Attachment C

Public Benefit Offer
55 Pitt Street, Sydney
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Level 28, 200 George Street T +61 29080 8000
Sydney NSW 2000 www.mirvac.com

Australia mlrvac

2nd April 2020

City of Sydney Council
Level 2

456 Kent Street
SYDNEY NSW 2000

Attention: Graham Jahn AM — Director, City Planning

Dear Graham,

Public Benefit Offer

55 Pitt Street, Sydney (including 37-49 Pitt, 49A-57 Pitt and 6-8 Underwood Street)
(together referred to as “55 Pitt”) and incorporating 6 Dalley Street and 8-14 Dalley
Street, Sydney

1. Introduction

Mirvac Projects Pty Limited (Mirvac) has prepared the following enhanced offer for and
on behalf of Mirvac Capital Pty Ltd (the Owners) to enter into a Voluntary Planning
Agreement (VPA) with the City of Sydney Council (Council) associated with the Planning
Proposal for 55 Pitt.

This offer supersedes and replaces all public benefit offers previously made to Council in
relation to 55 Pitt.

2. Background

Mirvac is proposing a new tower at 55 Pitt that will be suitable for a large blue-chip
company with a bespoke design that is able to cater for an entire company’s
headquarters. To enable the additional height and floor space required beyond
that contemplated under Sydney Local Environmental Plan 2012 (LEP 2012), Mirvac
has lodged a revised planning proposal seeking to increase the maximum building height
and prescribed GFA for 55 Pitt when incorporating the adjacent Telstra exchange at 6
Dalley and the adjacent Ausgrid substation at 8-14 Dalley Street.

Consistent with recent discussions between representatives of Mirvac and the Council,
the purpose of this letter is to offer to enter into a VPA for the purposes of section
7.7(3) of the Environmental Planning and Assessment Act 1979 (EP&A Act). The
essential terms of the VPA offer are set out below.
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AFSL 233121 AFSL 220718 ABN 36 076 204 727

Responsible Entity for Mirvac Property Trust
ARSN 086 780 645

Mirvac's Privacy Policy is on our website or contact our Privacy Officer on 590 9080 8000



Proposed Development to which VPA relates

The VPA relates to the revised planning proposal lodged by Mirvac for 55 Pitt Street,
Sydney on 19" December 2019 to increase the maximum building height toRL234.7m. It
assumes a maximum development Gross Floor Area (GFA) of up to 59,051m2, which will
be increased subject to a Community Infrastructure Contribution as detailed in table under
Clause 7 below.

Land to which the VPA applies

The VPA is to apply to 55 Pitt Street, Sydney including adjoining properties at 6-8
Underwood Street, 37-49 Pitt Street, and incorporating 6 Dalley Street and 8-14 Dalley
Street, Sydney with folio identifiers:

Lot 1 DP 513109

Lot 7 DP 110046

Lot 4 DP 524306

Lot 6 DP 75338

Lots 1 and 2 DP 1112308

Lot 2 and 3 DP 1092

Lot 501 DP 714847 (the Site), all owned by the Owners.

Lot A 104160, Lot B 104160 owned by Alpha Distribution Ministerial Holding Corporation
(formerly Ausgrid)
Lot 1 DP 787946 owned by Telstra

Parties to the VPA

The parties to the VPA will be the registered proprietors of 55 Pitt being Mirvac Capital
Limited as trustee of the Mirvac Pitt St Trust. Trust Deeds for the owners are available
from our legal representative for the VPA, being Penny Murray at Addisons lawyers,
penny.murray@addisonslawyers.com.

Application of Sections 7.11, 7.12 and 7.24 of the EP&A Act

The application of sections 7.11, 7.12 and 7.24 of the EP&A Act and levies under section
61 of the City of Sydney Act 1988 will not be excluded.

Terms and milestones for provision of the public benefit

The proposed development provides a unique opportunity for Mirvac and the Council to
develop a landmark and iconic commercial building which will enhance Sydney’s status
as a global city as well as making a positive contribution to the enhancement and
rejuvenation of the wider Circular Quay precinct.

Mirvac’s proposal will result in the following public benefits provided at the following
stages for any development that relies on the planning proposal:
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Description

Milestone /
Comment

|

A cash contribution of $1,200 / m2 of GFA above existing
mapped FSR plus highest accommodation floor space under
Sydney LEP (excluding design excellence), to the extent that the
additional GFA sought under this clause can be accommodated
within the development envelope that is the subject of the

To be paid to
Council prior to

ﬁ?l’r;;?rtrggre development planning proposal. issue of the first
Contribution ; : Con'st'ructlon
[Mirvac note for Council - based on the current proposed | Certificate for the 55
envelope we anticipate this contribution to be calculated based | Pitt building.
on a range of 7,000m - 12,000m2 of GFA]
Prior to completion Mirvac will dedicate a stratum subdivision to
Council for the areas noted below:
Along Underwood Street (fronting 6-8 Underwood & 37 Pitt St
Properties):
Stratum - From face of building at ground floor to boundary line

subdivision in
Council favour
for public
domain areas
on Underwood

near back of kerb being approximately 3m wide.
- From top of ground floor structural substrate level to
underside of colonnade soffit level of level 1.

- Refer to attached plan titled, “Proposed Public Access
Easement & Strata Subdivision Plan” dated 12/07/19 for
extent of dedicated stratum areas and public access
areas.

- Mirvac to be responsible for cleaning, security and
maintenance of these areas

Prior to issue of final
occupation
certificate

for 55 Pitt Street
building.

592

Page 3



Item.

Through Site
Link
Construction,
Public
Access
Easement
Dedication,
Cleaning,
Maintenance
and Security

Description

Construction of a through site link generally in the location of the
existing Queens Court laneway (extending from Dalley St through
to Underwood Street) including activation.

Current owners to retain ownership of existing interests within
Queens Court with a public access easement (limited to the surface
and restricted in height where a building passes above the
easement) from Mirvac (where it owns the land) to enable the
through site link over Mirvac’s land to Underwood Street.

Ausgrid to retain ownership of existing Ausgrid property interests
within Queens Court and the through site link with a public access
easement (to be limited in height and depth) in favour of Council
over Ausgrid’s land within through site link.

The public domain and public access easement shall have regard
to Ausgrid and Mirvac assets in terms of access to infrastructure
(pits and the like) and egress to and from the Ausgrid substation
building and maintenance of neighbouring buildings. The parties
would look to try to simplify the existing easement arrangements
through this area so that the one instrument deals with all access,
cleaning and maintenance obligations and permissions.

Notes:

- Refer to attached plan titled, “Proposed Public Access
Easement & Strata Subdivision Plan” dated 12/07/19 for
extent of easement areas

- Mirvac to be responsible for cleaning, security and
maintenance of these areas

- Mirvac shall cover LRS registration costs for the
easements.

Milestone /
Comment

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.

Blast Wall
Contribution
to Public Art

If deemed necessary by Ausgrid and Mirvac following a detailed
assessment, the design (in consultation with Ausgrid and Council)
and construction of a blast wall to the relevant elevation(s) of the
Ausgrid substation may be constructed to facilitate Council’s vision
of a pedestrianised through site link in the location of the existing
Queens Court laneway. This will also address Ausgrid’s concern
relating to pedestrian safety adjacent to an operating substation.

Where a blast wall is required to be installed on the edge of Queens
Court laneway, Mirvac agrees to fund the provision of public art to
the face of the new blast wall along its full extent at a cost no less
than the cost equal to the Blast Wall Contribution agreed between
Council and Mirvac. Refer below for the calculation of the Blast Wall
Contribution.

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.
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Description

Blast Wall
Contribution

Mirvac and Council agree to the following Blast Wall Contribution
that will be calculated after the conclusion of the Blast Wall design
process and in the event that Ausgrid and Mirvac deem the blast
wall to be required:

Council Compensation Contribution:

- The Gross Building Area (GBA) Blast Wall Zone that the
vertical component of the Blast Wall occupies in plan view,
that encroaches on Council land.

- The GBA Blast Wall Zone will be measured in plan view. It
is the width of the Blast Wall in plan multiplied by length of
the Blast Wall in plan.

- The GBA Blast Wall Zone will be multiplied by an agreed
Blast Zone Rate of [$tbc unencumbered land value of
mixed retail and commercial sites/m2].

- Therefore:

Council Compensation Contribution =

(GBA Blast Wall Zone
X
Blast Zone Rate)

- Council will contribute this amount that would otherwise be
payable by Mirvac to Council for the Blast Wall Easement
towards the Blast Wall Contribution as set out below.

- Should the public art be affixed to the Blast Wall the
Council Contribution will be for the public art component of
the wall only and not the substructure that supports the
wall.

Mirvac Contribution:

- The Mirvac Contribution
Compensation Contribution.

- Mirvac will contribute this amount to the Blast Wall
Contribution as set out below.

- Should the public art be affixed to the Blast Wall the Mirvac
Contribution will be for the public art component of the wall
only and not the substructure that supports the wall.

- Mirvac will fund the cost of the Blast Wall substructure
separate to this Public Benefit Offer.

will equal the Council

Blast Wall Contribution:
The Blast Wall Contribution shall be calculated as follows:

Blast Wall Contribution =
Council Compensation Contribution x 1

+

Mirvac Contribution
Notes:
- For an example of the GBA Blast Wall Zone refer to
attached Denny Linker Survey drawing dated 24/02/17.
- Council to grant suitable easement to allow long-term
encroachment of blast wall and art on Queen’s Court
laneway.

Milestone /
Comment

Blast Wall
Contribution
calculation to be
carried out at
completion of design
process with
Ausgrid and Mirvac.

Public Art to Queens
Court associated
with the Blast Wall
to be installed prior
to issue of the first
occupation
certificate for 55 Pitt
St building.
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Item. Description LEE ET
Comment

Through Site
Link Public
Art
Contribution
if Blast Wall
Not Required

In the event the Blast Wall referenced above is not required, Mirvac
will provide funding to a maximum value of $300,000 to commission
and install a site specific Through Site Link Public Artwork. The
Through Site Link Public Artwork will be in addition to the Precinct
Public Art Contribution requirements for the rest of the project as
provided for below.

Prior to issue of the
final occupation
certificate for 55 Pitt
Street building.

Precinct
Public Art
Contribution

Mirvac will provide funding to a maximum value of $750,000 to
commission and install public art within the 55 Pitt Street precinct.

Prior to issue of the
final occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpath to
Underwood
Street
Upgrade —
Mirvac
Properties

As part of the Revised Planning Proposal issued to Council Mirvac
will provide a minimum 3m wide and 3-4m high pedestrian footpath
along the full length of Underwood St immediately adjacent to the
55 Pitt St development. This pedestrian footpath will be upgraded
with new granite paving footpaths in accordance with the City’s
Streets Code.

Refer to attached plan titled, “Proposed Public Access Easement &
Strata Subdivision Plan” dated 12/07/19 for extent of dedicated
stratum areas and public access areas.

Prior to issue of the
first occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpath to
Underwood
Street
Upgrade —
Telstra
Property

As part of the Revised Planning Proposal issued to Council, Mirvac
will upgrade all finishes along the footpath and colonnade that
borders the Telstra Exchange building. These works will be included
in the design competition and will be in accordance with the City’s
Streets Code.

Refer to attached plan titled, “Proposed Public Access Easement &
Strata Subdivision Plan” dated 12/07/19 for extent of dedicated
stratum areas and public access areas.

Prior to issue of the
first occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpaths
adjacent to
Telstra
Property

Public
Easement
Dedication,
Cleaning,
Maintenance
and Security

Telstra to retain ownership of existing Telstra property interests
throughout the footpath and colonnade adjacent to the Telstra
Exchange Building with a public access easement (to be limited in
height and depth) in favour of Council to be created over entire
length of the footpath and colonnade over Telstra’s land.

The public domain and public access easement shall have regard
to Telstra assets in terms of access to infrastructure (pits and the
like) and egress to and from the Telstra Exchange building and
maintenance of neighbouring buildings. The parties would look to
ensure the easement arrangements through this area deals with all
access, cleaning and maintenance obligations and permissions.

Notes:
- Mirvac to be responsible for cleaning, security and
maintenance of these areas
- Mirvac shall cover the costs associated with registration of
all easements.

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.
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Item.

Affordable
housing

Description

Mirvac will make a monetary contribution towards affordable
housing. The monetary contribution shall be calculated as follows:

Monetary contribution:

e 0% - where a subsequent detailed DA is determined prior
to 31 May 2020

e 0.5% x Total Floor Area x $10,588* — where a subsequent
detailed DA is determined between 1 June 2020 to 31 May
2022

e 1% x Total Floor Area x $10,588* - where a subsequent
detailed DA is determined from 1 June 2020 onwards

Total floor area means the total of the areas of each floor of a
building within the outer face of the external enclosing walls and
including balconies, but excluding the following:

(a)columns, fins, sun control devices, awnings and other elements,
projections or works outside the general lines of the outer face of
the external walls,

(b)any area of a balcony that is more than the minimum area
required by the consent authority in respect of the balcony,

(c)the maximum ancillary car parking permitted by the consent
authority and any associated internal vehicular and pedestrian
access to that car parking,

(d)space for the loading and unloading of goods.

*Monetary contribution amounts are adjusted on an annual basis,
being the first day of March, with reference to movements in the
most recently published median strata dwelling price in the City of
Sydney LGA as detailed in NSW Government Rent and Sales
Report, Table: Sales Price — Greater Metropolitan Region — Strata.

The formula for adjustment of the equivalent monetary contribution
amount is:

New Contribution Rate = Current Contribution Rate x
(MDP2/MDP1)

Where:
 MDP1 is the median strata dwelling price used to establish
the current contribution rate
« MDP2 is the median strata dwelling price for the
CURRENT period, being established in the most recently
published Rent and Sales Report.

Milestone /
Comment

To be paid to
Council prior to
issue of the first
Construction
Certificate for the 55
Pitt building.

NABERS
and
Greenstar

As per the Planning Proposal Resubmission Mirvac is committed to
delivering the following:
- A minimum 6-star Office Green Star V1.3 Design and
Construct rating; and
- A minimum 5.5-star rating in operation under the
NABERS energy scheme
- A minimum 4-star rating in operation under the NABERS
water scheme

Greenstar Design
Rating to be issued
prior to issue of the
first occupation
certificate for 55 Pitt
Street building.

NABERS Operation
Rating to be issued
18 months after final
occupation
certificate or 12
months after
building reaches
75% tenancy load.
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Whichever is the
later.

8.

10.

Time when the VPA would be entered into

The VPA will be drafted and placed on exhibition together with the Planning Proposal.
The obligations to provide guarantees and contributions will occur upon implementation
of the development consent (prior to issue of construction certification) and prior to
finalisation of works. This will apply to any development application that relies on the LEP
amendment and not a demolition DA.

Enforcement

Enforcement will be by way of caveat and/or registration of the VPA on the title of the Site
in accordance with section 7.6 of the EP&A Act, and a bond or guarantee to be issued for
the value of the cash contribution and laneway works prior to release of the first
construction certificate for the works approved under any development application that
relies on the LEP amendment (but not a demolition DA or works purely for demolition).

Conclusion

Mirvac understands the next steps are to circulate these revised VPA terms and offer
presented in this letter to the relevant staff within the Council. Following the Council’'s
endorsement of the essential terms of the draft VPA, the VPA can be formally drafted by
the Owners, agreed by Council and placed on public exhibition.

We look forward to progressing the draft VPA and we ask that the Council inform Mirvac of any further
requirements to assist it in preparing the draft VPA.

If you require any additional information or wish for us to meet and elaborate further on the above

items,

please don't hesitate to contact the undersigned on 0421 616 888 or

tom.waters@mirvac.com .
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Yours sincerely

DocuSigned by:

DocuSigned by:

g L e
AN P
i TN A

Z83DToBYY 7 74ED... L —
Name AB43BB4263ED419...

Name

Michelle Favelle
Company Secretary
Andrew Butler

Director Mirvac Entity Director Mirvac Entity
Signed in accordance with s127 Signed in accordance with s127
of the corporations act of the corporations act

ccC. Graham Jahn — City of Sydney Council
Sally Peters — City of Sydney Council
Anita Morandini — City of Sydney Council
Simon Healy — Mirvac Projects
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Proposed Public Access Easement & Strata Subdivision Plan dated 12/07/19
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GBA Blast Wall Zone - Denny Linker Survey Drawing dated 24/02/17.
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25 February 2020 '

Ausgrid

Mr Simon Healy 24-28 Campbell St
General Manager, Commercial Development Mirvac Sydne}' NSW 2000
Level 28, 200 George Street All mail to
SYDNEY NSW 2000 GPO Box 4009

Sydney NSW 2001

T+612131525
Transmitted to Email: simon.healy@mirvac.com ausgrid.com.au
Dear Sir,

Letter of consent — Ausgrid Entities
Property: 12 Dalley Street Sydney NSW 2000

Reference is made to:

e the planning proposal submitted by Mirvac to Council (Planning Proposal) in relation to the
proposed redevelopment (Development) of Mirvac’s 55 Pitt St development site
(Development Site);

e the Public Benefit Offer from Mirvac to the City of Sydney (attached as Attachment A); and

e the Property at 8-14 Dalley Street which consists of Lot A and Lot B in Deposited Plan
104160 (Site) and is located directly to the west of the Development Site.

The Site is subject to a registered 99 year lease (AK971351) in favour of:

Blue Asset Partner Pty Ltd as trustee for the Blue Asset Partner Trust;

ERIC Alpha Asset Corporation 1 Pty Ltd as trustee for ERIC Alpha Asset Trust 1;
ERIC Alpha Asset Corporation 2 Pty Ltd as trustee for ERIC Alpha Asset Trust 2;
ERIC Alpha Asset Corporation 3 Pty Ltd as trustee for ERIC Alpha Asset Trust3; and
ERIC Alpha Asset Corporation 4 Pty Ltd as trustee for ERIC Alpha Asset Trust 4,

And that lease is subject to a registered 99 year sublease (AK971352) in favour of:

Blue Op Partner Pty Ltd as trustee for the Blue Op Partner Trust;
ERIC Alpha Operator Corporation 1 Pty Ltd as trustee for ERIC Alpha Operator Trust 1;
ERIC Alpha Operator Corporation 2 Pty Ltd as trustee for ERIC Alpha Operator Trust 2;

ERIC Alpha Operator Corporation 3 Pty Ltd as trustee for ERIC Alpha Operator Trust 3;
and

e ERIC Alpha Operator Corporation 4 Pty Ltd as trustee for ERIC Alpha Operator Trust 4,

(in this letter, the above-mentioned lessees and sub-lessees are collectively referred to as Ausgrid
Entities).

Alpha Distribution Ministerial Holding Corporation (ADMHC) is the registered owner of the Site. This
letter is provided based on commercial documentation which is in a form agreed between the Ausgrid
Entities and Mirvac (the Agreements) and which is currently with ADMHC for execution. Subject to
ADMHC executing the relevant Agreements, the Ausgrid Entities advise that:

1. The Ausgrid Entities provide this letter in their capacity as the lessees/sub-lessees of the
Site respectively. The obligation to deliver the public benefit associated with the
Development (ultimately to be reflected in a Voluntary Planning Agreement (VPA)) and all
costs associated with delivering and administering the Development works are the sole
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10.

1.

responsibility of Mirvac as the developer, except to the extent that registration of any legal
instruments by ADMHC or the Ausgrid Entities is contemplated by this letter or the
Agreements.

The Ausgrid Entities will have no objection to the Public Benefit Offer to the extent that any
items in the Public Benefit Offer relate to the Ausgrid Entities and Site.

The Ausgrid Entities will have no objection to a VPA for 55 Pitt St as contemplated by the
Public Benefit Offer, to the extent that it relates to the Ausgrid Entities and Site and that the
Ausgrid Entities will have no objection to the VPA being registered on the title of the Site.

The Ausgrid Entities will have no objection to a caveat being registered on title of the Site
securing the performance of ADMHC and the Ausgrid Entities obligations under the VPA
until such time as the VPA is able to be registered on title.

The Ausgrid Entities will have no objection to the inclusion of the Site in Mirvac’s Planning
Proposal.

It is intended that the Development will realise the current unutilised gross floor area (GFA?)
and carparking within and above the Site.

The Ausgrid Entities will have no objection to the registration of a restrictive covenant on the
title to the Site limiting the future use of its GFA and carparking. All costs relating to
registration and administration shall be borne by Mirvac. The final wording of the restrictive
covenant is to be agreed but it is intended to be generally in accordance with:

(a) Subject to paragraph (b), the Grantor must not:

(i) permit or allow the use of the Lot Burdened for any purpose other than the
Existing Use;

(i) carry out any development works on the Lot Burdened resulting in an
increase of the existing floorspace, other than development works related to
the Existing Use; and

(i) permit car parking on the Lot Burdened, other than for service vehicles
related to the Existing Use.

(b) The Grantor may permit or allow the use of, and the carrying out of development
works on, the Lot Burdened for the purpose of the Fagade and Lane Works.

The Ausgrid Entities will, subject to being satisfied as to the final design, specification and
plans, support fagade and roof embellishments to the existing asset on the Site. This fagcade
and roof treatment shall be included in the design excellence competition brief. All costs
relating to delivering and administering these works shall be borne by Mirvac.

The Ausgrid Entities will, subject to being satisfied as to the final design, specification and
plans, support public domain enhancements to the Site. Public domain works shall include
hard and soft landscaping. This public domain treatment shall be included in the design
excellence competition brief. All costs relating to delivering and administering these works
shall be borne by Mirvac.

The Ausgrid Entities will have no objection to ADMHC providing a public access easement
over the Site (over the area as shown in the plan included at Attachment C) to enable the
proposed through site link to remain open to the public at all times. Mirvac shall be
responsible for all security, maintenance and cleaning to this area on an ongoing basis. All
costs relating to registration and administration shall be borne by Mirvac.

Itis noted that the Planning Proposal introduces a thoroughfare and potentially outdoor dining
area to Lot B DP 104160 and adjoining Queens Court on the Development Site which will
change the required fire or blast rating of the electricity substation located on Lot A DP
104160. In order to protect members of the public utilising the area, a Blast Proof Wall may
be required to be constructed. A preliminary draft Blast Wall plan dated 19/08/19 has been

1 GFA — As defined within Sydney Local Environmental Plan 2012
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prepared and is included at Attachment B. To the extent that the introduction of a
thoroughfare and outdoor dining adjoining the substation requires a blast wall in order to
comply with applicable standards, Mirvac will design and install the blast wall as required by
ADMHC and the Ausgrid Entities including the final design, specification and plans, at
Mirvac’s cost.

12. The support for the Development outlined in this letter (including the statements in paragraphs 1 to
11 above) is provided on the basis that the Development and VPA (and ancillary arrangements) are
to be consistent with the following Ausgrid Entity objectives:

e the continuation of the existing use of the Site is notprevented, affected or
interfered with (other than temporary minor impacts);

e the operation and use of the high voltage line is not prevented, affected or interfered with
(however the placement of surface materials above the high voltage line is accepted not to
prevent, affect or interfere with the high voltage line); and

o the Ausgrid Entities are able to undertake future redevelopment or refurbishment of the
Substation Building when reasonably required for the purposes of a substation, but after
issue of the final Occupation Certificate for the Stage 2 Development Consent or
31 December 2027 whichever is the earlier.

Notwithstanding anything to the contrary neither the Ausgrid Entities nor ADMHC are responsible for
any costs incurred by Mirvac arising from or in connection with any matter referred to in this letter.

Please do not hesitate to contact the undersigned should you wish to discuss this matter further.

Yours faithfully,

For and on behalf of Ausgrid Entities:

Name: Michael Bradburn

Position: Chief Financial Officer (as authorised representative of Ausgrid)
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Attachment A — Public Benefit Offer
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Level 28, 200 George Street T+61 29080 8000
Sydney NSW 2000 www.mirvac.com

MIrvac

City of Sydney Council
Level 2

456 Kent Street
SYDNEY NSW 2000

Attention: Graham Jahn AM — Director, City Planning

Dear Graham,

Public Benefit Offer

55 Pitt Street, Sydney (including 37-49 Pitt, 49A-57 Pitt and 6-8 Underwood
Street) (together referred to as “55 Pitt”) and incorporating 6 Dalley Street and 8-
14 Dalley Street, Sydney

1. Introduction

Mirvac Projects Pty Limited (Mirvac) has prepared the following enhanced offer for and
on behalf of Mirvac Capital Pty Ltd and Mirvac Commercial Sub SPV Pty Limited as
trustee for the Mirvac Pitt Street Trust No. 2 (the Owners) to enter into a Voluntary
Planning Agreement (VPA) with the City of Sydney Council (Council) associated with
the Planning Proposal for 55 Pitt.

This offer supersedes and replaces all public benefit offers previously made to Council
in relation to 55 Pitt.

2. Background

Mirvac is proposing a new tower at 55 Pitt that will be suitable for a large blue-chip
company with a bespoke design that is able to cater for an entire company’s
headquarters. To enable the additional height and floor space required beyond
that contemplated under Sydney Local Environmental Plan 2012 (LEP 2012), Mirvac
has lodged a revised planning proposal seeking to increase the maximum building
height and prescribed GFA for 55 Pitt by undertaking development on the land on which
the Telstra exchange at 6 Dalley and the adjacent Ausgrid substation at 8-14 Dalley
Street are situated.

Consistent with recent discussions between representatives of Mirvac and the Council,
the purpose of this letter is to offer to enter into a VPA for the purposes of section
7.7(3) of the Environmental Planning and Assessment Act 1979 (EP&A Act). The
essential terms of the VPA offer are set out below.

43782410_4

Mirvac Limited Mirvac Funds Limited Mirvac Funds Management Limited Mirvac Wholesale Funds ~ Mirvac Real Estate Pty Ltd
ABN 92 003 280 699 ABN 70 002 561 640 ABN 78 067 417 663 Management Limited ABN 65 003 342 452
AFSL 233121 AFSL 220718 ABN 36 076 204 727
Responsible Entity for Mirvac Property Trust
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Mirvac's Privacy Palicy is on our website or contact our Privacy Cfficer on6@? 9080 8000



3. Proposed Development to which VPA relates

The VPA relates to the revised planning proposal lodged by Mirvac for 55 Pitt Street, to
increase the maximum building height to RL234.7m. It assumes a maximum
development Gross Floor Area (GFA) of up to 59,051m2 for the site area comprising
the Mirvac, Telstra and Ausgrid land), which will be increased subject to a Community
Infrastructure Contribution as detailed in table under Clause 7 below.

4. Land to which the VPA applies

The VPA is to apply to 55 Pitt Street, Sydney including adjoining properties at 6-8
Underwood Street, 37-49 Pitt Street, and incorporating 6 Dalley Street and 8-14 Dalley
Street, Sydney with folio identifiers:

Lot 1 DP 513109

Lot 7 DP 110046

Lot 4 DP 524306

Lot 6 DP 75338

Lots 1 and 2 DP 1112308

Lot 2 and 3 DP 1092

Lot 501 DP 714847 (the Site), all owned by the Owners.

Lot A 104160, Lot B 104160 owned by Alpha Distribution Ministerial Holding
Corporation (formerly Ausgrid)
Lot 1 DP 787946 owned by Telstra

5. Parties to the VPA

The parties to the VPA will be the registered proprietors of 55 Pitt being Mirvac Capital Limited
as trustee of the Mirvac Pitt St Trust and Mirvac Commercial Sub SPV Pty Limited as trustee for
the Mirvac Pitt Street Trust No. 2. Trust Deeds for the owners are available from our legal
representative for the VPA, being Penny Murray at Addisons lawyers,
penny.murray@addisonslawyers.com.au.

6. Application of Sections 7.11, 7.12 and 7.24 of the EP&A Act

The application of sections 7.11, 7.12 and 7.24 of the EP&A Act and levies under
section 61 of the City of Sydney Act 1988 will not be excluded.

7. Terms and milestones for provision of the public benefit

The proposed development provides a unique opportunity for Mirvac and the Council to
develop a landmark and iconic commercial building which will enhance Sydney’s status
as a global city as well as making a positive contribution to the enhancement and
rejuvenation of the wider Circular Quay precinct.

Mirvac’s proposal will result in the following public benefits provided at the following
stages for any development that relies on the planning proposal:
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Description

A cash contribution of $1,200 / m2 of GFA above existing
mapped FSR plus highest accommodation floor space under
Sydney LEP (excluding design excellence), to the extent that
the additional GFA sought under this clause can be
accommodated within the development envelope that is the

Milestone /

Comment

To be paid to
Council prior to

subdivision in
Council favour
for public
domain areas
on Underwood

ﬁ?rggrtrgttgre subject of the development planning proposal. issue of th_e first
Contribution . . Con_structlon
[Mirvac note for Council - based on the current proposed | Certificate for the 55
envelope we anticipate this contribution to be calculated based | Pitt building.
on a range of 7,000m - 12,000m2 of GFA]
Prior to completion Mirvac will dedicate a stratum subdivision to
Council for the areas noted below:
Along Underwood Street (fronting 6-8 Underwood & 37 Pitt St
Properties):
Stratum - From face of building at ground floor to boundary line

near back of kerb being approximately 3m wide.
- From top of ground floor structural substrate level to
underside of colonnade soffit level of level 1.

- Refer to attached plan titled, “Proposed Public Access
Easement & Strata Subdivision Plan” dated 12/07/19
for extent of dedicated stratum areas and public
access areas.

- Mirvac to be responsible for cleaning, security and
maintenance of these areas

Prior to issue of final
whole of building
occupation
certificate

for 55 Pitt Street
building.
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Item.

Through Site
Link
Construction,
Public
Access
Easement
Dedication,
Cleaning,
Maintenance
and Security

Description

Construction of a through site link generally in the location of the
existing Queens Court laneway (extending from Dalley St through
to Underwood Street) including activation.

Current owners to retain ownership of existing interests within
Queens Court with a public access easement (limited to the
surface and restricted in height where a building passes above the
easement) from Mirvac (where it owns the land) to enable the
through site link over Mirvac’s land to Underwood Street.

Ausgrid to retain ownership of existing Ausgrid property interests
within Queens Court and the through site link with a public access
easement (to be limited in height and depth) in favour of Council
over Ausgrid’s land within the proposed through site link.

The public domain and public access easement shall have regard
to Ausgrid and Mirvac assets in terms of access to infrastructure
(pits and the like) and egress to and from the Ausgrid substation
building and maintenance of neighbouring buildings. The parties
would look to try to simplify the existing easement arrangements
through this area so that the one instrument deals with all access,
cleaning and maintenance obligations and permissions.

Notes:

- Refer to attached plan titled, “Proposed Public Access
Easement & Strata Subdivision Plan” dated 12/07/19 for
extent of easement areas

- Mirvac to be responsible for cleaning, security and
maintenance of these areas

- Mirvac shall cover LRS registration costs for the
easements.

Milestone /
Comment

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.

Blast Wall
Contribution
to Public Art

If deemed necessary by Ausgrid and Mirvac following a detailed
assessment, the design (in consultation with Ausgrid and Council)
and construction of a blast wall adjacent to the relevant
elevation(s) of the Ausgrid substation along Queen’s Court may be
constructed to facilitate Council’'s vision of a pedestrianised
through site link in the location of the existing Queens Court
laneway. This will also address Ausgrid’s concern relating to
pedestrian safety adjacent to an operating substation.

Where a blast wall is required to be installed on the edge of
Queens Court laneway, Mirvac agrees to fund the provision of
public art to the face of the new blast wall along its full extent at a
cost no less than the cost equal to the Blast Wall Contribution
agreed between Council and Mirvac. Refer below for the
calculation of the Blast Wall Contribution.

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.
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Item.

Blast Wall
Contribution

Description

Mirvac and Council agree to the following Blast Wall Contribution
that will be calculated after the conclusion of the Blast Wall design
process and in the event that Ausgrid and Mirvac deem the blast
wall to be required:

Council Compensation Contribution:

- The Gross Building Area (GBA) Blast Wall Zone that the
vertical component of the Blast Wall occupies in plan
view, that encroaches on Council land.

- The GBA Blast Wall Zone will be measured in plan view.
It is the width of the Blast Wall in plan multiplied by length
of the Blast Wall in plan.

- The GBA Blast Wall Zone will be multiplied by an agreed
Blast Zone Rate of [$tbc unencumbered land value of
mixed retail and commercial sites/m2].

- Therefore:

Council Compensation Contribution =

(GBA Blast Wall Zone
X
Blast Zone Rate)

- Council will contribute this amount that would otherwise
be payable by Mirvac to Council for the Blast Wall
Easement towards the Blast Wall Contribution as set out
below.

- Should the public art be affixed to the Blast Wall the
Council Contribution will be for the public art component
of the wall only and not the substructure that supports the
wall.

Mirvac Contribution:

- The Mirvac Contribution
Compensation Contribution.

- Mirvac will contribute this amount to the Blast Wall
Contribution as set out below.

- Should the public art be affixed to the Blast Wall the
Mirvac Contribution will be for the public art component of
the wall only and not the substructure that supports the
wall.

- Mirvac will fund the cost of the Blast Wall substructure
separate to this Public Benefit Offer.

will equal the Council

Blast Wall Contribution:
The Blast Wall Contribution shall be calculated as follows:

Blast Wall Contribution =

Council Compensation Contribution x 1

+

Mirvac Contribution
Notes:
- For an example of the GBA Blast Wall Zone refer to
attached Denny Linker Survey drawing dated 24/02/17.
- Council to grant suitable easement to allow long-term
encroachment of blast wall and art on Queen’s Court
laneway.

Milestone /
Comment

Blast Wall
Contribution
calculation to be
carried out at
completion of design
process with
Ausgrid and Mirvac.

Public Art to Queens
Court associated
with the Blast Wall
to be installed prior
to issue of the first
occupation
certificate for 55 Pitt
St building.
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Item.

Description

Milestone /
Comment

Through Site
Link Public
Art
Contribution
if Blast Wall
Not Required

In the event the Blast Wall referenced above is not required,
Mirvac will provide funding to a maximum value of $300,000 to
commission and install a site specific Through Site Link Public
Artwork. The Through Site Link Public Artwork will be in addition to
the Precinct Public Art Contribution requirements for the rest of the
project as provided for below.

Prior to issue of the
final whole of
building occupation
certificate for 55 Pitt
Street building.

Precinct
Public Art
Contribution

Mirvac will provide funding to a maximum value of $750,000 to
commission and install public art within the 55 Pitt Street precinct.

Prior to issue of the
final whole of
building occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpath to
Underwood
Street
Upgrade —
Mirvac
Properties

As part of the Revised Planning Proposal issued to Council Mirvac
will provide a minimum 3m wide and 3-4m high pedestrian
footpath along the full length of Underwood St immediately
adjacent to the 55 Pitt St development. This pedestrian footpath
will be upgraded with new granite paving footpaths in accordance
with the City’s Streets Code.

Refer to attached plan titled, “Proposed Public Access Easement
& Strata Subdivision Plan” dated 12/07/19 for extent of dedicated
stratum areas and public access areas.

Prior to issue of the
first occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpath to
Underwood
Street
Upgrade —
Telstra
Property

As part of the Revised Planning Proposal issued to Council,
Mirvac will upgrade all finishes along the footpath and colonnade
that borders the Telstra Exchange building. These works will be
included in the design competition and will be in accordance with
the City’s Streets Code.

Refer to attached plan titled, “Proposed Public Access Easement
& Strata Subdivision Plan” dated 12/07/19 for extent of dedicated
stratum areas and public access areas.

Prior to issue of the
first occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpaths
adjacent to
Telstra
Property

Public
Easement
Dedication,
Cleaning,
Maintenance
and Security

Telstra to retain ownership of existing Telstra property interests
throughout the footpath and colonnade adjacent to the Telstra
Exchange Building with a public access easement (to be limited in
height and depth) in favour of Council to be created over entire
length of the footpath and colonnade over Telstra’s land.

The public domain and public access easement shall have regard
to Telstra assets in terms of access to infrastructure (pits and the
like) and egress to and from the Telstra Exchange building and
maintenance of neighbouring buildings. The parties would look to
ensure the easement arrangements through this area deals with
all access, cleaning and maintenance obligations and
permissions.

Notes:
- Mirvac to be responsible for cleaning, security and
maintenance of these areas
- Mirvac shall cover the costs associated with registration
of all easements.

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.
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Item.

Affordable
housing

Description

Mirvac will make a monetary contribution towards affordable
housing. The monetary contribution shall be calculated as follows:

Monetary contribution:

e 0% - where a subsequent detailed DA is determined prior
to 31 May 2020

e 0.5% x Total Floor Area x $10,588* — where a
subsequent detailed DA is determined between 1 June
2020 to 31 May 2022

e 1% x Total Floor Area x $10,588* - where a subsequent
detailed DA is determined from 1 June 2020 onwards

Total floor area means the total of the areas of each floor of a
building within the outer face of the external enclosing walls and
including balconies, but excluding the following:

(a)columns, fins, sun control devices, awnings and other
elements, projections or works outside the general lines of the
outer face of the external walls,

(b)any area of a balcony that is more than the minimum area
required by the consent authority in respect of the balcony,

(c)the maximum ancillary car parking permitted by the consent
authority and any associated internal vehicular and pedestrian
access to that car parking,

(d)space for the loading and unloading of goods.

*Monetary contribution amounts are adjusted on an annual basis,
being the first day of March, with reference to movements in the
most recently published median strata dwelling price in the City of
Sydney LGA as detailed in NSW Government Rent and Sales
Report, Table: Sales Price — Greater Metropolitan Region — Strata.

The formula for adjustment of the equivalent monetary contribution
amount is:

New Contribution Rate = Current Contribution Rate x
(MDP2/MDP1)

Where:
e MDP1 is the median strata dwelling price used to
establish the current contribution rate
e MDP2 is the median strata dwelling price for the
CURRENT period, being established in the most recently
published Rent and Sales Report.

Milestone /
Comment

To be paid to
Council prior to
issue of the first
Construction
Certificate for the 55
Pitt building.

NABERS

and

Greenstar

As per the Planning Proposal Resubmission Mirvac is committed
to delivering the following:
- A minimum 5-star Office Green Star V3 Design rating;
and
- A minimum 5.5-star rating in operation under the
NABERS energy scheme
- A minimum 4-star rating in operation under the NABERS
water scheme

Greenstar Design
Rating to be issued
prior to issue of the
first occupation
certificate for 55 Pitt
Street building.

NABERS Operation
Rating to be issued
18 months after final
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whole of building
occupation
certificate or 12
months after
building reaches
75% tenancy load.
Whichever is the
later.

8. Time when the VPA would be entered into

The VPA will be drafted and placed on exhibition together with the Planning Proposal.
The obligations to provide guarantees and contributions will occur upon implementation
of the development consent (prior to issue of construction certification) and prior to
finalisation of works. This will apply to any development application that relies on the
LEP amendment and not a demolition DA.

9. Enforcement

Enforcement will be by way of caveat and/or registration of the VPA on the title of the
Site in accordance with section 7.6 of the EP&A Act, and a bond or guarantee to be
issued for the value of the cash contribution and laneway works prior to release of the
first construction certificate for the works approved under any development application
that relies on the LEP amendment (but not a demolition DA or works purely for
demolition). An indemnity will be provided by Mirvac only.

10. Conclusion

Mirvac understands the next steps are to circulate these revised VPA terms and offer
presented in this letter to the relevant staff within the Council. Following the Council’s
endorsement of the essential terms of the draft VPA, the VPA can be formally drafted by
the Owners, agreed by Council and placed on public exhibition.

We look forward to progressing the draft VPA and we ask that the Council inform Mirvac of any further
requirements to assist it in preparing the draft VPA.

If you require any additional information or wish for us to meet and elaborate further on the
above items, please don’t hesitate to contact the undersigned on 0421 616 888 or
tom.waters@mirvac.com .
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Yours sincerely

Name

Name

Director Mirvac Entity Director Mirvac Entity

Signed in accordance with s127

Signed in accordance with s127

of the corporations act of the corporations act

CC.

Graham Jahn — City of Sydney Council
Sally Peters — City of Sydney Council
Anita Morandini — City of Sydney Council
Simon Healy — Mirvac Projects
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Proposed Public Access Easement & Strata Subdivision Plan dated 12/07/19
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GBA Blast Wall Zone - Denny Linker Survey Drawing dated 24/02/17.

618 Page 11



auoz oM iserg opL bumeig| FSTS T1T6 (20) XV ssor tize (o) ‘Ha nss| NoiSIAZY | A8 ava
1N Jequiny Buimeiq
ol1oz MSTN STTIH ANANS Zo>m L 3NSSI WNIGINO | dM/ A £1°0L'62
A4 z oeAIN NMVO | [ ggwis maaNvE L1 1001d uis Ad . z V130 400¥ WNOLLIQY | MP/WL | £1'20C
A S S133MIS Llid ANV A3TIVA ‘GOOMYIANN
WNLva -
Ay - 1V S713A37 ANV 1IVLI3a d3103713S ONIMOHS NV1d
0D % Y¥IANIT ANNIA
00z:L -ouvd
3wva SUYOATAMNS ONILITNSNOD
TR 110790 — LB0T L \/onS 110190 J001001\080 ASUPAS 7L60E L \SHOME I\X PUET [I0UNOD UO MBIA
MOONIM — n ueyd ul s81dno20 |leA) ISe|g BU) Bale 8| = BUOZ |[BAA ISelg 8u L
ozamomoeﬂwﬁ% - w% (ardwe (646£92'd"0) AYMLODA 40 IHOR ANV (6%6/9T°d'0) AVMIOVINYYO
_ E AINNS d3HLANS 40 LHOM “(9£600£0) AVM 40 LHOW A QILL4INIE ANV1  —
Eaﬁﬁ Mm me mm @ ue Bulpiroid Jo asodind ey} Joj Auo Mﬂﬂww%wﬁ%wﬂ\gﬁum N0 TIM WOLLMO 41 ‘STIVIIA DL4I03dS ONY ATNO IALYOIANI S| 33dL HOVA 40 LHOEH % av3dds 3HL 9 ( Aoav;oom bELON ANOD) AV 40 LHOW  — MMW
N AIAMNS ¥IHLMNG 3HINOIY TUM “IWOILND 41 'STiv.3a
ALY P o NS 4103dS NV ATNO S3SOJ¥Nd OILLYAWYHOWA ¥04 Q3LLOTd N338 3AVH SONITIIMA ANV SONIIING ONINIORQY 'S (501 "ON 31379 "N09)
2 _ \0 INIWJOT1IAIA ANV OL ¥Ol¥d Q3LOVINOD 38 QINOHS SIILMOHLNY 3OIA¥IS TIV "3OIAM3S 3HL 40 JANLYN % S3S0ddNd AlddNS ALIDIMLO3FT3 ¥04 INIW3ISV3 - Auv
NOLING NVISLSIQId HLM LHOM Olddvall — 8d/11 NOILISOd 3HL OL 3IN9 ¥ SV O3LAVHD 3d¥ % AIANS 40 3L¥0 3HL 1V INIQAI SHOLVOIONI 30v4NS F8ISIA (v616868) ¥l ANV LHOM ¥04 INIWISYZ - (O)
X08 TOMINOD LHOM Jlddvdl — 8L N- NO 3Sv8 34V NMOHS SIOIAYIS ‘NIMVINIANN NIIE SVH HOMVIS SI0AMIS ONNOYOMIANN HO SIDANIS ON % (v616268) AvM 40 1O — (N)
LHOM Ol44vadl — N iy | e s gy TAIAMNS HIHLANA 3HINDIY TIM “TVIILND
g43% 40 401 — AL} e...aJ..‘:.«_ e | ‘STVA3a 214103dS ANV AINO OLYWAYHOYIA S| SIHVANNOB OL 1I¥130 ANY SINIWIAOHDWI 40 dIHSNOILYTIH ¢ (¥S£098I) ¥IY ANV LHOM ¥04 LN3W3SY3 - AEV
%\%ﬁ @wmmw - Ew% 4 . "SNOISNIWIQ AY¥ANNOE G3AIAUNS ONIMOHS NY1d, GF1L ANV £10Z°0L'6C (3I¥d ‘SIYANNOS—L60s L 43y (9£600£0) AVM 40 lHOR = (1)
NS wienr - “Ei N¥1d 335 'SIMVONNOB 01 SIINLONYIS 0310313S 40 ﬂ,,u,m&m,vkﬁmwmﬁzu ,m&om,m%gﬂ >m%ﬂﬂmmﬂ%zmam,mm m (676,9T°4'0) SuvdTY ¥04 INFWISYA  — (M)
NV 40 dOL — N 1003 HINID SIION (676£92'd"0) INVH¥IAO ¥04 INIWISVZ - (r)
Emﬁ?zmmm - Xm (6v6£97°d’0) S5300V ¥04 INIWISVZ  — (1)
JIOHNYA MIMIS — MRS sary (6%6£97°'0) 3AM 'S IV ONY LHOM ¥04 IN3W3SY3  — (H)
J10H dAVT ¥3mM3s — HIS (6%6£92'd'0) NIVW3Y OL 3¥NLONALS ONIHIYOHONI LIWy3d OL LN3IW3SV3 - AUV
NIIS —  N9S s (6%6£92'd°0) 3AM 1'C AVYMLOO4 40 IHOW  — (4)
uom&mw%m - ;ww h (6%6£92°d'0) 3AM L'S AYMIDVIIEYD 40 IHOW  — (3)
400 40 Ld¥d ¥3IMOT NO STIATT 10dS — 400 Sﬂ (LLSL49'd'a NO NMOHS) (S89081) HLOIM F18VIMVA 180ddNS ¥04 IN3W3sva - (Q)
3704 ¥3IM0d — dd (zvzReeN) 30M G727 SISOMENG ALDIEMLOITI ¥04 IN3WISVZ - (D)
S - e se (0114520) 5350d¥Nd ALOIMLOZTI ¥04 INIWISY - (g)
JIOHNYR —  HA ED Lot s LHHALS i @Y AATIVA (1Z0£66x) 53S0d¥Nd ALOIMLOITI ¥04 INFNISVA  — (V)
1SDd dWW1 — El s el (W03 aTom) 13 s ot Ld L3N B3N
Sl — B sy e D e ) | B g o H
_ 9T, 19 20 o o s
T N - o g A e e TR sl O g, s g
g Ji:1 R gm— g = 3 — D) —=blig
dvdl INVINTIOH SSOMS — 19 PRl 733 e e WA Gy ¢ LT % SRS o WY y
H3LN9 — 9 egpfy e llBST =0 e T R %
T3 90014~ 14 -] ‘hv Ut %,2 L e o i - 9y
XO8 NOWONMM ALOIMIOFTE — 83 4 Wﬁ 7 e &WJ O A S T Yo @;m 099
3did NMOD — o0 1%, f “ 8 0] N T s.,f o
4000 — d ben g X el fis
LT6
IND FWINED - 1D e/ (55 Saye o S5~ G Walto T ounauh 008 S oy [0 &
VM 40 WOLLoE — ma M\\é /l % P @Wﬁ 4 HeGy %
8433 40 WOLLO8 — X8 e oo U fg 8
NVE 30 Wollog — &g sﬁk.ﬁ ;!\.\ o3¢ NOLLYLSENS Q¥OSIV § 3 et 3 D
&z Ay (te1-z014 TosNoO-0LY) ‘& [o5]
[SNEREN 1334IS A3TVG A 69
= (601 15/) ¥3NAaI onos) cor . & ans
7 LIS i |
Ldwy 3] 1G-64ON
W nﬁ, \y =
JE T, Y |, ]
] R 601£15°d'T oy | 7 (o)}
Y :,ﬂa\ | ummﬁ ]
) : i = —
o ng ey , D=
Wz 67y \H 5
»\\\w\“@. S 5 30 Ahe =
8 3 Jd SB wasorassstiing &
A = dess iy 4003 ==
ey B ] 3 2wt g 00 e =
%\E < i %y oo (5 JONYHIX3 WIST3L o™
g Loz e mwm 4 Sooi+= & 7 3Tva &)
150, ¢ f5; L 208
Mgy ‘ i SR 18 % ]
g |
¥ S
Law __ o !
—-—_ _ = 1 1y
1HOON 3L () T - XR@ oree
e T - —— ] o) < - =) | 4004
90¢%¢5'd'd T () \ y .
- & S B P
- o S *® L « ezt
e - - - - kS o
94001 1'd0 I b R @# 4, &
0IBLY6 T S, 7, i
[ORORONER O] = Y

L

JLNEN: REVRENES)

1dd

HlHOA[ Vo

Yazez0e piee
V_EZN

(181-5£901 T0SN0D - OLY)
JEENTRITE]

LEON
2601
4

14 TN DS e
1 191\ | T

@
1y

T St

= S T -

= —%§ Y

— — b & Ve =T

fo¢ &9 5z 05, W&N

=0, B¢ A

AN ] 7 L
e — L A—— T4 WSEIEE g NS
i w9~ B (3 S S ;m\m PSRN
/vlw\ah,k. W7 1S GO 3 157 @ opg el
s % it oo — Z:
® s 80— e — <& o5
A Uz B ———— s g7 <
Ma L@t = —— S K o5
597 45 0- _— SR ¢ z
697 SNl i — L & R W T i 129
sio, I 5 BT i, W gy, Y
Wiz I gy N lgg BT f

g
AN SV 077

57 oy
N e e — SR
. g T —— —
= &««i%%
&@E@ A\

—e
v

(946.8L/1 ¥34UN3QI 0103)

1334IS A3TV0 9N Es
=
e g
946£8L'd"0 3
(£48¥1L/106 | l
Wi onos) | w
13341S aoomy3ann ! =g
8-9'ON \ | &
s Soce %.n\ Wuu 8
[98y1Ld0 % (a3 3
108
NNEON 703 KRS k
» SeT
N S Jasge o 6T fToygy )
N 2 | | o g ez 2 ﬁf =
" P akicd S Bt T szp
S e T A Vs CWEE g
e \\,%.N\D% g B e — P @@w
L. T e QOOMAIAND ™ @t
gy g g W wp X < o — \m./.l#é.m
—_— %ﬁﬁ S N g
& w«@ ﬂww%n /m@:&

NevddvO Onand

LLHHHLLS




Attachment B — preliminary draft Blast Wall plan dated 19/08/19
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Attachment C — plan of public access easement over the Site
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16 January 2020

Mr Simon Healy

General Manager, Commercial Development
Mirvac

Level 28, 200 George Street

SYDNEY NSW 2000

Transmitted to Email: simon.healy@mirvac.com

Dear Sir,

Landowners letter of Consent - Telstra Exchange Property, 6 Dalley Street, Sydney
Reference is made to:

e the planning proposal submitted by Mirvac to Council on 19th December 2019
(Planning Proposal) in relation to the proposed redevelopment (Development) of
Mirvac’s 55 Pitt St development site (Development Site); and

¢ the Public Benefit Offer from Mirvac to the City of Sydney (attached as Attachment B).

Telstra Corporation Limited (Telstra) is the registered owner (Landowner) of the neighbouring
site located at 6 Dalley Street Sydney (Lot 1, DP 787946).

The purpose of this letter is to advise that a commercial agreement has been entered into
between Telstra and Mirvac. As a result of this commercial agreement, Telstra can confirm the
following:

1. Telstra offers this letter of consent in its capacity as Landowner of 6 Dalley Street,
however the obligation to deliver the public benefits in accordance with the Public
Benefit Offer (ultimately to be reflected in a Voluntary Planning Agreement (VPA)) and
all costs associated with delivering and administering the works sits with Mirvac as the
developer except for registration of any instruments by Telstra contemplated by this
letter or the Agreement.

2. Telstra has no objection to this Public Benefit Offer for the items that relate to Telstra.

3. Telstra has no objection to the VPA for 55 Pitt St as contemplated by the Public Benefit
Offer and agrees to the VPA being registered on the title of 6 Dalley Street.

TELSTRA CORPORATION LIMITED (ABN 33 051 775 556) | 242 EXHIBITION STREET MELBOURNE, VIC 3000 | P 1322 00 | W WWW.TELSTRA.COM.AU
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10.

11.

T

Telstra has no objection to a caveat being registered on the title of 6 Dalley Street
securing the performance of Telstra’s obligations under the VPA until such time as the
VPA is able to be registered on title.

Telstra has no objection to the inclusion of 6 Dalley Street Site in Mirvac’s Planning
Proposal.

Mirvac’s 55 Pitt Street development will realise the unutilised gross floor area (GFA")
and carparking allocations within and above the 6 Dalley Street site. Telstra agrees to
the registration of a restrictive covenant on the title of the 6 Dalley Street site limiting the
future use of this GFA and carparking allocations in accordance with the amended
Sydney Local Environmental Plan or the development consent if and when approved. All
costs relating to

Telstra will subject to being satisfied as to the final design, specification and plans
support fagade and roof embellishments to the 6 Dalley Street site. This fagade and roof
treatment shall be included in the design excellence competition brief. All costs relating
to delivering and administering these works shall be borne by Mirvac. Refer Attachment
A.

Telstra will subject to being satisfied as to the final design, specification and plans
support public domain enhancements to the colonnade areas of the 6 Dalley Street site.
Public domain works shall include hard and soft landscaping, fagade and soffit upgrades
and lighting upgrades. This public domain treatment shall be included in the design
excellence competition brief. All costs relating to delivering and administering these
works shall be borne by Mirvac. Refer Attachment A.

Telstra intends to retain ownership of the 6 Dalley Street site and shall provide a public
access easement over the colonnade area to enable public use. Mirvac shall be
responsible for all security, maintenance and cleaning to this area on an ongoing basis.
All costs relating to registration and administration shall be borne by Mirvac. Refer
Attachment A.

Telstra will support the relocation of the driveway entrance on the 6 Dalley Street site
from its current location on the East West portion of Underwood Street to the North
South portion of Underwood Street. All costs relating to delivering and administering
these works shall be borne by Mirvac. Refer Attachment A.

Telstra will support the installation of a retail activation element on the 6 Dalley Street
site to the North South or East West portion of Underwood Street. Refer Attachment A.

The above consent is on the basis that there is no adverse effect on the operation of the
existing telephone exchange on the 6 Dalley Street site, which is intended to continue in the
foreseeable future.

Please do not hesitate to contact the undersigned should you wish to discuss this matter further.

1 GFA -

As defined within Sydney Local Environmental Plan 2012
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Yours faithfully,

Telstra Corporation Limited

Julian McKernan

Principal

Transaction & Developments

Telstra Property & Services | Global Business Services

E julian.mckernan@team.telstra.com
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Attachment A —Telstra Survey Plan Indicating Potential Extent of Future Works dated
24/02/17
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Level 28, 200 George Street T+61 29080 8000
Sydney NSW 2000 www.mirvac.com

MIrvac

[date]

City of Sydney Council
Level 2

456 Kent Street
SYDNEY NSW 2000

Attention: Graham Jahn AM — Director, City Planning

Dear Graham,

Public Benefit Offer

55 Pitt Street, Sydney (including 37-49 Pitt, 49A-57 Pitt and 6-8 Underwood Street)
(together referred to as “55 Pitt”) and incorporating 6 Dalley Street and 8-14 Dalley
Street, Sydney

1. Introduction

Mirvac Projects Pty Limited (Mirvac) has prepared the following enhanced offer for and
on behalf of Mirvac Capital Pty Ltd (the Owners) to enter into a Voluntary Planning
Agreement (VPA) with the City of Sydney Council (Council) associated with the Planning
Proposal for 55 Pitt.

This offer supersedes and replaces all public benefit offers previously made to Council in
relation to 55 Pitt.

2. Background

Mirvac is proposing a new tower at 55 Pitt that will be suitable for a large blue-chip
company with a bespoke design that is able to cater for an entire company’s
headquarters. To enable the additional height and floor space required beyond
that contemplated under Sydney Local Environmental Plan 2012 (LEP 2012), Mirvac
has lodged a revised planning proposal seeking to increase the maximum building height
and prescribed GFA for 55 Pitt when incorporating the adjacent Telstra exchange at 6
Dalley and the adjacent Ausgrid substation at 8-14 Dalley Street.

Consistent with recent discussions between representatives of Mirvac and the Council,
the purpose of this letter is to offer to enter into a VPA for the purposes of section
7.7(3) of the Environmental Planning and Assessment Act 1979 (EP&A Act). The
essential terms of the VPA offer are set out below.

Mirvac Limited Mirvac Funds Limited Mirvac Funds Management Limited  Mirvac Wholesale Funds  Mirvac Real Estate Pty Ltd
ABN 92 003 280 699 ABN 70 002 561 640 ABN 78 067 417 663 Management Limited ABN 65 003 342 452
AFSL 233121 AFSL 220718 ABN 36 076 204 727

Responsible Entity for Mirvac Property Trust
ARSN 086 780 645

Mirvac's Privacy Policy is on our website or contact our Privacy Officer on680 9080 8000



Proposed Development to which VPA relates

The VPA relates to the revised planning proposal lodged by Mirvac for 55 Pitt Street,
Sydney on [date] to increase the maximum building height to-RL202.7mRL234.7m. It
assumes a maximum development Gross Floor Area (GFA) of up to 5§9,051m2, which will
be increased subject to a Community Infrastructure Contribution as detailed in table under
Clause 7 below.

Land to which the VPA applies

The VPA is to apply to 55 Pitt Street, Sydney including adjoining properties at 6-8
Underwood Street, 37-49 Pitt Street, and incorporating 6 Dalley Street and 8-14 Dalley
Street, Sydney with folio identifiers:

Lot 1 DP 513109

Lot 7 DP 110046

Lot 4 DP 524306

Lot 6 DP 75338

Lots 1 and 2 DP 1112308

Lot 2 and 3 DP 1092

Lot 501 DP 714847 (the Site), all owned by the Owners.

Lot A 104160, Lot B 104160 owned by Alpha Distribution Ministerial Holding Corporation
(formerly Ausgrid)
Lot 1 DP 787946 owned by Telstra

Parties to the VPA

The parties to the VPA will be the registered proprietors of 55 Pitt being Mirvac Capital
Limited as trustee of the Mirvac Pitt St Trust. Trust Deeds for the owners are available
from our legal representative for the VPA, being Penny Murray at Addisons lawyers,
penny.murray@addisonslawyers.com.

Application of Sections 7.11, 7.12 and 7.24 of the EP&A Act

The application of sections 7.11, 7.12 and 7.24 of the EP&A Act and levies under section
61 of the City of Sydney Act 1988 will not be excluded.

Terms and milestones for provision of the public benefit

The proposed development provides a unique opportunity for Mirvac and the Council to
develop a landmark and iconic commercial building which will enhance Sydney’s status
as a global city as well as making a positive contribution to the enhancement and
rejuvenation of the wider Circular Quay precinct.

Mirvac’s proposal will result in the following public benefits provided at the following
stages for any development that relies on the planning proposal:
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Description

A cash contribution of $1,200 / m2 of GFA above existing
mapped FSR plus highest accommodation floor space under
Sydney LEP (excluding design excellence), to the extent that the
additional GFA sought under this clause can be accommodated
within the development envelope that is the subject of the

Milestone /
Comment

To be paid to
Council prior to

ﬁcf)ggthjr::lttgre development planning proposal. igsue of tl'_1e first
Contribution . . on§truct|on
[Mirvac note for Council - based on the current proposed | Certificate for the 55
envelope we anticipate this contribution to be calculated based | Pitt building.
on a range of 7,000m - 12,000m2 of GFA]
Prior to completion Mirvac will dedicate a stratum subdivision to
Council for the areas noted below:
Along Underwood Street (fronting 6-8 Underwood & 37 Pitt St
Properties):
Stratum - From face of building at ground floor to boundary line

subdivision in
Council favour
for public
domain areas
on Underwood

near back of kerb being approximately 3m wide.
- From top of ground floor structural substrate level to
underside of colonnade soffit level of level 1.

- Refer to attached plan titled, “Proposed Public Access
Easement & Strata Subdivision Plan” dated 12/07/19 for
extent of dedicated stratum areas and public access
areas.

- Mirvac to be responsible for cleaning, security and
maintenance of these areas

Prior to issue of final
occupation
certificate

for 55 Pitt Street
building.
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S Milestone /
Item. Description
Comment

Through Site
Link
Construction,
Public
Access
Easement
Dedication,
Cleaning,
Maintenance
and Security

Construction of a through site link generally in the location of the
existing Queens Court laneway (extending from Dalley St through
to Underwood Street) including activation.

Current owners to retain ownership of existing interests within
Queens Court with a public access easement (limited to the surface
and restricted in height where a building passes above the
easement) from Mirvac (where it owns the land) to enable the
through site link over Mirvac’s land to Underwood Street.

Ausgrid to retain ownership of existing Ausgrid property interests
within Queens Court and the through site link with a public access
easement (to be limited in height and depth) in favour of Council
over Ausgrid’s land within through site link.

The public domain and public access easement shall have regard
to Ausgrid and Mirvac assets in terms of access to infrastructure
(pits and the like) and egress to and from the Ausgrid substation
building and maintenance of neighbouring buildings. The parties
would look to try to simplify the existing easement arrangements
through this area so that the one instrument deals with all access,
cleaning and maintenance obligations and permissions.

Notes:

- Refer to attached plan titled, “Proposed Public Access
Easement & Strata Subdivision Plan” dated 12/07/19 for
extent of easement areas

- Mirvac to be responsible for cleaning, security and
maintenance of these areas

- Mirvac shall cover LRS registration costs for the
easements.

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.

Blast Wall
Contribution
to Public Art

If deemed necessary by Ausgrid and Mirvac following a detailed
assessment, the design (in consultation with Ausgrid and Council)
and construction of a blast wall to the relevant elevation(s) of the
Ausgrid substation may be constructed to facilitate Council’s vision
of a pedestrianised through site link in the location of the existing
Queens Court laneway. This will also address Ausgrid’s concern
relating to pedestrian safety adjacent to an operating substation.

Where a blast wall is required to be installed on the edge of Queens
Court laneway, Mirvac agrees to fund the provision of public art to
the face of the new blast wall along its full extent at a cost no less
than the cost equal to the Blast Wall Contribution agreed between
Council and Mirvac. Refer below for the calculation of the Blast Wall
Contribution.

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.

633

Page 4



S Milestone /
Item. Description
Comment

Blast Wall
Contribution

Mirvac and Council agree to the following Blast Wall Contribution
that will be calculated after the conclusion of the Blast Wall design
process and in the event that Ausgrid and Mirvac deem the blast
wall to be required:

Council Compensation Contribution:

- The Gross Building Area (GBA) Blast Wall Zone that the
vertical component of the Blast Wall occupies in plan view,
that encroaches on Council land.

- The GBA Blast Wall Zone will be measured in plan view. It
is the width of the Blast Wall in plan multiplied by length of
the Blast Wall in plan.

- The GBA Blast Wall Zone will be multiplied by an agreed
Blast Zone Rate of [$tbc unencumbered land value of
mixed retail and commercial sites/m2].

- Therefore:

Council Compensation Contribution =

(GBA Blast Wall Zone
X
Blast Zone Rate)

- Council will contribute this amount that would otherwise be
payable by Mirvac to Council for the Blast Wall Easement
towards the Blast Wall Contribution as set out below.

- Should the public art be affixed to the Blast Wall the
Council Contribution will be for the public art component of
the wall only and not the substructure that supports the
wall.

Mirvac Contribution:

- The Mirvac Contribution
Compensation Contribution.

- Mirvac will contribute this amount to the Blast Wall
Contribution as set out below.

- Should the public art be affixed to the Blast Wall the Mirvac
Contribution will be for the public art component of the wall
only and not the substructure that supports the wall.

- Mirvac will fund the cost of the Blast Wall substructure
separate to this Public Benefit Offer.

will equal the Council

Blast Wall Contribution:
The Blast Wall Contribution shall be calculated as follows:

Blast Wall Contribution =
Council Compensation Contribution x 1

+

Mirvac Contribution
Notes:
- For an example of the GBA Blast Wall Zone refer to
attached Denny Linker Survey drawing dated 24/02/17.
- Council to grant suitable easement to allow long-term
encroachment of blast wall and art on Queen’s Court
laneway.

Blast Wall
Contribution
calculation to be
carried out at
completion of design
process with
Ausgrid and Mirvac.

Public Art to Queens
Court associated
with the Blast Wall
to be installed prior
to issue of the first
occupation
certificate for 55 Pitt
St building.
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Item Description Milestone /
. P Comment

Through Site
Link Public
Art
Contribution
if Blast Wall
Not Required

In the event the Blast Wall referenced above is not required, Mirvac
will provide funding to a maximum value of $300,000 to commission
and install a site specific Through Site Link Public Artwork. The
Through Site Link Public Artwork will be in addition to the Precinct
Public Art Contribution requirements for the rest of the project as
provided for below.

Prior to issue of the
final occupation
certificate for 55 Pitt
Street building.

Precinct
Public Art
Contribution

Mirvac will provide funding to a maximum value of $750,000 to
commission and install public art within the 55 Pitt Street precinct.

Prior to issue of the
final occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpath to
Underwood
Street
Upgrade —
Mirvac
Properties

As part of the Revised Planning Proposal issued to Council Mirvac
will provide a minimum 3m wide and 3-4m high pedestrian footpath
along the full length of Underwood St immediately adjacent to the
55 Pitt St development. This pedestrian footpath will be upgraded
with new granite paving footpaths in accordance with the City’s
Streets Code.

Refer to attached plan titled, “Proposed Public Access Easement &
Strata Subdivision Plan” dated 12/07/19 for extent of dedicated
stratum areas and public access areas.

Prior to issue of the
first occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpath to
Underwood
Street
Upgrade —
Telstra
Property

As part of the Revised Planning Proposal issued to Council, Mirvac
will upgrade all finishes along the footpath and colonnade that
borders the Telstra Exchange building. These works will be included
in the design competition and will be in accordance with the City’s
Streets Code.

Refer to attached plan titled, “Proposed Public Access Easement &
Strata Subdivision Plan” dated 12/07/19 for extent of dedicated
stratum areas and public access areas.

Prior to issue of the
first occupation
certificate for 55 Pitt
Street building.

Pedestrian
footpaths
adjacent to
Telstra
Property

Public
Easement
Dedication,
Cleaning,
Maintenance
and Security

Telstra to retain ownership of existing Telstra property interests
throughout the footpath and colonnade adjacent to the Telstra
Exchange Building with a public access easement (to be limited in
height and depth) in favour of Council to be created over entire
length of the footpath and colonnade over Telstra’s land.

The public domain and public access easement shall have regard
to Telstra assets in terms of access to infrastructure (pits and the
like) and egress to and from the Telstra Exchange building and
maintenance of neighbouring buildings. The parties would look to
ensure the easement arrangements through this area deals with all
access, cleaning and maintenance obligations and permissions.

Notes:
- Mirvac to be responsible for cleaning, security and
maintenance of these areas
- Mirvac shall cover the costs associated with registration of
all easements.

Prior to issue of first
occupation
certificate

for 55 Pitt Street
building.
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Item Description Milestone /
. P Comment

Mirvac will make a monetary contribution towards affordable
housing. The monetary contribution shall be calculated as follows:

Monetary contribution:

e 0% - where a subsequent detailed DA is determined prior
to 31 May 2020

e 0.5% x Total Floor Area x $10,588* — where a subsequent
detailed DA is determined between 1 June 2020 to 31 May
2022

e 1% x Total Floor Area x $10,588* - where a subsequent
detailed DA is determined from 1 June 2020 onwards

Total floor area means the total of the areas of each floor of a
building within the outer face of the external enclosing walls and
including balconies, but excluding the following:

(a)columns, fins, sun control devices, awnings and other elements,
projections or works outside the general lines of the outer face of
the external walls,

(b)any area of a balcony that is more than the minimum area
required by the consent authority in respect of the balcony,

(c)the maximum ancillary car parking permitted by the consent

To be paid to
Council prior to

Affordable authority and any associated internal vehicular and pedestrian | issue of the first
housing access to that car parking, Construction
(d)space for the loading and unloading of goods. Certificate for the 55
Pitt building.
*Monetary contribution amounts are adjusted on an annual basis,
being the first day of March, with reference to movements in the
most recently published median strata dwelling price in the City of
Sydney LGA as detailed in NSW Government Rent and Sales
Report, Table: Sales Price — Greater Metropolitan Region — Strata.
The formula for adjustment of the equivalent monetary contribution
amount is:
New Contribution Rate = Current Contribution Rate x
(MDP2/MDP1)
Where:
 MDP1 is the median strata dwelling price used to establish
the current contribution rate
e MDP2 is the median strata dwelling price for the
CURRENT period, being established in the most recently
published Rent and Sales Report.
Greenstar Design
Rating to be issued
prior to issue of the
As per the Planning Proposal Resubmission Mirvac is committed to | first occupation
delivering the following: certificate for 55 Pitt
- A minimum 65-star Office Green Star V1.3 Design_and | Street building.
NABERS Construct rating; and
and - A minimum b5.5-star rating in operation under the | NABERS Operation
Greenstar NABERS energy scheme Rating to be issued

- A minimum 4-star rating in operation under the NABERS
water scheme

18 months after final
occupation
certificate or 12
months after
building reaches
75% tenancy load.

636

Page 7



Whichever is the
later.

8.

10.

Time when the VPA would be entered into

The VPA will be drafted and placed on exhibition together with the Planning Proposal.
The obligations to provide guarantees and contributions will occur upon implementation
of the development consent (prior to issue of construction certification) and prior to
finalisation of works. This will apply to any development application that relies on the LEP
amendment and not a demolition DA.

Enforcement

Enforcement will be by way of caveat and/or registration of the VPA on the title of the Site
in accordance with section 7.6 of the EP&A Act, and a bond or guarantee to be issued for
the value of the cash contribution and laneway works prior to release of the first
construction certificate for the works approved under any development application that
relies on the LEP amendment (but not a demolition DA or works purely for demolition).

Conclusion

Mirvac understands the next steps are to circulate these revised VPA terms and offer
presented in this letter to the relevant staff within the Council. Following the Council’s
endorsement of the essential terms of the draft VPA, the VPA can be formally drafted by
the Owners, agreed by Council and placed on public exhibition.

We look forward to progressing the draft VPA and we ask that the Council inform Mirvac of any further
requirements to assist it in preparing the draft VPA.

If you require any additional information or wish for us to meet and elaborate further on the above

items,

please don’t hesitate to contact the undersigned on 0421 616 888 or

tom.waters@mirvac.com .
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Yours sincerely

Name

Name

Director Mirvac Entity Director Mirvac Entity

Signed in accordance with s127

Signed in accordance with s127

of the corporations act of the corporations act

CC.

Graham Jahn — City of Sydney Council
Sally Peters — City of Sydney Council
Anita Morandini — City of Sydney Council
Simon Healy — Mirvac Projects
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Proposed Public Access Easement & Strata Subdivision Plan dated 12/07/19
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GBA Blast Wall Zone - Denny Linker Survey Drawing dated 24/02/17.
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