| ’ Electricity

Application form for the issue of an Electricity
Generation Licence — from 5MW and above

by the Essential Services Commission of SA under
the Electricity Act 1996

July 2022

OFFICIAL




Enquiries concerning this form should be addressed to:

Essential Services Commission
GPO Box 2605
Adelaide SA 5001

Telephone: (08) 8463 4444

Freecall: 1800 633 592 (SA and mobiles only)
E-mail: escosa@escosa.sa.gov.au
Web: WWW.escosa.sa.gov.au

The Essential Services Corm on 15 an inde

ncluding water, sewera tricity, gas, rail an

matters. For more information, please visit www.escosa.sa.gov.au




Table of contents

Glossary OEYermS iiimmiusaiinnins raiinahaimaamism e s

Ligencerequirements and conditions siv s wsmim i ivsemiam s jemismstnnmmmsauian 1
Generation operations which require a ICENCE ... s 1
Mandatory HoanCE CONBITIONS .iivwaiuiisssssis i nivassresvesssassnsyeseissswestsssanevenissise s s samvessnisvas sisFinss evsuvs 2
Additional technical licence CONAITIONS ....iccciesisremsisminmmmainsssmessitosssusasasinssnniarsssstbisetssssens asmrsbnsssssasins 2
Variatiohof licence condbiaons . wdibnuiinsimans st anr e G 2
ANUE] TIOR8 FRBS vy s v maTe T s S e S o S Ao B R s e 3

Haw ta.apply fara genBration lICONCE . wmmumaiinsmismiismsomsis isaiiiasms s sosais i iaii b s s S R TS50 3

Use of this form and applicant’s responsiDilities ..ot 3

PR 0 (ot s 1 1 T R S T BN SRS WD\ SN WU RUSCI s s e L NP 9T (P UM 1Y (RL TP P L PPN PT s 4
HOW G lodae AN BDPHCATION riisimsioni fias bttt b s bt R TR s s hpePRAT e P TP e PR RS 4
e L) ¢ o 1 o Lo ot L | LT T (L LT 4
FURth B InFOrMAEION .o i s e b s b eI o5 e SRR VR SR R A i Y 4
LIC@NEE BPDNCATION FOTINY oissunsomvsves eversnassansoononsssims nenssaeismssiasssns s F5H M 40581 Ep b CanF s TP NasEs s aasivensavasas 5
3 SO o 1= 7311 1o £ | O SO e MR IO, B PR e RO S SO Speoyt 191 YT syt U1V § oy s o AT ey 5
1.1 IOt OF DODIIEANE i iis diieiisst A R SRR T DA A I A RV eaRNirs 5
1.2 Lepal Tdentity OF APDIICAINT i i v s o e T R TR B R T O e 5
1.3 Address and contact details of applicant ... 5
14  Contact person on Dahalf of PPIEANE ...cnummnumuimnanissmsssssmissspenrsis s 6
1.5 Contact person for compliance matters and repPorting..........cucviereerrereireressssssins st seressens 6
1.6 Contact person1or HCeNCE PeaS . wu wsiaiiarsiiiisniiianisitsiisniisnsisiarsiirsoniivsissoemdrnia riesivivs 7
1.7 Diagram of corporate or Other SETUCTUE .......c.occiieeriiiriisiiiis i scrss e s sss s sis s sisss s nsanass 7
2 T RIBORCE oy st s i st s AL 50 1 A N M DO TRV RS Ser s RS SRS bR sHi s P s v 9
21 Date from Which lICENCE 1S SOUBNT....ivicrereiiiiseerrieiesieierseeseeesessamessaessseesnesnsesnssnsssbsnsbesensanes 9
2.2 Nature and scope of operations for which licence is SOUBhT .......ccocoivivvciiveniciiccicn 9
2.3 Licensing ol electriCit eNEIMIRS wasio diisnamisinirisissni s isssienbin sissssavsnrsroissdoussravsaminreisonisy 9
3 Suitability of applicant to hold @ [ICENCE ......cccviiciiiiiiniiiiiciir s b 9
3.1  Standard of honesty and integrity shown by applicant.......ccuiiimmim e, 9

3.2 Standard of honesty and integrity shown by officers and major shareholders of Applicant 10
3.3 Names and addresses of the officers of applicant .........ccoov v, 11
34 Names and addresses of major shareholders of applicant ......ccocornnnnininmnmnnn, 12
35 Detailsof the Broul MBMIDEIS i i i i i i s SR a8 STy 12
3.6 AU NN T OOREION ccos i ivirintiramiininarinens o assiim s RN RS IAAEANS F 65 KRR+ S E0HE PO F AR SRRHA VR T FR 12
3.7 Financial resources available to the applicant .........ccciiiinin e e 13

3.8  Additional details of structure of applicant......cc.evereecienini i 14

Application form for the issue of an Electricity Generation Licence — from 5SMW and above — OFFICIAL




3.9 Human resources available to the applicant ..o s snaens 14
3,10 Technical resources available to the appliCaNt .......ocvimirriiriniiesimsns s 15
3.11 Quality of electricity produced/connection agreemMent.........coucieieeuirieieneesievsceesueseessesssssns 15

312 RisSkManagemMment i crmainrimmsmriianrisnsrasiiaramrena i 10

3.13  Planning, Development and Infrastructure Act approval.......cccoeceaieoreeieesiesnerresseesenieeenaens 16
3.14 Registration with Australian Energy Market Operator (AEMO) ....ccvivmmmmminamomnanin 17
3.15 Licences held by the applicant in other Australian jurisdictions. ..., 17
3.16  Previous unsuccessful licence applications in other Australian jurisdictions............c.c.c..... 17
3.17 Licences held by associates of the appliCant.......c.cccviiimminiiiaiem s 17
R T o 11 4 o0 3 P o 18
329 ACUItONAN INTOIMIBLION v voovinviaiin tasuiaisiininasios aiass ises a e SaEUsEsaA 6 RRIATI RIS IR IR PR TADS A 19

4  Factors specified in the Essential Services Commission Act 2002 .........cccccccvviicnniinnianciisinnannns 20

Rl 01l s IS Al S W N B S S e, R el N, O PR . SN O 21
PEERIRITIIIT L Y, b oo B it o b seve ST B e s e e it s s sy 22
2017 model licence conditions for NEW geNerators ..o sesseeneseens 22
1 Interpretation.of this'schedUlE i micmsiisasassi st s dormidiisi i 22
Z 'Disturbance fae throueh capabililvsanuimimnavsnnimsnd e mrrnn euEi e 22
3\ RYSTENT STRORIBEIN s conviiiossdbmnis s st s RS bR A TATR A IRV SRS H 1S LA FR AR S AR S IR SRS AR S SRR SRS R R iR 22
o O 57 g ) 2 T (R oY L BN MUr G MERNENT REVEL W WL SRS CCSB N 8 YA R B SO U -t S i B o 22

Apphcation form tar Lhe issue of an Electricity Generation Licence —lrom SMW and above — OFFICIAL




Glossary of terms

Commission Essential Services Commission, established under the Essential
Services Commission Act 2002

ESC Act Essential Services Commission Act 2002
Treasurer Treasurer for the South Australian Government
Minister Minister for Energy and Mining

Regulator Technical Regulator
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Licence requirements and conditions

It is essential that licence applicants read the Essential Services Commission’s (Commission) Advisory
Bulletin No 4 — “Licensing Arrangements for the Electricity and Gas Supply Industries” before they fill
out this form. This Bulletin is available on the Commission website www escosa.sa.gov.au under
electricity/licensing.

Generation operations which require a licence

Section 15(2)(a) of the Electricity Act 1996 (Electricity Act)* is explicit in that it requires a person that
carries on the operation of the generation of electricity to hold a licence. This requirement applies to
all generators with the exception of a generator that can rely on:

» one of the statutory exemptions specified in the Electricity (General) Regulations 1997
(Regulations) outlined below

» anindividual exemption issued by the Commission (with the approval of the Minister) pursuant
to section 80(1) of the Electricity Act, or

» an exemption made by Governor under a regulation pursuant to section 98(2)(e) of the Electricity
Act.

Pursuant to Regulations 6(1) and (2), the following generators are exempt from the requirement to
hold a generation licence:

P agenerator whose generating plant has a rated nameplate output of 100kVA or less

» agenerator that does not supply electricity for reward to or by means of a transmission or
distribution network

B agenerator that generates electricity for the sole consumption of that generator or a designated
body (such bodies must be designated by the Minister?), or

> agenerator that generates electricity for a person at a premises occupied or used by the person
as a tenant or licensee (whether directly or indirectly) of the generator (or a designated body)
where that person is not charged for the supply of electricity except by a licensed
retailer/generator or as an unspecified part of rent or charges for the occupation or use of the
premises.

It is important for generators (or proposed generators) to carefully consider whether they can rely on
a statutory exemption from the requirement to be licensed. If the reliance on a statutory exemption
is queried by the Commission, the onus to provide evidence that a particular exemption can be relied
upon is on the relevant generator.

In addition, in the event that the operations of a generator change so that it can no longer rely on
one of the three exemptions specified above, it will need to apply to the Commission for a
generation licence immediately in order to continue those operations.

* Available at https://www. legislation.sa.gov.au/LZ/C/A/ELECTRICITY%20ACT%201996.aspx

2To date, the Minister for Energy and Mining has not designated any bodies for the purposes of Regulations 6(1).
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Mandatory licence conditions

Sections 21(1) and 22 of the Electricity Act requires the Commission to place certain mandatory
conditions in generation licences. The Commission strongly recommends that applicants review
these mandatory conditions. Applicants must be familiar with the relevant conditions and confident
that they can comply with the conditions.

Additional technical licence conditions

Additional technical licence conditions apply to all new electricity generators seeking to connect to
the South Australian power system, Applicants for a generation licence should familiarise themselves
with the Commission’s licensing arrangements for generators in South Australia final report, available
on the Commissions website.?

Model licence conditions have been developed and are available in Attachment 1. The model
conditions will be applicable to all new applications, having regard to advice from the Australian
Energy Market Operator (AEMO) on the specific circumstances of individual applications received.

Depending on the specific characteristics of a given generation project, the model conditions may be
varied to the degree necessary to ensure that South Australian consumers’ long-term interests with
respect to the price, quality and reliability of electricity services are protected.

Variation of licence conditions

As part of the Commission’s licensing function, it has the power to vary (or add to) conditions that
are imposed on a licence it has issued. Specifically, under section 27 of the Electricity Act, the
Commission has the power to vary a licence at any time, subject to statutory procedural
requirements, including providing a licensee with reasonable notice of a proposed variation and
allowing it the opportunity to make representations on that variation.

There is a broad range of factors that might be potential ‘triggers’ for the Commission to consider
varying a licence, or adding new conditions. These include factors both external and internal to a
licensee, and may include (without limitation):

> material changes in market operations, outcomes or structures

> changes to applicable national or State legislation, rules or policy
»  the findings of a formal inquiry undertaken by the Commission
>

substantive changes to operations which would have a genuine connection to or impact on the
operations authorised under a licence

» an application by a licensee to vary its licence (for example, to add new generation plant or
equipment or increase the capacity of existing generation plant), and

> evidence of upgrades or material changes to a licensee’s business or operational practices
relating to the generation plant and equipment authorised under a licence.

In considering a potential licence variation, the Commission must consider the factors specified in

section 6 of the Essential Services Commission Act 2002 (ESC Act) (which sets out the Commission’s
primary statutory objective and other relevant considerations), the objects of the Electricity Act (as
set out in section 3 of that Act). It will also be informed by any information submitted by a licensee

3 Refer: https://www.escosa.sa.gov.au/projects-and-publicatians/projects/electricity/licensing-arrangements-for-
generators-in-south-australia
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to which the variation may apply, through public consultation and by engagement with regulatory
agencies involved in the electricity supply industry.

Annual licence fees

Holding a licence incurs annual licence fees, The Commission administers the licence fees determined
by the Minister for Energy and Mining. At annual intervals, the Commission, on behalf of the
Minister, will send to each licensee, depending on the category within the sector, an invoice for the
licence fee. Licence fees are to be paid on receipt of an invoice via one of the payment options set
out in the invoice.

The initial licence will not be issued until the first annual licence fee (or approved licence fee
instalment) has been paid.

How to apply for a generation licence

This form is to be completed by persons making application to the Commission for the issue of a
licence to authorise electricity generation operations in the electricity supply industry in South
Australia.

The Commission can also consider joint applications from two or more persons who wish to hold a
licence jointly. Persons making joint applications must ensure that each of the applicants completes
a separate application form, together with a covering letter explaining that the application is for a
licence to be jointly held.

Section 16(1)(a) of the Electricity Act provides that an application for the issue of a licence must be
made to the Commission in a form approved by the Commission. This is the form approved by the
Commission.

Use of this form and applicant’s responsibilities

An application for a licence may be made by any legal person including, without limitation,
individuals, partnerships, incorporated associations, unit and other forms of trusts and corporations.
Entities that are not a legal person (for example, an unincorporated joint venture) cannot apply for a
licence.

For the purpose of this application form, reference to the term “officer” include the applicant’s
directors and secretary, and other persons who make or participate in making decisions that affect a
substantial part of the business of the applicant (e.g. Chief Executive Officer, Chief Financial Officer,
General Manager etc.).

Applicants should list the information requested in the spaces provided in this form and enclose
additional information when required. Applicants must take all reasonable steps to ensure the
information provided in the application form is complete, true and correct and are required to make
a declaration to that effect in the application form. Failure to disclose information or misrepresent
any matter relevant to such information may result in a licence not being issued or in the suspension
or cancellation of a licence at a later time.

Applicants are responsible for providing the Commission with current, accurate and relevant
documentation. This will ensure that the application is processed promptly and without delay. All
applications are assessed on a case-by-case basis. If insufficient information is provided with an
application, the Commission will request additional information to be submitted before the
application is considered further.
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Application fees

Applicants should note they will be required to pay an application fee (presently set by the Minister
for Energy and Mining at $1,000 per licence).

Holding a licence incurs annual licence fees®. The Commission administers the licence fees
determined by the Minister for Energy and Mining. At annual intervals, the Commission, on behalf of
the Minister, will send to each licensee, depending on the category within the sector, an invoice for
the licence fee. Licence fees are to be paid on receipt of an invoice via one of the payment options
set out in the invoice.

The initial licence will not be issued until the first annual licence fee (or approved licence fee
instalment) has been paid.

How to lodge an application

Applicants may send their completed application form electronically (preferred) or in writing to:

Electronically to: licensing@escosa.sa.gov.au

In writing to: Essential Services Commission of SA
GPO Box 2605
Adelaide SA 5001

Consultation and confidentiality

The Commission will consult with relevant government, industry and consumer groups in the
conduct of its licensing functions through a public consultation process. Consequently, applications
and/or supporting information will be made available on the Commission’s website and in hard copy
from the Commission’s office for this purpose.

If applicants believe that they are providing confidential information when completing this form, they
should write, “this information is confidential” after any such information. It is the applicant’s
responsibility to ensure this is clearly highlighted on the form. Applicants should also provide a ‘non-
confidential’ version of the form capable of publication on the Commission’s website.

The Commission will use information supplied in applications and in support of applications in
accordance with the requirements of Part 5 of the £SC Act. Applicants claiming confidentiality are
encourage to familiarise themselves with Part 5. Applicants should note that the Commission may
disclose confidential information in some circumstances.

Further information

Applicants should note that the Commission may ask applicants who have submitted an application
form to provide further information to the Commission, or to clarify the information that they have
already provided if required.

Please note that, in the event that an application lacks sufficient detail and the Commission is
required to request additional information from an applicant, delays in the assessment of the
application may occur.

4 Available at https://www.escosa.sa.gov.au/industry/electricity/licensing/licence-faes
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Licence application form
1  The Applicant

(Applicants must answer all questions in this section)

1.1 Identity of applicant

State the full name of the applicant. The applicant is the person who will be undertaking the
electricity generation operations that will be the subject of the licence. Joint applicants should each
complete an application form, and submiit their application forms at the same time, with a covering
letter explaining that a joint application is being made.

Name: Blyth Battery Pty Ltd (ABN 67 663 615 263) as trustee for the Blyth Battery Trust

1.2 Legal identity of applicant

Provide information about the applicant, (i.e. whether the applicant is a natural person, private
limited company or partnership, etc). If the applicant is a body corporate, please also state the
jurisdiction in which the applicant is registered, and the applicant’s ABN/ACN.

Blyth Battery Pty Ltd (ABN 67 663 615 263) as trustee for the Blyth Battery Trust is a special purpose
vehicle proprietary company limited by shares and registered in New South Wales, It's registered
Address is:

NEOEN Australia Pty Ltd
Level 21, 570 George Street
Sydney, NSW 2000

Blyth Battery Pty Ltd is a wholly owned subsidiary of Neoen SA. For clarity, kindly refer to the
corporate structure diagram provided in Section 1.7.

13 Address and contact details of applicant
Business address: Level 21, 570 George Street

BEdsmEstmssTEstiEEaEEs R ER A RARRERAREddn

State: New South Wales............ Post code: 2000
Postal address (if different to business address):
State: NI sy Post code: N i coions Gk R

Telephone: - Facsimile: AR ccoviiasiis wssssiansivsiasiaans
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1.4 Contact person on behalf of applicant

The full name, title and contact details of a person to whom the Commission can direct enquiries and
correspondence about the application.

Full name: GEOTEE SCRMTERE <o oo i s fa i s e sl e s s i s i
Title: Construction Projfisct MBNABET i ssiisisisisiiieios i issinsiss i siisiiasiinii
Business address: Level 21, 570 George Street ... asinnes OR—— TP o
State: NS siseiiartiansivs bikiaiis ia Post code: 200051 505555500t imsnsnniag

Postal address (if different to business address):

i TS LT TR e B e e e e

State: IR sk Post code: .

Telephone: - Facsimile: T

; B Contact person for compliance matters and reporting

The full name and/or title of the person to whom the Commission can direct enquiries and
correspondence about compliance matters and annual reporting responsibilities.

Full name: DR IERE i e G i A S N T o
Title: Asset Manager...o

Business address: Lavel 29, 570 Gaoiga BEPeaE L. it it mhin s kaa s s i b s
State: PO v g sunsiasmomayinsy Post code: i3 | -

Postal address (if different to Business address):

State: PN e T Post code: T R i Ay g SOl = T )

Telephone: - ................... Facsimile: T N——
E-mail: | |- U o e & P R e
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1.6 Contact person for licence fees

The full name and/or title of the person to whom the Commission can direct enquiries and
correspondence about licence fees.

Full name: A e L TET N R v 0. B g e Ny oean Cop O o1 £ s
Title: Asset Manager................

Business address: LBl ZT, STO GEARBE SEE oo snimsmairss i i s s s

State: MEW . ciinsaiinsnses Post code: 2000 iicsivinsssiaaing S
Postal address (if different to Business address):

State: NI i asnra Post code: N B cuenanivaiinsasigiv

Telephone: - Facsimile: MR s oniimssn v cabususioins

7 Diagram of corporate or other structure

Please attach with this application form details of the corporate or other structure, including details

of any related companies within the meaning of the Corporations Act 2001 (Corporations Act); and a
diagram of the organisational chart, including composition of the board, management and other key
personnel responsible for the key functions of the business.

The board members and other key personnel of the Applicant are as follows:

Louis De Sambucy Director of the Applicant and Managing Director of Neoen Australia Pty Ltd (ACN
160 905 706)

Based in Sydney, Louis de Sambucy is an experienced Managing Director with a demonstrated history
of developing new business ventures, notably in the renewables and environment industry. Prior to
joining Neoen Australia in 2019, Louis hias had a wealth of experience gained in strategic consulting
and in the building materials industry both in business development and P&L management positions
in Europe & Northern Africa. Throughout his career, Louis has developed a strong expertise in leading
complex negotiations and managing large scale development projects. Louis has obtained an
Engineering Degree from Ecole Polytechnique and a Master of Science in Management Science &
Engineering from Stanford University

Romain Desrousseaux Director of the Applicant and Deputy CEO of Neoen SA

Based in Paris, Romain started his career at Neuf Telecom where he managed the company's
investment program in high speed internet and then led the company's restructuring following its
merger with Cegetel. In 2008, he joined Louis Dreyfus Commodities, first as deputy IT director and
after 2 years became the COO of its Micldle East & Africa operations. In January 2013, Romain joined
Neoen SA as the General Manager of Neoen International in order to drive the development of projects
outside of France. Romain graduated from Ecole Normale Superieure.
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Yves-Eric Francois Director of the Applicant and CFO of Neoen Australia Pty Ltd (ACN 160 905706)

Based in Sydney, Yves-Eric joined Neoen Australia in 2020, bringing nearly 20 years of experience first
in investment banking (in London and Paris) before joining Eiffage, a French civil engineering
construction company, holding CFO positions covering activities in Europe, Africa and the Americas
across the Concessions sector in charge of investing into and managing equity stakes in social and
transportation infrastructure, and then across the contracting and engineering business before being
promoted CFO of Eiffage Infrastructures, Eiffage's largest division.

Laurent Francisci Operations Director of Neoen Australia Pty Ltd (ACN 160 905 706)

Based in Sydney, Laurent is a dual Australian and French citizen and has acquired strong general
management skills and experience in the Infrastructure Sector over the past 23 years. This was
achieved by driving multi-mil lion dollar Bids, Projects and Business Units within the Degremont group
(Water Treatment, now Suez) and LDCOM (Telecommunications, which became Neuf Cegetel). Laurent
managed Business Units and Projects involving multi-disciplinary mix of Civil, Building, Mechanical and
Electrical. Water schemes, telecom infrastructure and associated power lines, pipelines, tunnels &
marine-works were the core challenges managed under various contractual schemes: PPPs, Alliances,
integrated or non-integrated joint-ventures, or as a main Contractor. Laurent holds a MSc (Civil Eng)
from ESTP (Paris) and an MBA from Macquarie University (MGSM, Sydney).
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2 The Licence

(Applicants must answer all questions in this section)

2.1 Date from which licence is sought

Applicants should usually allow the Commission a minimum of 16 weeks to consider an application,
as a public consultation period of at least four weeks forms part of the Commission’s consideration of
licence applications. If the applicant seeks to have the licence issued by a certain date, provide this
date. Please note that the Commission does not undertake to issue the licence by this date.

g T, SO U

..............................................................................................................................................................

..............................................................................................................................................................

2.2 Nature and scope of operations for which licence is sought

Applicants for a generation licence must state the location of the generation plant, the expected
nameplate capacity of the generation plant, the type of generation and fuel used and some details
about how the generator is to be connected to the network. Applicants for a wind generation licence
must attach a map showing the location of the wind turbines,

The Blyth BESS is a 238.5MW / 477MWh battery system stand-alone Battery Energy Storage System
(BESS) project located adjacent to ElectraNet’s existing Blyth West Substation in South Australia,
approximately 7km from the township of Blyth. Construction of the facility will involve installation of
the battery components, main transformer, switch rooms, operations and maintenance facilities, and
ancillary equipment, alongside required work to the site such as earthworks and drainage. Connection
to ElectraNet’s Blyth West Substation will be via a short (~*200m) 275 kV overhead line.

2.3 Licensing of electricity entities

Does the applicant for a generation licence supply electricity for reward or by means of a
transmission or distribution network?

Yes — the applicant will operate the Blyth BESS within the National Electricity Market with access
provided by Electra Net as the Transmission Network Service Provider in the region

3  Suitability of applicant to hold a licence
(Applicants must answer all questions in this section)

3.1 Standard of honesty and integrity shown by applicant
In deciding whether the applicant is a suitable person to hold a licence, the Commission may:
» consider the applicant’s previous commercial and other dealings, and

P the standard of honesty and integrity shown in those dealings.
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Please provide information that will assist the Commission in its consideration of this matter. If the
applicant:

P has been found guilty of any criminal offence

P has been successfully prosecuted under any Territory, State or Commonwealth legislation (such
as the Australian Securities and Investments Commission Act 2001 or the Competition and
Consumer Act 2010)

» has been the subject of disciplinary action, or

» has been the subject of any past of present administrative or legal actions in relation to an
authorisation, authority, or licence in any industry,

Details of such matters must be disclosed. Failure to disclose such information or misrepresent any
matter relevant to such information may result in the cancellation of a licence.

The Commission may use the service of an external expert to assist with the assessment of the
applicant’s standard of honesty and integrity.

The Applicant is a "Special Purpose Vehicle" dedicated to the Construction, Operation and
Maintenance for the Applicant's Project Assets (as defined in section 2.2 above).

The Applicant has not been:
a. found guilty of any criminal offence;

b. successfully prosecuted under any Territory, State or Commonwealth legislation (such as the
Australian Securities and Investments Commission Act 2001 or the Competition and Consumer
Act 2010); or

¢. the subject of disciplinary action; or

d. the subject of any past of present administrative or legal actions in relation to an
authorisation, authority, or licence in any industry.

3.2 Standard of honesty and integrity shown by officers and major
shareholders of Applicant

Applicants should address responses to this question in the same manner as 3.1 above except here it
relates to officers and major shareholders of the applicant.

Please also supply details of any policies and procedures addressing the probity and competence of
officers and other key management staff,

To the best of the Applicant's knowledge having made due and reasonable enquiry, neither the officers
listed in section 3.3 below, nor the shareholders of the Applicant (inclusive of Neoen SA and Neoen
International SAS) have been:

(a) found guilty of any criminal offence;

(b) successfully prosecuted under any Territory, State or Commonwealth legislation (such as the
Australian Securities and Investments Commission Act 2001 or the Competition and Consumer Act
2010); or

(c) the subject of disciplinary action; or
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(d) the subject of any past of present administrative or legal actions in relation to an authorisation,
authority, or licence in any industry.

The Applicant, through the proposed structure, has demonstrated competence in managing a
generation business.

The Neoen group has an established code of conduct and policies and procedures applicable to
directors, managers, and employees. Financial and other information in relation to Neoen SA is publicly
available and can be accessed at: https://neoen.com/en/investors/#publications

3.3 Names and addresses of the officers of applicant

State the names and addresses of the officers of the applicant. “officers” of the applicant include the
applicant’s directors and secretary, and other persons who make or participate in making decisions
that affect a substantial part of the business of the applicant.

Full name: Louis Edouard Marie Agnes DE SAMBUCY DE SORGUE......ccvsuurererssenssmsissvinecss
Date of birth: _I Office held; BEERON L vscremn s e v Ty
Address:

C/- Necen Australia Pty Ltd, Level 21,57() George Street, SYONeY ... viveseiirmmamrensiinmsismnsinesinenn
State: MW sisunsiasiicimiisiroiiin Post code: OO0 savisiussisssmisvisviiaisanaii
Full name: Romain Camille Clement DesrousseauX ... A R R A P
Date of birth; --|. ........ Office held: DIPEELOR o:; i oiviianvissmnsbisis
Address:

C/- Neoen Australia Pty Ltd, Level 21,57() George Street, Sydney......coue..

State: NEWhiiiomsivinvinasmine — Post code: 200 . o rissotennuiinmataversias
Full name: Wes-Eric Hentl XaVIET FrantOIS .o s skt st bt sdisnia
Date of birth: _ ............ Office held: PIPBEROP ... cccrrmmrsmmesmrinmsinsm
Address:

C/- Necen Australia Pty Ltd, Level 21,570 George Street, Sydney......

State: NSW s simnamnmas Post code: 2000 ssscassisimisi

(Attach additional pages if necessary)
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3.4 Names and addresses of major shareholders of applicant

State the full names and addresses of the major shareholders of the applicant

Name: Blyth Battery Holdco Pty Ltd (ACN 663 614 748) .......cccccovnvinininiincnsinininsinins
Date of birth (if applicable): .......cccovvviriicinnns Office held (if applicable): .........cccococcvmruiiinneiiene.
Address:

C/- Neoen Australia Pty Ltd, Level 21,570 George Street, SYANeY ... miviesisisnesisssissssossiarasssoress
State: NSWicimiainmiaimiinis Post code: 2000 s

NEMEBE et e A R S I S A e
Date of birth (if applicable): ........c.coccivviniiianan, Office held (if applicable): .........c.cvevirinn
Address:

C/- Neoen Australia Pty Ltd, Level 21,570 George Street, SYANY .....c.ouriismenserssrasesisiansstosassossassnns
State: NS sl et Post code: CEOD s sttt bissdommsissrsits

3.5 Details of the group members

This is information about entities controlled by the applicant, or by the ultimate parent entity of the
applicant (if applicable).

Section 1.7 contains a diagram of the entities which ultimately control the Applicant and the entities
which will own and operate the BESS.

Blyth BESS Pty Ltd is registered in NSW, Australia. Audited financial statements are consolidated at
group level for the economic entity comprising Neoen SA and its subsidiaries.

We refer to the organisational structure in Section 1.7 of the Applicant showing all related Australian
companies attached. Financial and other information in relation to Neoen SA is publicly available and
can be accessed at: https://neoen.com/en/iNVESIOrS/ ......c.cciciiimeiisiirmisinsssisimssinsisnsnssssssessonsarsnana

3.6 Additional information
Please answer the following questions.

Is the applicant a resident of, or does it have permanent establishment in, Australia? Where the
answer to this question is no, please provide further detail.

NBS siaeiiinsa s el

Is the applicant under external administration (as defined in the Corporations Act) or under a similar
form of administration under any laws applicable to it in any jurisdiction? Where the answer to this
question is yes, please provide further detail.

Is the applicant immune from suit in respect of the obligations under the Electricity Act? Where the
answer to this question is yes, please provide further detail.

NG v cviisininiasiitas i i s i a0 s e v A v G S G B S N S A RS PR
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Is the applicant capable of being sued in its own name in a court of Australia? Where the answer to
this question is no, please provide further detail.

(Attach additional pages if necessary)

3.7 Financial resources available to the applicant

Provide information about the financial resources available to the applicant. If the applicantisa
company, please also enclose:

P copies of all audited profit and loss statements and balance sheets for the last three financial
years (including all notes)

P director’s declaration that the financial statements comply with accounting standards, give a true
and fair view, have been made in accordance with the Corporations Act and that there are
reasonable grounds to believe the company/entity will be able to pay its debts as and when they
fall due, and

» the director’s report and the audit opinion.
If the applicant is a subsidiary company, please also provide:

» copies of all audited profit and loss statements and balance sheets of the applicant’s parent
company for up to the last three financial years.

The applicant should also submit copies of:

» its business plans including at least strategic direction and objectives, identified opportunities in
the market place and forecast results, and

» evidence of capital and liquidity support in place, including any bank or cross guarantees, to
support the business and evidence of negotiations with the network service provider concerning
credit support arrangements.

The Applicant has a balance date of 31/12 and will produce financial statements as at that date each
year. The Applicant is currently not trading; once the Development has been constructed and trading
commences, the annual financial statements will be audited.

Neoen's three most recent audited annual financial statements (2022, 2021, and 2020) and associated
declarations are included as attachments with this application (in confidence).

A summary of the latest financial results is described in following paragraph.

Neoen SAS's consolidated Net Income after tax was EUR45.7 million for FY 2022 up from EUR40,2
million in 2021. Over the period 31 December 2021 to 31 December 2022 total operating income grew
from EUR171.2 million to EUR231.0 million.

Beyond the Development, Neoen holds important renewable energy deployment ambitions in
Australia, where it is has a portfolio of 3.75GW awarded, in construction, under operation, with a
target of 10GW to be awarded or in construction by 2030, ..vcccviveinrieiesisiesissimiimiessesmassesnsersnes

..............................................................................................................................................................
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3.8 Additional details of structure of applicant

If the applicant is part of a group of related companies, and/or party to a partnership, joint venture
or alliance agreement with another company, please provide:

» contractual arrangements (e.g. alliance contracts, associate contracts, establishment contracts)
that define relationships within the group — including shared resources, guarantees, revenue
flows, obligations and or responsibilities.

Please refer to section 1.7 of this application for a presentation of the current corporate structure of
the Applicant, There are no other related companies or contractual arrangements of relevance in this
BUTLIETUIOR. incsirenntvnins oo ov s aauoions Rk AN o B R T S AT T RS S a3 B AR S S D s S TS Rt AL

L L T L T L I T L T T T T e
..............................................................................................................................................................
..............................................................................................................................................................

..............................................................................................................................................................

39 Human resources available to the applicant
Provide information about the human resources available to the applicant. This includes:

P the experience and qualifications of those employees outlined in the organisational chart (see
point 1,7), and

> if the applicant will employ contractor/s to assist with the licensed operations, the name of that
contractor/s, details about the experience of the contractor/s in such operations and details of
the processes in place to ensure the contractor/s complies with the regulatory obligations
imposed by the licence.

Via its related entities which are included in the organisational chart set out in section 1.7 abave, the
Applicant has access to an experienced employee base, including a dedicated Construction Project
Manager and Grid Connection Manager based in Sydney, and an O&M manager based in Canberra,
directly monitoring topics including registration, compliance, and O8&M related activities.

The Applicant will also be supported via Neoen's Operational Control Centre ("OCC") in Canberra which
provides 24/7 support to all Neoen's assets in operation in Australia.

In addition to these arrangements, the Applicant intends to draw on other specialist consultants and
contractor resources for specific aspects of the construction, operation and maintenance of the
Development, including a consortium comprising Green Light Contractors Pty Ltd ("GLC") and NHOA
Australia Pty Ltd (“NHOA Energy”) who have been engaged for the Engineering, Procurement and
Construction of the project.

GLC is a subsidiary of Elecnor Group which is a parent company to nearly 80 subsidiaries made up of
over 20 000 employees across over 50 countries. GLC has proven experience within Australia delivering
Balance of Plant contracts for utility scale solar and wind farm projects. GLC will be responsible for the
on-site operation and maintenance of the BESS for the first 5 years post-construction before this
responsibility transfers to NHOA.

NHOA Energy is a business unit that designs and delivers turn-key energy storage systems. Currently
counting over 200 employees, NHOA Energy describes themselves as a technological and strategic
trailblazer, with 1.6GWh of BESS online and under construction, powering over 500,000 people across
the globe. NHOA Energy are procuring, installation, and commissioning the BESS units for the Project.

Application torm for the issue of an Electricity Generation Licence = from 5MW and above — OFFICIAL
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Regulatory requirements are managed and passed through to GLC and NHOA Energy via our agreed
cantracts for Construction and GPRIRHONS. ..aaimiisinemmim i i

3.10 Technical resources available to the applicant

Applicants for a generation licence are asked to provide details about the availability of technical
resources to be used in carrying out the operations for which a licence is sought. The information
should include details about the technically qualified staff available to the applicant and (if relevant)
details of experience gained in similar operations.

Where applicants are relying on a third party to provide staff and resources to meet the technical
requirements of the generation licence, please provide:

P a list of all functions and activities being proposed to outsource

» details of any formal agreement/s to provide services, including confirmation that the third party
possess relevant technical competencies to conduct the proposed activities

» asummary of the third party’s technical capacity to meet relevant obligations, including relevant
accreditations, and

B asummary of the third party’s experience and knowledge in the relevant area.

Via the arrangements referred to above, the Applicant has access to a pool of internal experienced
project delivery experts, backed-up (as necessary) by specialist external consultants and contractors
to oversee the design, construction and the ongoing operation and maintenance activities of the
Development.

GLC is the Design and Construction lead. NHOA Energy are the BESS supplier and integrator. Together
GLC and NHOA form the consortium that will perform the Engineering, Procurement and Construction
(EPC) contracts for the Development. GLC has experienced construction and maintenance teams
operating in Australia and worldwide. GLC will be responsible to ensure that the Development is
operated and maintained in accordance with their own specifications and all applicable laws. This will
be achieved following construction via a full long-term (20 year) Operations and Maintenance contract
for the on-site maintenance and operation activities (year 1-5 contracted to GLC, years 6-20 contracted
to NHOA Energy).

With support of Neoen's OCC referred to above and over the operational life of the asset, Neoen's
Asset Manager will have responsibility of:

* monitoring the good operation and maintenance of the facility on a day-to-day basis and
accordingly supervising the proper perfarmance of the O&M Agreement.

* managing the relationship with AEMO, collecting settlements, and accordingly preparing
reports as required.

* being the primary contact of ElectraNet and AEMO for operation of the facility (including
switching instructions, compliance, or any relevant queries).

* being the primary contact of various stakeholders to ensure continuing compliance of the
facility (environmental, cultural heritage, CommMUNItY BLC.) ..ouvvirwmimmmsmsmemmmminmmemssisne

3.11  Quality of electricity produced/connection agreement

The Commission may not issue a generation licence unless it is satisfied that the generating plant (or
proposed generating plant) will generate electricity of the appropriate quality for the relevant
transmission or distribution network. The Commission will be satisfied that the electricity is of an
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appropriate quality if the applicant has entered into a connection agreement, which meets the
Commission’s technical requirements with the licensed operator of the relevant transmission or
distribution network. Applicants are therefore required to submit a copy of such a connection
agreement.

The Applicant entered into a Transmission Connection Agreement (TCA) with ElectraNet on 15
December 2023. A copy of this TCA has been provided as part of this application. .....c.cverivnsrissesens

3.12 Risk management

Provide confirmation and reasonable evidence that the applicant’s management has identified the
risks associated with electricity operations and has established, utilises and relies upon risk
management systems and processes, which are adequate, accurate and current to address those
risks. A copy of the applicant’s risk management strategy should be submitted.

The Applicant, including Neoen SA, utilises corporate risk management processes as an integral part
of the normal operation of its businesses.

Neoen’s risk management includes measures implemented to assess, analyse, and manage the risks to
which it is subject during its business worldwide. Neoen places great importance on a proper risk
culture and has taken a structured approach to carry out active risk management policies designed to
ensure that major and operational risks are recognised and managed. The risk management system is
applicable to the entire group, including all its activities, functions, and locations.

Risk management is a priority for Neoen, and it has established a consistent approach to risk
management and internal controls. Neoen's risk management and internal control systems are based
on a set of methods, policies, procedures, behaviours, and actions that aim to ensure that the
necessary measures are taken to:

« verify the effectiveness of transactions and an efficient use of resources; and

« identify, analyse, and manage risks that are likely to have a significant impact on Neoen's
assets, results, transactions, and achievements of its objectives, whether operational,
commercial, legal, or financial, including those relating to compliance with applicable laws and
regulations.

An appropriate risk management approach and structuring tools have been established to support
internal systems at every level of Neoen’s organisation.

The local organisation, selected contractors and consultants ensure that the Applicant enjoys
exemplary market knowledge to manage all identified risks related to financing, constructing,
operating, and maintaining a project of this scale.

The Applicant, including through its parent Neoen SA corporate risk management processes as an
integral part of the normal operation of its businesses. Neoen SA’s corporate governance and risk
management frameworks are outlined in the company's annual reports which are included in Sectian
3.7 provided to the Commission (refer to Note 22 of the 2022 report, and Note 21 of the 2021 and
2020 reports).

Utilising corporate risk management processes, risks are captured for each project in a Project Risk
Register (Typical Template Risk Register attached taken from Goyder Wind Farm. Blyth BESS has its
own register built from this template). The Risk Register is populated throughout each stage of its
development, construction and then operation (as shown in the Risk and obligations flow diagram
attached),
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3.13  Planning, Development and Infrastructure Act approval

Please advise if the applicant has or is applying for approval under the Planning, Development and
Infrastructure Act 2016 (SA). If so, provide details, including the date on which approval was or will
be granted.

Development Approval was granted for the Development on 1 April 2022 — application number
22002208 i

3.14  Registration with Australian Energy Market Operator (AEMO)

Please advise if the applicant will apply to register with AEMO. If so, provide details. Applicants for a
wind generation licence should note that registration as a semi-scheduled market participant is
required for all new generators and all expansions to existing wind generation plant.

In accordance with the National Electricity Rules (NER), the Applicant intends to register with AEMO
as a scheduled market participant. This process has commenced, and we will be submitting our
Registration package in the coming months. ...

3.15 Licences held by the applicant in other Australian jurisdictions.

If the applicant holds, or has previously held, electricity and/or gas licences in other Australian
jurisdictions please provide details. If a licence previously held has been suspended or cancelled,
please provide details.

The Applicant has not held electricity or gas licences in South Australia or any other Australian
IR ISHICIORE . .o e bttt it b St Ll L i 9 T g scadf e N egiara i it it pial s

3.16  Previous unsuccessful licence applications in other Australian jurisdictions

Please state whether the applicant has applied for an electricity or gas licence in another Australian
jurisdiction and not been issued with a licence and provide details if relevant.

3.17 Licences held by associates of the applicant

If an associate of the applicant (within the meaning of the Corporations Act) holds an electricity or
gas licence in South Australia or in other Australian jurisdictions, please provide details.

Electricity Generation Licence (ESCOSA) for the HWF1 Pty Ltd, granted on 12 May 2016.
Electricity Generation Licence (ESCOSA) for the HWF2 Pty Ltd, granted on 1 February 2017
Electricity Generation Licence (ESCOSA) for the HWF3 Pty Ltd, granted on 11 August 2017
Electricity Generation Licence (ESCV) for Numurkah Solar Farm Pty Ltd, granted 27 February 2019
Electricity Generation Licence (ESCV) for Bulgana Wind Farm Pty Ltd granted on 27 February 2019

Electricity Generation Licence (ESCOSA) for Hornsdale Power Reserve Pty Ltd, granted on 13 October
2017

Electricity Generation Licence (ESCV) for Victorian Big Battery Pty Ltd, granted on 26th May 2021
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Electricity Generation Licence (DEPW) for Kaban Wind Farm Pty Ltd, granted on 2nd June 2022

Electricity Generation Licence (DEPW) for Western Downs Green Power Hub Pty Ltd, granted on 1st
March 2021

Electricity Generation Licence (ESCOSA) for Goyder Wind Farm 1 Pty Ltd as trustee for the Goyder Wind
Farm 1 Trust, granted 14 December 2022

Electricity Generation Licence (ESCOSA) for Goyder Wind Farm 1B Pty Ltd as trustee for the Goyder
Wind Farm 1B Trust, granted 21 April 2023 .....cccociinreeicierserinnes

3.18 Compliance plans

Applicants are required to submit a copy of their compliance plan, which demonstrates how the
compliance systems the applicant has (or will have) in place will ensure compliance with all of the
applicable regulatory obligations imposed by the relevant licence.

Neoen SA has implemented an internal control system at the global level to ensure the consistency
and reliability of its accounting and financial information, to ensure compliance with applicable laws
and regulations and the effectiveness of transactions. It is mainly based on a culture of proper
internal controls, dedicated control activities and active management of the internal control system.

The culture of internal controls is based on Neoen's corporate culture and the Compliance Policy
(attached). Neoen has defined and implemented a charter of ethics and maintains a managerial
culture that is sensitive to risk management.

Control activities have been defined for ten major processes that have been identified by Neoen,
whether operational, support or cross-functional. For each of them, control activities have been
identified and circulated through "control matrices". The control activities were defined according to
the operational risks identified in each process and those identified in a risk mapping exercise. They
have been detailed and explained to facilitate their implementation by all group subsidiaries. In
addition, a set of concrete tools (checklist, document templates, etc.) has been designed and
deployed throughout the group for a better assimilation and implementation of control activities, on
a uniform basis across Neoen's locations.

Further, the implementation of the internal control system is evaluated during annual internal
control self-assessment campaigns, the first of which was launched in 2017. Each Asset Manager
assesses, within his/her area of responsibility, the effectiveness of the internal control activities
established by Neoen. This process enables the evaluation of the level of internal control deployment
within Neoen, as well as the creation of action plans aimed at reinforcing activities to enhance the
current internal controls.

In the past, other associate operational facilities have engaged specialist consultants to support the
annual ESCOSA compliance audit with positive results.

Obligations are captured in Neoen’s Obligations Register (relevant excerpt attached) along with
controls and the relevant obligation owner, The regulatory landscape is frequently monitored by
Neoen’s local Compliance Manager, with changes reflected in the Obligations Register and
communicated to relevant obligation owners.

Each asset also has a Generator Compliance Plan created as part of the construction and connection
PO v s o A R A T S A R e e S T e e A A N aE
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3.19 Additional information

The Commission encourages applicants to provide any additional information they consider would be
of assistance in supporting the application. Please provide below.
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4  Factors specified in the Essential Services
Commission Act 2002

In considering a licence application, the Commission must have as its primary objective protection of
the long-term interests of consumers with respect to the price, quality and reliability of electricity
supply, and must have regard to the need to:

(a) promote competitive and fair market conduct

(b) prevent misuse of monopoly or market power

(c) facilitate entry into relevant markets

(d) promote economic efficiency

(e) ensure consumers benefit from competition and efficiency

(f) facilitate maintenance of the financial viability of regulated industries and the incentive for long
term investment, and

(g) promote consistency in regulation with other jurisdictions.

If the applicant believes that information about their application would assist the Commission in its
consideration of these factors, the applicant should provide such information below.
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2 Declaration

All information in this application for the issue of a licence to authorise electricity generation
operations in the electricity supply industry in South Australia must be verified by a Statutory
Declaration of the applicant, in accordance with the provisions of the Oaths Act 1936 (SA)°, stating
that the information contained in the application is true and correct to the best of the applicant’s
knowledge, information and belief.

Where the applicant is a body corporate, evidence of the relevant authority of the declarant to sign
on behalf of the body corporate must also be provided to the Commission.®

Statutory Declaration

PRV, T A—

do solemnly and sincerely declare that the information contained in this application for the issue of a
licence to authorise electricity generation operations in the electricity supply industry in South
Australia is true and correct to the best of my knowledge information and belief.

And | make this solemn declaration conscientiously believing the same to be true, and by virtue of the
provisions of the Oaths Act 1936.

—
< —
; Y s
g 2 e S e PO A B NS e

(Where the applicant is a body corporate, the declaration must be made by a person authorised by
body corporate to sign on its behalf)

TP y - ,
Declared at: /[L/Z:;/tms £ day of L7002 7.,
. / I.Jr ;/ =
Before me: _’YZZ"'L""/SG"[Z'EIR’ Ay

(Signature of Justice of the Peace or other persan authorised under the Oaths Act 1936)

or equivalent legislation in other Australian jurisdictions.
& The Commission will accept a copy of a Board minute (or circulating resalution) giving approval for the declarant to sign
on behalf of the applicant as evidence of the relevant authority.
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Attachment 1

2017 model licence conditions for new generators’

1 Interpretation of this schedule

i i | Interpretation

L1l Terms used in this schedule and also in the National Electricity Rules (NER) have
the same meaning in this schedule as they have in those rules (unless otherwise
specified or unless the context otherwise requires).

1.1.2  This schedule retains the numbering convention of the 2017 model licence
conditions.

1.1.3 For the purposes of this schedule, the term:

Commission means the Essential Services Commission established under the
Essential Services Commission Act 2002.

licensee means (Name of applicant)®
2 Disturbance ride through capability

2.1 Disturbance ride-through (voltage phase angle shift)

2.1.1  The generating system of the licensee must not include any vector shift or similar
relay/protective function acting upon voltage phase angle, which might operate
for phase angle changes less than 20 degrees.

3 System strength

21 System strength

s 0 Individual components of plant within the generating system of the licensee,
which includes but is not limited to generating units and dynamic reactive power
plant, must be capable of operating down to the following levels at the high
voltage terminals in relation to each component:

(a)  minimum short circuit ratio of 1.5, and
(b)  minimum positive sequence X/R ratio of 2.

4 System restoration

4.1 System restoration

41.1 Where sufficient minimum fault level is available from online synchronous
machines, the

? The numbering convention of the conditions retains the numbering convention of the 2017 model licence conditions as
amended in the 2019 Report Licensing Arrangements for Generators in South Australia
8 To be inserted by the Commission at the time the licence is issued.
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generating system of the licensee must have the following capability in the event
of a black system:

(a)  the generating system must be capable of operation with auxiliary loads
only for X* minutes while system load is being restored, and

(b)  the generating system, including, but not limited to, each of its generating
units and
dynamic reactive power plant (as applicable) must have the capability to
provide steady-state and dynamic reactive power when operating with
auxiliary loads only for X' minutes while system load is being restored.

? The exact duration will be specified by the Commission at the time the licence is issued.
10 The exact duration will be specified by the Commission at the time the licence is issued.
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