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Fax enquiries ring +61 3 9613 8971

Dear Sirs

Notice of substantial holding

Attached is a Form 6032 Notice of Initial Substantial Holder which is fodged on behalf of Burlington
Loan Management Limited.

Yours sinceraly

k7.

Marcus King

Lawyer

Marcus. King@aar.com.au
T +61 3 8613 8314
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Form 603
Corporafiions Act 2001
Sectlon 6718

Notice of initial substantial holder

Centro Retail Graup {comprising Centro MCS Mahager Limited (AGM 051 908 584) in ita capacity a5 responsitie antity of

To Company Narmt/Schame Cantro Retall Trust {ARSN 104 831 528) and Centra Relail Lirmited (AGN 114 757 783))

ACNARSN Az abeve

1, Dwtails of substantial halder {1}

Name Burlington Loan Management Limited
ACMNIARSN (if applicable) NiA
The holder became & subatantial holder on 16/8/2011

2(a). Detalls of voting power )
The total number of votes attached ta all the veting ghares in the company or voting inferests in the scheme that the substantial holder or an sesociale (2 had a
relgvant intarest (3) I on the date the substantial hokier became a substantial holder arg 83 follows:

Class of securltles {4) Nurnberof sacurities Fareon's votes (6} Voting power (5}
Ordinary stapled sacuriies 2,286,284,000 2.286,395,000 100%

2{b) Datails of voting power
“The voling pewer the substantial holder had in the fallowing voting securities on the dats the substantial halder be<ame 2
subsiantial holder are as follows:

Class of securitiea (4) Number of sscuritios Femon's votes (5) Voling power (8)
Ontinary stapled securities 1.184,415,126 1,184,416,128 ) 62.24%

Voting power is defined in subsection 813(1) of the Corporations Act 2007 [Gth), ** Paragrph 2 of the Augtralian Sacurities ang Investments Cammigaion
inatrument 11-0766 dated & August 2011 amends the defintfion of person’s and associates’ voles under subsection 81001} of the Corporetiang Act 2007 {Cth).

2(¢) Detalla of voting powsr If option included
The vating powsr th substantial halder had in the following vefing secunties on the date the substantial holder becarme &

aubstartial halder If votes attached o vating shares or interests In which an assaciale has a relevant iterest merely because of an optlon given by the company's
ar achame'a constitltion to acquire the voling shares or interasts were Ingludad in the definfion of pergon'a and associates” vates under subaection g10(1) of
the Gorporatians Act 2001 {Tth) are a8 follows:

Clays of secunties (4} Mumber of Becuritios feraon’s voles (5 Voting pnwér {8)
Cirdinary stapled securities 2,286,399 000 2,2848,300,000 100%

3. Details of relevant Interests
The nanre of the relsvart interest the substantial hatder or an associate had in the following voting securifies on the date the substantial holder begame 8
gubstantial holder are ag follows: ) !

Hetdar of relevant Interest Natyure af relevart interest [7) Class and numbear of secyrities

See Annexura B

4, Detalls of present reglatered hokders
The parsors registered as holders of the securiies tefemed 10 n paragraph 3 above are as follows:

Heger of relavant Registered holder of Perapn entitted to De Glags and number
interest BECUITIES refistered a5 holder (&) of securifles
See annesurs G

5. Consideration '
The consideration paid far s4ch relevant interest refermed 1o In paragraph 2 above, and acquired in the four months prior to the day that the gupatantial holder
becarne & substanifal holdar iz ag follows:

Halder of ralavant
interast

See Annaxure D

Class and number

Drate of acquisificn Cansideration (9) of 2acurities
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6. Astociates .
The reasons the persans named in paragraph 3 abova are associates of the subgtantial holdar are as follaws:

7. Addresses

The addressas of parsons hamed in this form (2, with the sxception of the substantial holder and CPT Manager Limited (ACN 054 484 307) as responsibie entlty
for Centro Property Trust (ARSN 081 043 733), referred 1o in this nofice as the Centro Sehior Lender Group) are a5 follows;

I
Signature

M

)]

o]

(5

Y]

M

@

]

Nama and AGNIARSN (if applicable} Ngture of agzaciation

Budington Loan Management Limhted has become an essociale of CPT Manager
Uimliad as responsible entity for Centrs Propecty Trust by ressen of entaring into the
Jainder Deed (see Annexure E).

Burlington Loan Management Limited

Burlington Loan Management Limited has become an associate of each member of
Burlington Loan Managemsht Limited (b Cantra Senlor Lender Group by reesan of entaring imo the Joinder Deed {(Sae
Annexure E}.

Name Address

See Annexare A

Anthany Yossloff : . Managing Member of the]
PRRLOGME ) terrised Remﬁemg% of urllngtgp L can Management Limitad capacily Manager
sign hore ,// % // date /a7 101

DIRECTIDNS

if there are a number of subatantial holdera with almilar or related relevant interasts {eg. a corporafion and its relabad corporations, or the manager and
trustee of an equity trust), the names tould be induded in an annexure i the famm. If the relevent Intereatz of 8 group of persong are easentlally aimitar,
they may be referred to throughout the form ag a epedfically named group if the membership of sach group, With the names and addresses of members
is clnary sel out in parsgraph 7 of he foom,

Seo the definition of "associate” in sedtion 8 of the Gorparalions Acl 2001,
See the definition of “relevant interest” in sections 608 and 671 B(7) of the Corporations At 2001,
The voting shares of 8 company constitute one class unless divided into sepamte daéses.

‘The total number of votes attached o all the voting shares in the company or voling interésts in the schame (if any) that the parson oF an dssociate Nas 3
relevant intenest in. .

The persan'a votes divided by the total vatea in the body corporate or scheme multipliad by 100.

Inglude detatls of-

{=) any relevant agreement ¢r ather circumstances by wnich the relevant interest was acquired. i subsection 6718(4} applies, a copy of any
document satting out the terms of any relavant agresment, and a sEtament by 1He persan giving full and accurabe details of any contra,
acheme or amangemert, must eccompany this farm, togather with 2 written stalerment certifying this contract, scheme o arrangerment: and

(b} any qualifcation of the powar of & persarn to exerise, cantral the exercise of, of influcncs the exereise of, (he voling powers or disposal of the
securites 1o which the relevant Interest relates (Indicating clearly the particular secuities to which the qualitication applies).

See the definition of “relevant agreement” in asction 2 of the Corporations Act 2001.

HE

I the: subatantial holder 15 uhable (o datermine the identity of the person (eq. If the relevant Interest anges bacause of an aptian) write “unknewn,

Details of the consideration must include any and all banefits, moneys snd other, that any persen from whom a relevant interest was acquired has, or
may, become entitied fa recaive in ralation 1o thal acquisition, Detallz must be included sven If the benefit is conditional an the happening ornetofa
contingency. Daetaila must be Indyged of any benefit paid an behalf of the subsatantial holder or its asaociate in relstion to the acquisions, even if they
are nat paid direelly to the person from whorm the relevant interest was acquired,

4/20
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GU'DE This guide does not form part of the prescribed form
and is included by ASIC to assnst you in completing and
lodging form 603.

Signatire This form must be signed by efther a director or a secretary of the substantial holder.

Lodging period Nl
Lodging Fea il

Other forms to be Ni
il
completed

Additional information {2)  Iraddiional space & required to comple a question, the infarmation may b included ¢n a separate piace of
papar arnexed 1 the form,

(b}  This netice must be ghven i a listed comparty, or the respenelble entity for a listed managed Investment acheme.
Acopy of this notice must also be glven to each relevant securities exchange.

(c) Tha person must Jive & Copy of thig notice:
@  within 2 business days attar they bécumn aweara of the Informaticn; ar
() by 9.30 am on e next treding day of the relevant securities axchange afler thay becorne aware of the
information if:
(Ay  @takeover bid I3 made for voting shares in the company of vating Interests in the scheme; 2nd

(B)  the person becomes aware of tha information during the bid periad.

Annexurgs To make any annexure conform 1o the regulations, you musat

use Ad siza paper of white or ight pastel colour with 8 margin of at leswst 10mm on all sides

show the corporation name and AGN o ARBN ’

number the: pAges cangecitvely

prirmt or type In BLOCK latiars in dark biue or black ink sa that e dummem Ig clearly legible when pholocopled
identify the annaxure with a mark such 25 A, B, C, etc

endorse the annexure with the words:
This i% annexure (mark} of (number} pages refamed to i form (form numbsar and titfe)

7  sign and date the snnexurs.
The annexure must ba signad by the sarme person{s) who signed the form,

o o G o R =
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JOINDER DEED POLL
{Implementation Agreement -- Joining Senior Lender)

This JOINDER DEED POLL (Implementation Agreement) (this "Joinder Deed Poll"), is made
by the undersigned (the "Joiping Senior Londer"), in favour of each party to the Implementation
Agreement dated August 8, 2011 ("Implementation Agrecment") among CNP, CER and others (the
“Implementation Agreement Parties™) as at September 27, 2011 (the “Effective Date™).

Capitalised terms used herein but not defined herein are used herein with the meanings ascribed
to such ferms im the Implementation Agreement. Clauses 1.3 and 1.4 of the Implementation Agreement
apply to the interpretation of this Joinder Deed Poll, except that a reference to “this agreement” in any of
those clauses is to be read as a reference to “this Joinder Dead Poll”.

Joinder

By executing this Joinder Deed Poll, the Joining Senior Lender hereby acknowledges, agrees and
confirms that, as of the Effective Date: :

1. the Joining Senior Lender will become both a New Senior Lender and a Signing Senjor
Lender for the purposes of the Implementation Agreement and be bound under the
Implementation Agreement; and

2. if the Joining Senior Lender has acquired Senior Debt or Hybrid Debt from a Signing
Senior Lender (Acquiring Joining Senior Lender), the Implementation Agreement is
novated to the Joining Senjor Lender as 8 New Senior Lender in accordance with clause
1.6 of the Implementation Agreemeant.

Warranty
If the Joining Senior Lender is not already a Sipning Senior Lender, by executing this Joinder
. Deed Poll, the Joining Senior Lender hereby represents and warrants to all Signing Senior Lendoers that, as
of the Effective Date, it does not have any Voting Power in CER.
Reliance
The Joining Senior Lender acknowledges that this Joinder Deed Poll may be relied on and
enforced by any of the mplementation Agreement Parties in accordance with its terms even though the
Implementation Agreement Partics are not party to this Joinder Deed Poll.
General
The Joining Senior Lender hereby represents and warrants to Implementation Agrecment Parties
that this Joinder Deed Poll has been duly authorized, executed as 2 deed and delivered by it and

constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms.

The Joining Scnior Lender agrees to do all commercially reasonable things and exceute all further
documents necessary or desirable to give full effect to this Joinder Deed Poll.

Unless the Joining Senior Lender is already a Signing Senior Londer, the Joining Senior Lender
acknowledges that upon cxecuting this Joinder Deed Poll it will have a legal obligation to give

HOUSTOMZT27152.3
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information about its substantial helding in CER, in the form medificd by the ASIC Relief, 1o CER and
each relevant market operator,

If the Joining Senior Lender is an Acquiring Senior Lender, the Joining Senior Lender must
promptly provide to the Centro Parties:

1. details of the outstanding Senior Debt or Hybrid Debt Held by it as at the date of this Joinder
Deed Poll, in a form reasonably acceptable to that Joining Senior Lender and the Centro
Parties; and

2. the name of the seller of the Senior Debt or Hybrid Debt.

All communications and notices to the Joiming Setior Lender under the Implementation
Agreement shall be given as provided in ¢lause 26.4 of the Implementation Agreement.

This. Joinder Deed Poll is governed by the laws of the State of Victoria, Australia. For the
purposes of enforcing this Joinder Deed Poll, the Joining Scnior Lender irrevocably submits to the non-
exclusive jurisdiction of the cowts of the State of Victoria, Australia, and courts competent to hear
appeals from those courts.

The Joining Senior Lender shal! promptly deliver a copy of this executed Joinder Deed Poll to
each of the Centro Parties, Bracewell as special counscl jointly to the 'Centro Lender Group', the Senior
Agent and, to the extent the Senior Debt or Iybrid Debt was purchased from a Senior Lender, a Signing
Senior or a New Senior Lender, the seller of the Senior Debt or Hybrid Debt (as relevant). The
Implementation Agreement provides that this Joinder Deed Poll and the information set forth herein shall
be fully subject to the confidemtiality provisions set forth in clause 21.1 of the Implementation
Agreement.

Accordingly, the Joining Senior Lender has signed, scaled and delivered this Joinder Deed Poll as
ofthe 27 day of September, 2011. :

Burlington Loan Management Limited
Acting through Davidson Kempner Capital
Management LL.C, its investment manager

Y, i

Name: orclot )
Title: MV 14 Mumber of A Mandger

/eell‘dfw of the deed.

M\W\nnﬁ, lvce b
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CC: Bracewell & Giuliani LLP
Attn: Evan I Flaschen and Renée M. Dailey
Evan.flaschen(@bgllp.com

Eenee.dailey@hglip.com
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