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Allens Arthur Robinson

Date 5 Decernber 2011 ABN 47 702 555758
Level 27

Page 1of22 530 Collins Street
. Melboume VIC 3000

From Craig Henderson Australia
) . T +61 39614 1011

To Company Announcements Office, Australian Stock F +51 3 9614 4651
Exchange, Sydney Correspondence

GPO Box 1776

Fax 1300 135 638 Melbourne VIC 2001
Australia

DX 30999 Melbourne

WWW . Bar.com.au

Confidential Fax
Fax enquiries ring +61 3 9613 8971

Dear Sirs

Notice of initial substantial holding

Attached is a Form 603 Notice of Initial Substantial Holder which is lodged on behalf of:
+ Luminous Capital Senior Credit Fund — A, L.P;
» Luminous Capital Senior Credit Fund, L.P.; and
+  Cornell University.

Yours sincerely

e

Craig Henderson

Partner
Craig.Henderson@aar.com.au
T+61 3 9613 B899
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Form 603

Corporations Act 2001
. Section 671B

Notice of initial substantial holder

Centro Retail Group (comprising Centro MCS Manager | imited (ACN 051 908 984} in its capacity as responsible entity of

To Company Name/Seheme Centro Retail Trust (ARSN 104 931 928) and Centro Retail Limited (ACN 114 757 78))

ACN/ARSN Az above

1. Details of substantial halder {1)

Name Luminaus Capitat Senior Credit Fund — A, LF.; Luminaus Capital Senior Credit Fund, L.P.; Cornell University
ACNJARSN (if applicable) NIA '

The holder begame a substantial holdar on 2 December 2011

2(a). Detalls of voting power

The tatal number of votes attached o all the voting shares in the company or voting interests in the scheme that the substantial holder or an agsociate (2) had a
relevant inlerast (3 in on the date the substantial holder becamna a substantia!l holder are as follows:

Class of securities (4) Mumbet of sccutities N Person’s vates () Vating power {8)
Ordinary stapled securities 2,286,399,000 2,286,3808,000 T 100%

This voting power lakas into account the voting power of CPT Manager Limited as responsible entity for Centro Property Trust, as CFT Manager Limited is an
associate of the substantlal holders in relation to CGentro Retail Ciraup.
2(b).Details of votlng power

The voting power the substanfial helder had in the following voting securities on the date the substantial holder became a
substantial holder are as follows:

_ Clags of sacurities {(4) Number of securities Persan's vites (5) Voting power (6)
Ordinary stapled securities 1,192812,595 1,192,612,585 52.16%

Voting power is defined in subsection §10{1) of the Corperahons Act 2001 (Cth). Paragraph 2 of the Australian Securities and Investments Comimission
instriument 141-0766 dated 5 August 2011 amends the definition of person’s and assoclates’ votes under subsection 610(1) of the Corporatons Act 2001 {Cth).
(). Deatalls of voting power if option ingiluded

The voting power the substantial holder had in the following voling securities on the date the substantial holder became a

substantial holder If votes attached to vofing shares or interests in which an associale has a relevant interest merely because of an option given by the company's
of scheme's constitution to acquire the voting shares or interests ware included In the definition of person's and associates’ votes under subsection 610(1) of
the Corporations Act 2001 ({4h} are as follows:

Class ol sacuritles (4) [ Number of securities Person’s vatas (5) Woting pnwé.r ()]
Ordinary stapled securities |_ 2,285,399,000 2,286,399.000 100%

3. Details of relevant interasts
The nature of the relevant interest the substantial helder or an associate had in the following voting secuiities on the date the substantial halder became a
substantial holder arc as follows:

' Holder of relevant interest Nature of relevant intarest (7) | Class and number of securities

Spe Annexdre A

4, Detalls of present registered holders
The persons registered as holdars of the securities refermed to in paragraph 3 ahove are as follaws:

Holder of relevant Registerad halder of Ferson entitled to be Class and number
interast sactrities registerad ag holder (8} of securilies

See Annexura B

5. Consideration
The conzideration paid for sach relevant interest referred to in paragraph 3 above, and acquired in the four months prior fo the day that the substantial holder
became a substantial holder is as follows:

Clags and number
of securities

Holder of reI;vant
interest

Nol applicabslc

Diate of acquisition Consideration (9)
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6. Associates

The reasons the poersons named in paragraph 3 abave are associates of the substantial holder ara as follows:

Name and ACN/ARSN (if applicale) Nature of association

Each party listed in paragraph 1 above has become an aszociate ot CPT Manager
Limited as respensible entity for Centro Propesty Trust by reason of entering into 3
Joinder Deed (see Annexure D).

Each party listed in paragraph 1 above

] ] Each pary listed in paragraph 1 above has become an associate of each member of
Each party listed in paragraph 1 above  the Centro Seniar Lender Group by reason of cntering into a Joinder Deed (see
Annexure ).

7. Addresses

The addresses of persons named in this form (all, with the exception of the substantial holders and GPT Manager Limiled (ACN 054 494 307) a5 responsible
entity for Centra Property Trust (ARSN 051 (43 783), referred to in this notice as the Centra Senior Lender Group} are as lollows:

MName Address

See Annexure

L]
Signature

Fvan [ Flaschen
Autharised Representative of the substantial holders named in paragraph 1

sign here W date 2122011

DIRECTIOQNS

print name capacity

(1) tt there are a number of suhstantial holders with similar or related relevant interests (eg. a corporation and ils related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form. If the relevant intarests of a group of persons are essentially stmilar,
they may be referred fa thraughaout the form as a specifically named group if the membership of each group, with the names and addresses of members
i claarly set aul in paragraph 7 of the form.

{2) See the definition of "associate” in section & of the Corporations Act 2004,

(3 See the definition of "relevant interest” in scclions 608 and 6718(7) ol the Corporations Act 2001.

{4) The vating sharcs of a company conslitute one class unless divided into separate classes.

[¢D)] The total number of votes attached to all the voting shares in the company or voting intcrests in the scherne (it any) thal the person or an associate has a
relevant inferest in.

(G) The person's votes divided by the total votes inthe body corperate or scheme multiplied by 100.

{7 Include details of:
(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any

document setting out the terms of any relevant agreement, and a statement by the porson giving full and accurale details of any cantract,
scheme or arangement, must accompany this form, together with a written statement certifying this conlracl, scheme or arrangement; ared

(by any gualification of the power of a person ta exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
sacurilias o which the relevant interest relates {indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

(8) If the substantial holder is unable to determine the identity of the person (2q. if the relevant interest arises becauso of an option) write “unknown. ™

[£41) Details of the congideration must include any and all banafits, monays and other, that any person from whom 7 relevant interest was acquired has, or
may, become entitled to receive in relation to that acqulsition. Datails roust be included even if the benefit is conditional on the happening ornot of &
contingency. Details must be included of any banalil paid on behalf of the substantial holder gr its associate in relation to the acquisitions., even if they
are not paid directly to the person from whoim the relevant interest was acquired.
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GUIDE

This guide does not form part of the prescribed form

and is included by ASIC to assist you in completing and

lodging form 603.

Signature

Lodging period

Lodging Fee

Other forms to be
completed

Additional information

Annexures

This form must be slgned by either a director or a secretary of the substantial holder.

Nil

Nil

(=)

{0

{c)

R R U XS

If additional space is required to complate a guestion, the information may be included on a separate ploce of
paper annexed ta the form.

Thiz notice must be given to a listed company, or the responsible entity for a listed managed investment schame.
A copy of this notice must also be given to each relevant secuiltles exchange.

The persen must give a capy of this nolice:
(i} within 2 business days after they become aware of the information; or

(i} by 9.30 am on the next rading day of tha relevant securities exchange after they become aware of the
information if:

(A) a takeover bld s made for voting sharcs in the company or voting interests in the scheme; and

{54} the person becomes aware of the information during the bid peried.

To make any annexure conform to the regqulations, yau must

use A4 size paper aof white or light pastel colour with a margin of at least 10mm on all sides

show the corporation name and ACN or ARBN

number the pages canseutively

print ar lypa in BLOCK letters in dark blue or black ink so that the document i= clearly fugible when photecopied
identify the annexure with 8 mark such as A, B, C, el

endorse the annexurs with the words:
Thus is annexure (mark) of (number) pages referred to in form {form nurnber and bife)

sign and date the annexure.
Tha annexure must be signed by the same person(s) who signed the form.
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JOINDER DEED POLL
{Tmplementation Agresnent— Joining Senior Lender)

This JGINDER DEED POLL: (implsmentstion Agreesnent) (this "Joinder Deed Poll"), is made
by the undersigned (the "oinine Senior T.ender), in favour of each party to the Implementation
Agreomant dated [Awyst §j, 2011 ("Implementntion Agresment™ amaigy CNP, CER and others (the
“Implemeiitation Agreoment Partics™) as ot Yecesbots 1 2 (the “Effective Date”).

Capitalised terms used herein but not defined herein are uséd herein with the meanings ascribed

fo such terms in the Implementation Agresment, Clazes 1.3 and 1.4 of the Implementation Agreement

apply to the interpretaticn of this Joinder Deed Poll, except thai a reference to “this agreement” in amy of
those clanses is to-be read a9 4 reference to “this Joinder Deed Foll”.

Joinder

By executing this Joinder Deed Poll, the Joining Semor Lender heroby acknowledges, agrees and
confirms that, s of the Bffective Date:

1. the Joining Sentor Egnder will become hoth a New Senior Lender and a Signing Senior
Lender for the purpases of the Implementation Agreﬁmﬂnt and be boond under the

hnplamaintion Agreement; and

2. if the Joinmg Sepior Lander has acquired Senior Debt or Hybrid Debt from x Signing
Senior Lender {Acquiring Joining Sesior Lender), the ¥mplementation Agreement is
novaied 1o the Joining Senior Lender as a New Senfor Lender in accordance with clanse
1.6 of the Implemetation Agreement.

Warranty

If thie Joining Senior Lender is not already a Signing Senior Lender, by executing this Joinder
Deed Poll, the Joining Senior Eender hierédry represents and warrants to all Signing Senior Lenders that, as
of the Effective Date, it dogs not bave any Voting Power in CER.

Raliance

The; Joining Senior Lendsr ackngwledgps that this Joinder Deod Poll may be relied on and
enforced by auy of the Implementntion Agreement Perties in accordance with ils terins even though the
Implermentation Agreement Parties ars not party to this Foinder Deed Poll.

Genersl

The Jaining Senior Lender hereby repriwcals and warmnts to Implementation Agroement Parties
thet this Joinder Deed Poll has been duly anthorized, execnted 23 a deed and delivered by it and
constitutes its Jewal, valid and binding obligation, enforceable agaifist it in accordance with its termis.

The: Joining Senior Lender agrees to do all comuitercially reasongble things and execute all further
docurnents nacessary or desirable to give full sffect to this Joinder Ieed Pall.

Unléss the Toining Senior Lander is alrsady a Signing Sénior Lende, the Joining Senior Lender
acknowlodges that upon sxecuting this Joinder Desd Poll it will hive a legal obligation to give

HOUSTONGTZI52.3
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informatien about its substantisl holding in CEE, in the form modified by the ASIC Ralief, 1o CER and
each relevant rmarket opevalor;

If the Joining Semior Lender iz an Acquiring Senior Lender, the Joining Senior Lender must
promptly provide to the Centro Paitics:

. detsils ofthe outstanding SmﬂarDobturHybﬂd Delt Held by it as at the date of this Joinder
.Dead Poll, in a form reasonahly acceptable to that Joining Senior Lender and the Centro
Parties; and

2. the ndme of the seller of the Senior Dol or Hybrid Debt.

All commmnications znd notices to the Joining Sewior Lender under the Implementation
Apreement shirdl be glven as provided in elause 26.4 of the Tmplementation Agresment.

This Joinder Deed Poll is poverned by the laws of ths State of Victoria, Avstmalia. For the

purposes of enforcing this Joinder Desd Poll, the Joining Senior Leiihar irevocably submits to the non-

exclusive jorisdietion of the courts of the Stste of Victorin, Austmba, and conrts competent to bear
appeals from those couits,

The Joining Senior Lender shall promptly deliver 2 copy of this executed Joinder Deed Poll o
eeoh of the Ceniro Parties, Bravewell as special cinmse] jointly to the 'Centro Lender Group', the Seniot
Agunt and, 1o the extant the Senior Debt o Hybrid Debt was purchased fron # Sevior Lender, a Signing
Senior or & New Senior Lender, the seller of the Senior Dbt or Hybrid Idéht (as relovant). The
Tmplementation Agreement provides that this Joinder Deed Poll and the information sef forth hergin shall
be fully subject to the cenfidentinfity provisions set forth in clause 211 of the Implementation
Agreement.

Aceordingly, the Joining Senior Lender has signed, sealed and dalivered diis Jomder Deed Poll as
of the 2% day of _Decannbe L2040,

Luminous Capital Senior Credit Fubhd — A 1P

v O3
Name: Mait Sonnen

Tle: thirvh. o ube. of VMiseg LipL. »,
W5 Werfat. PACA.

By:

CC:  Bracewell & Giuliani LLP
Attn: Even D, Flaschen and Rends M. Dailey
Evan flaschen@ballp.com
Rence. daileyi@bellp.com

HOUSTGIRIT27152.3
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_ JOINDER DEED POLL
(implementation Agreement — Joining Senior Lender)

This JOINDER DEED POLL (brplementation Agreement) (this "Joinder Deed Poll™), is made
by the undemsigned (the “Joining Senior Lender™). in favour of each party to the Implementation
Apreement dated [Aragsh 41, 2011 ementation Asrcement”) among CNT, CER and others (the
“Tmplementation Agreement Parties”) as at. Beciaabe/ 1 Vol (the “Blfective Date”),

Capitelised ters used herein tut not defined herein are wsed hereit with the meanings ascribed
to such ferms tn the Implementation Agrocment. Clauses 1.3 and 1.4 of the Implomentation Agreement
apply to the interpretation of this Joinder Deed Poll; excapt that a reference to “this agreomwnt” in any of
those clauses & tn be read 83 & refirence to “this Joinder Deed Poll™.

Joinder

By executing this Joinder Deed Toll, tho Joining Senior Lender hereby acknowledgps, agroes and
confirms that, as-of the Effective Dute:

1. the Joiing Seajor Lender will become both 2 New Setioc Lender and & Signing Seaior
Lendor for the purposes of the Imiplementation Agreement and be bound under the
Implementation Apreement; atd

2, if the Joinfng Senfor Lender has acquired Senior Debt or Hybrid Debt from a Signing
Seaior Lender (Acquirizg Joming Seaior Lender), the Irplementation Agreement iv
novated 1o the Joming Senior Lender an a New Senior Lender in aceordance with clause:
1.6 of the Implementation Agreement.

Warranty

If the Joining Senior Lender is not already a Signing Senior Lender, by executing this Jomder
Deed Poll, the Joining Senior Lender hereby represents and warrants to all Signing Senior Loiders that, as
of the Effective Date, 1t does not have any Voting Power in CER,

Reltance

The Joining Semior Lender acknowlodges that this Joinder Deed Poll may be rebied on and
enforced by any of the Implementation Agreoment Parties in accordance with its twems even though the
Iniplementation, Agreement Parties are not party fo this Joiider Desd Poll,

General

The Joining Senior Lender heteby ropresents end werrants to Implemeatation Agresment Parties
that this Joinder Pexd Poll kas been duly authorized, executed as  deed and delivered by it and
constifutes its Iegal, valid and binding obligation, enforceableagainst it in accordance with its terma.

The Joming Senior Lender agreea to do all commencially reasoneble things and exscute all farther
documonis necessary or desivable to give full eifect to thiz Joinder Deed Poll.

Uniess. the: Joining Senior Lender is alrsady a Sigring Senior Lender, the Joining Senior Lender
acknowledgés that upon executing this Joinder Desd Poll it will have a legal obligetion te give

HOUSTONZTZNSZS
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information about its substantial holding in CER, in the form modified by the ASIC Relief, to CBR.-and
sach relevant market operator.

If the. Jeining Senior Lender is o Acquiring Senior Lender, the Joining Senior Lender must
prompitly provide to the Centro Parties:

1. detnils of the outstanding Semicr Debt or Hybrid Debt Held by it 2s 2t the dato of this Joinder
Peed Poll, in & form reasonably scceptable to $hat Joining Semior Lender and the Centro
Parties; and

2. thename of the seller of the Senior Debt or Hybrid Debs.

All commmications and notices to the Joining Semior Lemder wnder the Immplementation
Agreement shall be: given as provided in clause 26.4 of the Inplementation Agrecment,

This Joinder Deed Pall is governed by the laws of the State of Victorin, Austalia, For the
purposes of enforoing this Joinder Deed Poll, the Joining Senior Lender itvevocably sybmiiz to the non-
exclugive jurisdietion of the courts of the State of Victoris, Australia; and courts competent fo hear

‘The.Joitiing Senior Lender shall promptly deliver a copy of this executad Joinder Deed Poll to
ach of the Centro Parties, Bracewell as specinl counsel joindy to the ‘Cestro Lander Group', the-Senior
Agent and, to the extect the Senior Dedxt or Hybrid Debt was porchiased fram a Senior Lendor, a Signing
Senior of a New Senior Lender, the seller of the Senior Debt or Hybrid Debt (as relevamt). The
Implemenitation Agrecment provides that this Joinder Deed Poll aid the informaticn set forth herein shall
be fully subject to the confidentiality provisions set forth I clause 21.1 of the Implementation
Agreement,

Accordingly, the Joining Senior Lender has signed, soaled and delivesed this Joinder Deed Poll ag
of the 1™ day of _pecensrar 20,

Luminons Capital Senior Credit Fimd, LP

Neme: Meit Sonnen
Title: \lhroh pifese of Wanliveks sl (of
¥s Fbh (e

CC: Bracewsll & Ginlisni LLP
Aftn: Evan D, Flaschén and Rende M. Dailey
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{Implementation Agreement — Joining Senior Lender}

This JOINDER PEED POLL (Implemuntahm Agreement) {this "Ioinder Deed Poll"), is made
by the undersigned (the "Joining Ségior Lender"), in favour of each party fo the Implementation
Agreamam da:tad August 3, 2011 {"Implementation Agreemerit”) among CNP, CER and others (the

Aprévment Parfies™) as at_fecasbts 2, 2011 (the “Bffective Dais*).

Capitalised terms used hersin but not defined hapnin are usad hérein with the meanings ascribed
to such terms in the Implementation Agreement. Clanses 1.3 and 1.4 of the Implementation Agrsement
apply to the interpretation of this Joinder Deed Poll, except that a reference to “thiz agreement”™ in any of
those clanses is 1o be read a3 2 reference to “this Joinder Deed Poll™,

Joinder

By executing this Joinder Deed Poll, the Joining Semior Lender beroby ackuowledges, agrees and
confirms that, as of the Fffective Date:

1. the Ipining Senioc Lender will beeome both a New Sentor Lender and  Sipning Senior
Lender for the purposes of the Implementation Agreement and be bound undurﬂm
Implementation Agreement; and

2L if the Joining Senicr Lender has scqnired Sendor Debt or Hybrid Debt from a Siguing
Senior Lender (Acquiring Joining Scmior Lender), the Implementation Agreement is
novated 1o the Joining Senior Lender as a Mew Serdor Lender in accordance with clange
1.6 of the Implamantation Agraement.

Warranty

I the Joining Senior Lender is not already & Signing Senior Lender, by executing this Joinder
Diend Poll, the Joining Sénior Lender heréby represents mnd wairants 1o all Sighing Senior Lenders that, as
of the Effective Date, it does not have any Voting Power in CER.

Reliance:

The Joining Senior Lender ackpowledges that this Joinder Deed Poll may be relied on and
caforced by any of the Implementation Agreement Parties in accordance with its. termos even though the
Enplemhentation Agreement Parties are not party to this Joinder Deed Poll, '

General

The Joining Senior Lisader hereby represents and warrants to Implementation Agreement Paries
that this Joinder Deed Polt has been duly authorized, execuied as a deed and delbvered by it amd
constitites its Tegal, valid and binding obligation, enforceablé against it in sceordance with s terms.

The Joining Senior Lender agrees to do all commersially reasonable things und execute all firther
documents neocssary or desirable to give full &ffect to this Joinder Deed Poll,

Unless the Ipiming Senior Lender is already a Signing Senior Lender, the Joining Senior Lender
acknowledges that upon executing this Joinder Deed Poll it will have a legal cobligation to give

453 S\ IACERTLA24TIE.]
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imtormating about fts substantiz] holding tb CER, m thi furm modified by the ASIC Retief, to CER and
each relevant marke! operator.

If the Joining Senior Lender is an Acquiring Senior Lender, the Joming Scnior Lender apust
prompily provide to the Cantro Parties:

1. dﬁailsnfmenuﬁhnding.&niwbeﬁtmﬂyhﬁdbebfﬂﬂldhyitasmthndﬂtnﬂfﬂﬂshindﬁ
Deed Pell, in & form reascnably acceptable to that Joining Senior Lender and the Centro
Parties; and

2, the name of the seller of the Sentor Debt or Hybrid Debt.

AN communications and notices: to the Jowiing Senior Lender under the Implenestation
Agreement thall be given as provided in clanse 26.4 of the Implementation Agroament.

This Yoider Deed Poll iz governed by the laws of the State of Victoria, Ausiralia. For the
purpases of enforcing this Jeinder Deed Poll, the Joining Senior Lender irevocably submits to'the zion:
excheive jersdiction of the commts’ of the State of Victoria, Australia, and conrts competent o hear
appeals from those conrts.

The Joining Senior Lender shall promptly deliver a copy of ‘this executed Joinder Deed -Poll to
egch of the Centrd Pegties, Bracewell as gpecial counss! jomtly 1o the 'Centro Lander Group!, the Senior
Agent and, 1o the-exfent the Senior Debt or Hybrid Debt was purchased from a Senior Lender, a Sigaing
Semior or a New Senior Lender, the seller of the Senior Debt or Hybrid Debt (as relevant). The
Tmplemeritstion Agreement provides that this Joinder Deed Poll and the information set forth herein shall
be fully subject to the confidentiality provisioms set forth in chse 21,1 of the Implementation

Agreement,
Accardingly, the Joining Senior Lender has signed, sealed and delivérsd this Joinder Deed Poll as
oFthe 1™ day of _ Desaantoar , 2011,

CC: Bracewell & Giuliani LLP
Atin: Evag D, Flaschen and Renee M. Dalley

Evanflasehenf@ballo.com
Renee dailevi@bglin.com

S
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