device can be used as a microgrid in regional and remote
areas to provide additional energy reliability in those areas. The second, Project Edge,
involves working with ARENA and AEMO to create a simulated market and trading
mechanism for DER assets.

Batteries: AusNet has developed, or is developing, three batteries:

0] Phillip Island: a 5 MWh battery for use on Phillip Island for example in the event
of outages on the line servicing Phillip Island or during peak demand periods
(such as over summer).
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(ii) Ballarat: a 30 MWh battery at Ballarat. The "Ballarat Big Battery" project was
funded by the Victorian government, ARENA, AusNet and EnergyAustralia.
EnergyAustralia rather than AusNet operates the battery.

(i) Thomastown: AusNet is developing a Battery Energy Storage System in
Thomastown, 14 kilometres north of Melbourne, Victoria. The Thomastown
battery will have a maximum power output of 300 MW and a storage capacity of
600 MWh. Designing and planning activities have begun but the battery is not
expected to be operational before 2025.

(d) Other services: Mondo provides a range of other infrastructure services to the utilities
sector including contestable metering services for commercial and industrial customers
and energy retailers, as well as a range of water, sewer and gas services including water
meter services, sewer connection assessment and network intelligence.

A full description of Mondo's activities is available on its website at https://mondo.com.au/.

With respect to DFN, AusNet Transmission Group Pty Ltd provides network augmentations and
connection (both contestable and non-contestable but not including maintenance or replacement
work). AusNet is also engaging in trials and research relating to electric vehicles, grid energy
storage, mini-grids and exports of excess solar to the electricity grid.

Other

AusNet's company structure chart is attached at Annexure 2.1. AusNet's company structure
chart also identifies the officeholders and executive team for each of AusNet's relevant
businesses.

A copy of AusNet's most recent annual report is attached as Annexure 2.2, a copy of its most
recent audited financial statements is attached as Annexure 2.3, and a copy of its most recent
management accounts is attached as Annexure 2.4,

AusNet's most recent business and strategic plan is attached as Annexure 2.5.

The names, contact details and gross revenue earned from each of AusNet's top 10 customers in
the preceding financial year is set out at Annexure C.

Contact details for each of AusNet's: (i) actual or potential competitors, (i) top five to 10 suppliers;
and (iii) trade or industry associations in which it is a member are set out in Annexure C.

Intellihub
Ownership structure and governance

BIF IV owns 50% of Intellihub. The remaining 50% is held by PEP, through PEP SMF. PEP SMF
and BIF IV hold Intellihub in a 50 / 50 joint venture. GIC Infra, through an affiliate, is an investor in
the PEP SMF, which is managed by PEP. GIC Infra's interest in PEP SMF is Confidential to
GIC: a majority, giving it an indirect economic interest of Confidential to GIC: a substantial
minority in Intellihub.
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Figure 30 below sets out the ownership structure of Intellihub.

Figure 30: Ownership structure of Intellihub

==
|

50% | 50%

Source: Brookfield and GIC

Each of BIF IV and PEP are entitled to appoint an equal number of directors to the Intellihub
board. Board matters are approved by a simple majority of votes except for board reserved
matters which require approval by directors representing interests of Confidential to
Brookfield% Confidential to Brookfield: All other matters must be by mutual agreement.
Board reserved matters include related party proposals and conflicts as well as —

€)) Confidential to Brookfield
(b) Confidential to Brookfield
(c) Confidential to Brookfield
(d) Confidential to Brookfield
(e) Confidential to Brookfield
4] Confidential to Brookfield
(9) Confidential to Brookfield

Confidential to GIC: GIC acts as a passive investor in PEP SMF. As a passive investor GIC
has standard limited partner rights and have no influence on governance.

(@ Confidential to GIC
(b) Confidential to GIC
(c) Confidential to GIC
(d) Confidential to GIC

The general partner has appointed BAMPIC as the manager of all of BIF [V’s investments
including BIF 1V's interest in Intellihub. As manager, BAMPIC is responsible for: (i) nominating
directors to the Intellihub board; and (ii) voting on Intellihub shareholder matters, on behalf of BIF
V.

In addition, Intellihub is managed day-to-day by the Intellihub management team - that is, at the
portfolio company level by its own CEO under the supervision of the Intellihub board. The
Intellihub board will make its own business decisions including investment and capital expenditure
decisions unless it needs to request further capital from its shareholders to fund the activities of
Intellihub. Such requests are expected to be rare, Confidential to Intellihub.
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Activities

Intellihub is an Australian and New Zealand-based smart utility services infrastructure provider
that delivers smart metering and data solutions across electricity, gas and water networks (see
https://www.intellihub.com.au/). Intellihub primarily services the electricity sector, with only a very
limited gas and water offering currently (noting that the gas and water sectors do not have
contestable smart metering). In particular, Intellihub’s gas and water offerings involve developing
products for use by gas and water networks (ie, as a potential input supplier) rather than as a
metering service, and accordingly this is a small part of Intellihub’s business.

Intellihub's electricity smart metering offering combines a smart meter (eg, Intelli-M) with a
communications module (eg, Intelli-ConX). A smart meter is a device that digitally measures
energy use (ie, when and how much energy is used at a residential, commercial or business
premises). The smart meter sends this information back to the energy retailer remotely for billing
purposes, without the meter needing to be manually read by a meter reader.126 Specifically,
Intellihub offers Metering Coordinator, Metering Provider and Metering Data Provider services to
its utility retailer customers, as well as offering the following valued added services (VAS):

@) Remote re-energisation / de-energisation: Remotely switching energy on and off at the
customer premises for which the retailer is currently the financially responsible market
participant. The intention is to minimise unbilled revenue from 'vacant consumption' and
avoid paying network connection charges to distributors when a house is not occupied.

(b) Network data: Off-market data produced by the meter (ie, other than consumption) and
outage / safety related notifications / information. The intention is to enable distributors to
enhance the safety, reliability and costs (both OpEx and CapEXx) involved in operating the
electricity grid by providing data on the low-voltage network and DER-related services.

(©) Interval data: Intellihub provides retailers with total consumption data in near real time
(as opposed to only the next day). This enables retailers to minimise bill shock
experienced by consumers (and associated costs, eg, call centre resourcing) and offer
improved insights or notifications to consumers via mobile applications and online portals.

(d) Streaming data: Intellihub streams instantaneous consumption data to retailers in near
real-time (few second delay). This enables retailers to offer a further differentiated digital
product to their end-consumers, giving them a tool to view their energy usage in real time
and develop a deeper understanding of how their appliances link to consumption.

These advanced smart metering infrastructure services are primarily provided:

(a) to electricity energy retailers across the NEM (other than in Victoria where smart meters
have already been installed by distributors) for deployment to customers across the mass
market (ie, residential customers and small-medium enterprises);

(b) for use in embedded networks (ie, high-density residential buildings, retail, aged care
communities and corporate parks); and

(©) for use in commercial and industrial settings (ie, large businesses with direct access to
the wholesale electricity market who may have hundreds of meters per customer).

Intellihub's customer revenue as at 30 June 2022 was Confidential to Intellihub: $120 - $150
million. Intellihub's key contracts are with major electricity retailers, set out in Figure 31 below:

126 AER, Smart meters <https://www.aer.gov.au/consumers/my-energy-service/smart-meters>.
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Figure 31: Key terms of Intellihub's contracts with its customers

Customer

Meter
Contract

Deployment

Volume
commitment

Contracting arrangement

Origin Energy Confidential | Confidential | Confidential to | (a) Confidential to Origin and
to Origin and | to Origin Origin and Intellihub: Material term of
Intellihub: ﬁ?tgllihub' Intellihub: key customer contract
Material term Vi Material term (b) Confidential to Origin and
EEE term of key | Of key Intellihub: Material term of
customer customer customer key customer contract
contract contract contract

: i . i (c) Confidential to Origin and
Confl'd(_antlal Colnf'ldentlal Lo Intellihub: Material term of
to Origin and Origin and
Intellihub: Intellihub: key customer contract
Material term Material term
of key of key
customer customer
contract contract

AGL Confidential | Confidential | Confidential to | (a) Confidential to Intellihub:
to Intellihub: | to Intellihub: Material term of key
('\)/Ifalizgal term | ntellihub: Material term customer contract
customer WS ERiEy ()  Confidential to Intellihub:
contract iSimieikey | At Material term of key

GHSHOIIEY el e customer contract
cantract Confidential to

Confidential | Intellihub:

to Material term

Intellihub: of key

Material customer

term of key contract

customer

contract

EnergyAustralia | Confidential | Confidential | Confidential to | (a) Confidential to Intellihub:
to Intellihub: | to Intellihub: Material term of key
Material term Intellihub: Material term customer contract
of key Material
customer term of key | Of key (b) Confidential to Intellihub:
contract customer customer Material term of key

cantract cantract customer contract
Confidential to
Intellihub:
Material term
of key
customer
contract

ActewAGL Confidential | Confidential | Confidential to | (a) Confidential to Intellihub:
to Intellihub: | o Intellihub: Material term of key
(h)/lfalizgal term | ntellihub: Material term customer contract
customer JEUEE EIREEY ()  Confidential to Intellihub:
contract isnmieifkey | ERSusine Material term of key

customer S customer contract
Coltiakl Confidential to

Intellihub:

Material term

of key

customer
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Customer Meter Deployment Volume Contracting arrangement
Contract commitment
contract
Aurora Confidential | Confidential | Confidential to | (a) Confidential to Intellihub:
to Intellihub: | to Intellihub Material term of key
I\/Lalierlal term :\I;'[e”lhl:bi Confidential to customer contract
OEKEY ateria Intellihub: (o)  Confidential to Intellihub:
ERGLOIE tenmioiiey Material term Material term of key
contract customer of key
P~ T e customer contract
contract
Confidential
to
Intellihub:
Material
term of key
customer
contract
Red Energy Confidential | Confidential | Confidential to | (a) Confidential to Intellihub:
to Intellihub: to Intellihub: Material term of key
Material term Intelllhub: Material term e o]
of key Material of key
customer term of key | customer (b) Confidential to Intellihub:
contract customer contract Material term of key
contract
customer contract
Telstra Confidential | Confidential | Confidential to | (a) Confidential to Intellihub:
to Intellihub: | to Intellihub: Material term of key
Material term Intelllhub: Material term T ——————
of key Material of key
customer term of key | customer (b) Confidential to Intellihub:
contract customer contract Material term of key
contract
customer contract
(c) Confidential to Intellihub:
Material term of key
customer contract
Alintat?” Confidential | Confidential | Confidential to | (a) Confidential to Intellihub:
to Intellihub: to Intellihub: Material term of key
Material term Intelllhub: Material term e e to e
of key Material of key
customer term of key | customer (b) Confidential to Intellihub:
contract customer contract Material term of key
contract
customer contract
c Confidential to Intellihub.:
(©)
Material term of key
customer contract
Simply Energy Confidential | Confidential | Confidential to | (a) Confidential to Intellihub:
to Intellihub: | to Intellihub: Material term of key
Material term Intellihub: Material term customer contract
OIkey Material fK
customer ateria OIRKEY,
contract term of key | customer
customer contract
contract Confidential to
Confidential | Intellihub:

27 Confidential to Intellihub.
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Meter Deployment Volume Contracting arrangement
Contract commitment

to Material term

Intellihub: of key

Material customer

term of key | contract

customer

contract

536

537

Other
538

539

540
541

Source: Intellihub

Intellihub also offers various ancillary products / services (in addition to its smart meter offering),

for example:

€) Solar management: Intellihub offers near real-time solar generation and household
consumption data delivery services.

(b) Serviced hot water: Intellihub offers data delivery services on hot water in embedded
networks for developers, strata managers and owner corporations.

(©) Distributed Energy Resources (DER) devices: Intellihub offers a connectivity bridge

between the smart meter and a range of appliances behind the meter. This currently
allows for near-real-time data delivery services and dynamic control services for electric
hot-water systems and / or solar systems where connected to the smart meter

For completeness, Intellihub also has various projects currently under development, including for
example:

(a)

(b)

(©

(d)

Batteries: Intellihub is developing systems that can optimise fleets of batteries to reduce
costs for retailers and increase cost benefits for households.

Electric vehicle charging: Intellihub is developing a service to provide managed
monitoring and control of electric vehicle (EV) charging.

Virtual Power Plants: A Virtual Power Plant (VPP) is a network of homes or small
businesses whose solar panels, batteries, pool pumps, EVs and other 'behind the meter'
energy assets are controlled by a software platform that reduces electricity demand in
coordinated ways to avert shortages and blackouts. Intellihub is developing a platform
that VPPs can communicate with and control distributed assets. It is an element of a
VPP, but does not compete directly with Origin Energy Markets’ VPP operation.

Home insights (load disaggregation): Intellihub is developing energy insight algorithms
that have the ability to offer consumers a personalised breakdown of energy use by
appliance.

Intellihub's company structure chart is attached at Annexure 3.1 and its organisation chart at
Annexure 3.2.

Copies of Intellihub's most recent audited financial statements are attached as Annexures 3.3
and 3.4 and a copy of its most recent management accounts is attached as Annexure 3.5.
Intellihub does not have an annual report.

Intellihub's most recent business and strategic plan is attached as Annexure 3.6.

The names, contact details and gross revenue earned from each of Intellihub's top 10 customers
in the preceding financial year is set out below at Annexure D.
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542 Contact details for each of Intellihub's: (i) actual or potential competitors, (ii) top five to 10
suppliers; and (iii) trade or industry associations in which it is a member, are set out below at
Annexure D.

4.10 X-Elio

Ownership structure and governance

543 Brookfield Renewable Power and Transition business unit has, through BIF 1V,128 a 50%
ownership interest in Spanish company X-Elio. The remaining 50% is held by KKR. Brookfield
Renewable Power and Transition and KKR hold X-Elio as a 50 / 50 joint venture. Confidential to
Brookfield. On 16 March 2023 BIF IV agreed to acquire the remaining 50% it does not own from
KKR. The transaction is subject to customary closing conditions and is expected to close during
the second half of 2023. Figure 32 below sets out the ownership structure of X-Elio.

Figure 32: Ownership structure of X-Elio!?®

BEP
(NYSE)

100%*

* Subject to completion of BIF IV's agreement to
acquire the remaining 50% stake in X-Elio from KKR

Source: Brookfield
Activities

544 X-Elio is a Spanish global renewable energy developer and operator that specialises in the
development, construction, financing, operations and maintenance of renewable and sustainable

utility scale energy projects (see https://www.x-elio.com/). X-Elio is headquartered in Spain and
also has a presence in 12 markets including Australia.

545 X-Elio is primarily focused on the development of solar photovoltaic (PV) energy projects.

546 X-Elio entered the Australian market in 2017. As set out in Figure 33 below, it currently has one
operational solar farm in Australia, the Blue Grass Solar Farm (Blue Grass SF) in Chinchilla,
QLD, which opened in November 2022. Further details are provided below:

128 As mentioned at footnote 40, both BIP and BEP invest through the BIF series of funds (BIF I-1V) depending on whether the asset
that the BIF fund is acquiring is a renewable or non-renewable asset. When a fund proposes to make a purchase, it draws down
capital from all investors in the fund, including from the Brookfield related and third party investors. BEP only provides capital
through BIF IV for renewable assets.

129 On 21 March 2023, BIF IV agreed to acquire the remaining 50% it does not own from KKR.
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Blue Grass Solar Farm

Installed capacity

200 MW

Area

552 ha

System type

One Axis Tracker

Peak power

200 MWp

Nominal power

148 MWh

Annual production

420,000 MWh / year

Tons of CO, avoided (approximately)

320,000 tons CO, / year

Households supplied (approximately)

80,000

Source: https://www.x-elio.com/projects-archive/blue-grass/

X-Elio has also five active solar farm projects in early stages of development, these are set out in

more detail at Figure 34 below.

Figure 34: X-Elio's Pipeline Projects

Project Location Peak power / Battery storage SICWE
nominal
power
1. | Sixteen Mile Hopeland, 420MWp / 350 | - In development. Q4
solar farm and | Queensland | MWn 2026 estimated
battery operation date.
storage
2. | Forest Glen Dubbo, NSW | 110MWn - In development.
solar farm Confidential to
Brookfield expected
operation date.
3. | Willavale solar | Wollogorang, | Confidential Confidential to Confidential to
farm and NSW to Brookfield | Brookfield MWh Brookfield
battery MWp BESS (BESS size
storage under
assessment)
4. | Confidential to | Confidential | Confidential Confidential to Confidential to
Brookfield to to Brookfield | Brookfield MW Brookfield
Brookfield MWp BESS
5. | Confidential to | Confidential | Confidential Confidential to Confidential to
Brookfield to to Brookfield | Brookfield MW/ | Brookfield
Brookfield MWp Confidential to
Brookfield
MwhConfidential
to Brookfield

Source: X-Elio

For completeness, Confidential to Brookfield.
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Buckland Investment

Buckland Investment Pte. Ltd. (Buckland Investment) is an investment holding company
incorporated under the laws of Singapore as a private limited company. Buckland Investment is
indirectly wholly owned by GIC (Ventures) Pte. Ltd. and managed by GIC Special Investments
Private Limited, which is in turn wholly owned by GIC Private Limited (GIC). GIC is a global
investment management company established in 1981 to manage Singapore’s foreign reserves.
GIC invests across a wide range of asset classes, including equities, fixed income, private equity,
real estate and infrastructure. GIC is among the world’s largest fund management companies.

GIC Infra, through an affiliate, has a Confidential to GIC: minority interest in Intercontinental
Energy (Intercontinental Energy). InterContinental Energy is a global dedicated green fuels
company and is part of the consortium behind the proposed 50 GW Western Green Energy Hub
planned for Western Australia's southern coast and the 26 GW Australian Renewable Energy
Hub being developed near Port Hedland in north-west Western Australia.'3° These projects
remain in development phases. Origin's only presence in Western Australia is its WINconnect
business acquired in 2022. WINconnect provides retail embedded network and hot water
services. Given the lack of any overlap or vertical relationship, Intercontinental Energy is not
discussed further.

GIC Infra, through an affiliate, has a 16.87% interest in the listed Southeast Asian renewables
platform, ACEN Corporation (formerly AC Energy) (ACEN). ACEN is headquartered in the
Philippines and also has a presence in Vietnam, Indonesia, India and Australia.

In Australia, ACEN Australia Pty Ltd is a renewable developer and operator. It has one solar farm
and one advanced project in New South Wales. These are set out in more detail in Figure 35
below:

130 |ntercontinental Energy, Our Portfolio, <https://intercontinentalenergy.com/our-portfolio>

page 129


https://intercontinentalenergy.com/our-portfolio

Public Version

Figure 35: ACEN's advanced renewables projects

Name State Key facts

New New South | (a) New England Solar is a solar and battery energy storage project

England Wales currently in construction.

Solar and . . .

- (b) A 720 MW solar farm will be located in Uralla, NSW in the New
attery

England Renewable Energy Zone. It is anticipated that the solar
farm will produce 1,800,000 MWh of electricity each year.

(c) Phase 1 includes a 400 MW solar farm. This commenced operation
in March with around 300MW installed. Its generation capacity will
continue to increase throughout 2023 before the full 400 MW
capacity is reached.

(d) Construction has also begun on the battery system, which will be a
50MW/1 hour system.

(e) There is also potential for the battery part of the project to be scaled
up, to 200MW with two hours of storage, or 400MWh131

Stubbo New South | (a) Stubbo Solar is a 400 MW renewable energy generator project
Solar Wales located in Stubbo, NSW.
(b) Stubbo Solar will involve a 200 MWh battery energy storage system

and a solar farm. Stubbo Solar is anticipated to generate
approximately 1,000,000 MWh of electricity each year (although this
is dependent on final installed capacity).

(c) Construction of the site commenced in around January 2023, with
construction of main project works expected to begin in 2023.
Construction will take place over two years, with the project unlikely
to be complete before 2025.

Source: Various publicly available sources, as referenced in relevant footnotes

553 An overview of ACEN's pipeline projects is set out in Figure 36 below. Confidential to GIC.

Figure 36: ACEN's pipeline renewable projects

NETIE) State Key facts
Birriwa NSW (@ Birriwa Solar is a solar and battery energy project currently under
Solarts? development in the Central West Orana REZ
(b) Birriwa Solar is anticipated to have generation capacity of up to 600
MW (although this is dependent on final installed capacity of the
project)
(c) Birriwa Solar is in the early stages of development, with ongoing

technical, environmental, cultural and social impact assessments
being undertaken to inform project submissions, and remains subject
to Minister approval

Valley of the | NSW (a) Valley of the Winds is a wind energy park project currently under
Winds?!32 development in the Central West REZ

131 Renew Economy, 'Work begins on big battery adjoining Australia’s biggest solar project' (26 May 2022)
<https://reneweconomy.com.au/work-begins-on-big-battery-adjoining-australias-biggest-solar-project/>.
132 ACEN Australia, Birriwa Solar <https:/birriwasolar.com.au/birriwa-solar/>.
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Key facts

Valley of the Winds is anticipated to have generation capacity of up
to 2,500,000 MWh of electricity each year (although this is
dependent on final installed capacity of the project)

Valley of the Winds is in the final stage of planning works with the
NSW Department of Planning, Industry and Environment, and
remains subject to Minister approval

Aquila
Wind?*34

NSW

@)

(b)

(©)

Aquila Wind is a wind energy park project currently under
development near Dubbo in NSW

Aquila Wind is at an early stage of development, with site
identification and due diligence currently underway. The anticipated
generation capacity of this project is currently unknown

If a suitable site is identified, Aquila Wind remains subject to
technical, environmental, cultural, social and economic assessments
to inform its development application, as well as Minister approval

Narragamba
Solar!®

NSW

@)

(b)

(©)

Narragamba Solar is a solar energy project currently under
development in New South Wales

Narragamba Sola is anticipated to have generation capacity of up to
320 MW (although this is dependent on final installed capacity of the
project)

Narragamba Solar is at an early stage of development remains
subject to technical, environmental, cultural, social and economic
assessments to inform its development application, as well as
Minister approval

Phoenix
Pumped
Hydro?36

NSW

@)

(b)

(©)

Phoenix Pumped Hydro is a hydro energy project currently under
development in NSW's Central-West Orana REZ

Phoenix Pumped Hydro is anticipated to have generation capacity of
up to 800 MW (although this is dependent on final installed capacity)

Phoenix Pumped Hydro is at an early stage of development remains
subject to technical, environmental, cultural, social and economic
assessments to inform its development application, as well as
Minister approval

Baroota
Pumped
Hydro13”

SA

@)

(b)

(©)

Baroota Pumped Hydro is an energy storage project currently under
development in South Australia

Baroota Pumped Hydro is anticipated to have storage capacity of
between 200 to 270 MW (although this is dependent on final installed

capacity)

Baroota Pumped Hydro was approved for development in February

133 ACEN Australia, Valley of the Winds <https://acenrenewables.com.au/projects/valley-winds/>.

134 ACEN Australia, Aquila Wind <https://aquilawind.com.au/the-project/>.

135 ACEN Australia, Narragamba Solar <https://acenrenewables.com.au/projects/narragamba-solar/>.

136 Rise Renewables, Baroota Pumped Hydro Project <https://riserenewables.com.au/projects/baroota-hydro-mid-north-port-pirie-
energy-electricity-project/>; ACEN Australia, Phoenix Pumped Hydro <https://acenrenewables.com.au/projects/phoenix-pumped-

hydro/>.

137 Rise Renewables, Baroota Pumped Hydro Project <https://riserenewables.com.au/projects/baroota-hydro-mid-north-port-pirie-
energy-electricity-project/>; ACEN Australia, Phoenix Pumped Hydro <https://acenrenewables.com.au/projects/phoenix-pumped-

hydro/>.
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Name State Key facts
2019
(d) Baroota Pumped Hydro is being developed by ACEN and is at an
early stage of development
Birdle Track SA (€) Birdle Track Solar is a solar energy project currently under
Solar development in South Australia
Project!3® . . . ) _
(b) Birtle Track Solar is anticipated to have a generation capacity of up
to 300 MW (although this is dependent on final installed capacity)
(c) Birtle Track Solar is also being developed by ACEN in a joint venture
with UPC Renewables, and will be co-located with the Baroota
Pumped Hydro project
(d) Birtle Track Solar is also being developed by ACEN and is at an
early stage of development.
Robbins Tas (a) Robbins Island is a renewable energy park project currently under
Island®®® development in North West Tasmania
(b) Robbins Island is anticipated to have a generation capacity of up to
900 MW (although this is dependent on final installed capacity of
both Stage 1 and Stage 2 of the project)
(c) Robbins Island has not yet been approved for development by the
Tasmanian Minister for Planning. Robbins Island project has lodged
its development application, which is currently under assessment
Jim's Plain Tas €) Jim's Plain is a renewable energy park project currently under
Wind?*4° development in North West Tasmania
(b) Jim's Plain is anticipated to have a generation capacity of up to 240
MW, comprising 200 MW of wind energy and 40 MW of solar energy
(although this is dependent on final installed capacity)
(c) Jim's Plain was approved for development by the Tasmanian
Minister for Planning in July 2020
(d) Construction at Jim's Plain is expected to commence in 2023
North East Tas (@ North East Wind is a wind energy project currently under
Wind4! development in North East Tasmania
(b) North East Wind is anticipated to have a generation capacity of up to
1,260 MW (although this is dependent on final installed capacity)
(c) In August 2022, the North East Wind was declared to be a major

project by the Tasmanian Minster for Planning, which means that this
project will be subject to a streamlined assessment process142

138 Rise Renewables, Bridle Track Solar Project <https://riserenewables.com.au/projects/bridle-track-solar-mid-north-port-pirie-
energy-electricity-project/>; ACEN, 'AC Energy JV to develop hydro-based power storage project in Australia’

<https://www.acenrenewables.com/2019/10/ac-energy-jv-to-develop-hydro-based-power-storage-project-in-australia/>.

139 Jim's Plan & Robbins Island Renewable Energy Parks, Robbins Island <https://robbinsislandwind.com.au/projects/robbins-

island/>.

140 Jim's Plan & Robbins Island Renewable Energy Parks, Jim's Plain <https://robbinsislandwind.com.au/projects/jims-plain/>.
141 ACEN, North East Wind <https://newind.com.au/the-project/>.

142 premier of Tasmania, 'North East Wind Farm declared a Major Project' (12 August 2022)
<https://www.premier.tas.gov.au/site_resources 2015/additional_releases/north-east-wind-farm-declared-a-major-

project#:~:text=Today%20the%20Tasmanian%20Liberal%20Government,streamlined%20Major%20Projects%20assessment%20pr

ocess>.

page 132


https://riserenewables.com.au/projects/bridle-track-solar-mid-north-port-pirie-energy-electricity-project/
https://riserenewables.com.au/projects/bridle-track-solar-mid-north-port-pirie-energy-electricity-project/
https://www.acenrenewables.com/2019/10/ac-energy-jv-to-develop-hydro-based-power-storage-project-in-australia/
https://robbinsislandwind.com.au/projects/robbins-island/
https://robbinsislandwind.com.au/projects/robbins-island/
https://robbinsislandwind.com.au/projects/jims-plain/
https://newind.com.au/the-project/
https://www.premier.tas.gov.au/site_resources_2015/additional_releases/north-east-wind-farm-declared-a-major-project#:~:text=Today%20the%20Tasmanian%20Liberal%20Government,streamlined%20Major%20Projects%20assessment%20process
https://www.premier.tas.gov.au/site_resources_2015/additional_releases/north-east-wind-farm-declared-a-major-project#:~:text=Today%20the%20Tasmanian%20Liberal%20Government,streamlined%20Major%20Projects%20assessment%20process
https://www.premier.tas.gov.au/site_resources_2015/additional_releases/north-east-wind-farm-declared-a-major-project#:~:text=Today%20the%20Tasmanian%20Liberal%20Government,streamlined%20Major%20Projects%20assessment%20process

412
554

555

556
557

558

Public Version

Name State Key facts

(d) North East Wind is at an early stage of development remains subject
to technical, environmental, cultural, social and economic
assessments to inform its development application, as well as
Minister approval

Axedale Vic @) Axedale Solar is a solar energy project currently under development
Solar14? near Axedale, Victoria
(b) Axedale Solar is anticipated to have a generation capacity of up to

160 MW (although this is dependent on final installed capacity)

(c) Plans for a BESS with a capacity of 60 MWh are also being
progressed as a part of the project

(d) Axedale Solar has received government approval, however
construction has not yet commenced

Source: Various publicly available sources, as referenced in relevant footnotes

Temasek

Incorporated in 1974, Temasek is an investment company headquartered in Singapore.
Supported by 12 offices globally, Temasek owns a SGD 403 billion portfolio as at 31 March 2022,
mainly in Singapore and the rest of Asia. Temasek's investment philosophy has been guided by
four long term investment themes that encompass Digitisation, Sustainable Living, Future of
Consumption, and Longer Lifespans. Its portfolio spans a broad spectrum of industries: Financial
Services; Transportation & Industrials; Telecommunications; Media and Technology; Consumer &
Real Estate; Life Sciences & Agri-food; Multi-Sector Funds as well as others (including Credit).

Temasek owns and manages its assets based on commercial principles. Temasek's investment,
divestment and other business decisions are directed by its board and management. Neither the
President of Singapore nor Temasek's sole shareholder, the Singapore Minister for Finance
(MOF) are involved in its business decisions. The majority of the Temasek board members are
non-executive independent private sector business leaders.

Details of the major investments of Temasek are set out on its website at www.temasek.com.sqg.

Temasek has a 100% interest in Singapore Power Limited (SP Group). SP Group is an owner
and operator of electricity and gas transmission and distribution businesses and a provider of
market-support services in Singapore. As a matter of long-standing governance policy, Temasek
does not direct the business decisions or operations of its portfolio companies, which are the
responsibility of the boards and management teams of the companies, including SP Group.

SP Group has a 40% interest in SGSP (Australia) Assets Pty Ltd (SGSPAA), an Australian
company which is engaged in the transmission and distribution of electricity and gas in the
following Australian states and territories: Victoria, New South Wales, Queensland, the Australian
Capital Territory and the Northern Territory. The remaining 60% is owned by State Grid
International Development Australia Investment Company Limited (State Grid). SGSPAA owns or
has an interest in a portfolio of energy infrastructure assets and related businesses, operated
under three brands, being Jemena, Ovida and Zinfra — with partially-owned interests operated
under separate brands, Evoenergy and United Energy.

143 ACEN Australia, Axedale Solar <https://acenrenewables.com.au/projects/axedale-solar-farm/>; UPC / AC Renewables Australia,
'‘Axedale Solar Farm Planning Permit Granted'
<https://axedalesolar.com.au/documents/104/Planning Permit Granted YdGUMvK.pdf>.
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Figure 37 below sets out the ownership structure of SP Group and its electricity and gas holding
subsidiaries.

Figure 37: Ownership structure of SP Group and its electricity and gas interests

Temasek (SG)

SP Group (SG)

State Grid International
Development Australia
Investment Company

Singapere Power
International (SG)

40%

60%

Jemena (AU) Zinfra (AU) Ovida (AU)
50% 34%

Source: SGSPAA
Jemena

Structure and Governance

SGSPAA is jointly controlled by State Grid and SP Group to the extent that reserved matters
require the approval of both State Grid and SP Group (through their appointed board directors) on
matters including (i) budget, business plan and detailed capex plan, and (ii) the appointment of
senior management including the managing director of SGSPAA. A deadlock on these matters is
either resolved by the shareholders or the status quo is preserved.

The interest Temasek has in Jemena is indirect through one of SP Group's subsidiaries and there
are no Temasek representatives on the Jemena Board. Jemena operates independently of
Temasek on a day-to-day basis and business decisions are made at the Jemena board level with
limited input or oversight from Temasek. The Jemena board must perform their obligations in line
with their fiduciary duties to take decisions in good faith and in the best interests of the company
in accordance with the Corporations Act 2001 (Cth). The board will take decisions in the interests
of Jemena without regard to other investments of Temasek.

Activities

Jemena is an owner and operator of electricity and gas assets across eastern and northern
Australia. Jemena's portfolio includes electricity distribution, gas distribution and gas transmission
assets.

Electricity distribution assets

Jemena'’s electricity distribution assets are outlined in Figure 38 below.

Figure 38: Jemena's gas distribution assets

Jemena
interest

Name State Key facts
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Key facts

Jemena Victoria 100% (a) Purpose / use: The network distributes electricity to
Electricity more than 360,000 customer homes and businesses in
Network north-West Melbourne. The network is one of five
licensed electricity distribution networks in Victoria. The
network footprint incorporates a mix of major industrial
areas, residential growth areas, established inner
suburbs and Melbourne International Airport. Jemena
manages the distribution network.
(b) Length: 11,000 km144
(c) Customers: more than 360,00014%
Evoenergy Australian | 50%146 (a) Purpose / use: the ActewAGL Distribution Partnership
Capital (ADP) owns and operates the electricity distribution
Territory network in the ACT under the brand 'Evoenergy'.
(b) Length: 5,088 km
(c) Customers: more than 177,0001%7
United Victoria 349148 (@) Purpose / use: United Energy distributes electricity
Energy through a distribution network from southeast
Melbourne to the Mornington Peninsula.
(b) Length: 13,000 km?®4°
(c) Size: 1,472 km
(d) Customers: more than 640,0001%°

Source: Various publicly available sources, as referenced in relevant footnotes

144 Jemena, What we own <https://jemena.com.au/about/what-we-own>.
145 Jemena, What we own <https://[emena.com.au/about/what-we-own>.
146 Jemena holds a 50% interest in the ActewAGL Distribution Partnership (ADP), primarily operating as 'Evoenergy’. The remaining
50% is ultimately held by the ACT Government.
147 AER, Evoenergy — electricity distribution network <https://www.aer.gov.au/networks-pipelines/service-providers-
assets/evoenergy-electricity-distribution-network>.

148 Jemena holds a 34% interest in United Energy Distribution Holdings Pty Ltd (UEDH). The remaining share is owned by Cheung
Kong Infrastructure Holdings.
149 Jemena, What we own <https://jfemena.com.au/about/what-we-own>.
%0 Jemena, What we own <https://iemena.com.au/about/what-we-own>,
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564 The map contained in Figure 39 below shows the distribution area for the Jemena Electricity
Network in Victoria.

Figure 39: Jemena Electricity Network
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Source: Jemena, Electricity <https://jemena.com.au/electricity>.

Gas distribution assets

565 Jemena's gas distribution assets are outlined in
Figure 40 below.

Figure 40: Jemena's gas distribution assets

Jemena @ Key facts

interest
Jemena New 100% (a) Purpose/ use: The network distributes natural gas to
Gas South Sydney, Newcastle, the Central Coast and Wollongong,
Network Wales as well to customers in more than 20 regional centres,

including the Central West, Central Tablelands, South
Western, Southern Tablelands, Riverina and Southern
Highlands regions. Jemena manages the distribution
network

(b) Length: 25,000km?5t

(c) Customers: more than 1.5 million residential business
and industrial sites*>?
Evoenergy | Australian | 50%?53 () Purpose / use: The ActewAGL Distribution Partnership
Capital (ADP) owns and operates the gas networks in the ACT,
Territory Queanbeyan-Palerang and Nowra. Jemena manages

the distribution network.
(b) Length: 4,720 km
(c) Customers: 124,000%%4

Source: Various publicly available sources, as referenced in relevant footnotes

151 Jemena, What we own <https://[emena.com.au/about/what-we-own>.

152 Jemena, What we own <https://[emena.com.au/about/what-we-own>.

158 Jemena holds a 50% interest in the ActewAGL Distribution Partnership (ADP), primarily operating as 'Evoenergy'. The remaining
50% is ultimately held by the ACT Government.

154 AER, Evoenergy — electricity distribution network <https://www.aer.gov.au/networks-pipelines/service-providers-
assets/evoenergy-gas-distribution-network>.
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The map contained in Figure 41 below shows the distribution area for the Jemena Gas Network:

Figure 41: Jemena Gas Network
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