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Aliens Arthur Robinson

Date 3 Octoher 2011 ABN 47 702 585 758

Page  10of18 Level 27
530 Collins Strest

Melbourne VIC 3000

From Craig Henderson ' Australia

. T +51 3 9514 1011

To Company Announcements Office, Australian Stock F +813 9514 4661
Exchange, Sydney

Corraspondence

GPO Box {776

Fax 1300 135638 Melbourne VIC 3001

. . Australia

DX 30993 Melbourne

WWww._aar.com.au

Confidential Fax
Fax enquiries ring +61 3 9613 8971

Dear Sirs

Notice of initial substantial holding

Attached is a revised Form 603 Notice of Initial Substantial Holder which is lodged on behalf of
Burlington Loan Management Limited. Please note that this Form 603 notice replaces the Form
603 natice lodged on 30 September 2011 on behalf of Burlington Loan Management Limited.

Yours sincerely

VAV

Craig Henderson

Partner

Graig. Henderson@aar.com.au
T+61 39613 8398
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Form 603

Coarporations Agt 20014
Section 6718

Natice of initial substantial holder

Centro Retail Group (comprising Centro MCS Manager Limited (AGN 051 908 984} in its capacity as responsible entity of

To Company Name/Scheme Gentro Retail Trust (ARSN 104 931 978) and Centro Retal Limited (ACN 114 757 783))

ACN/ARSN As above

1. Details of substantlal holder (1)

Natne Burlington Loan Management Limited
ACN/ARSN (if applicable} N/A
The halder became a substantial helder an 27109/2011

2(a). Details of voting power
The total number of votes attached to all the voting shares in the company or voting interasts in the scheme that the substantlal kolder or an associate {2y had &
relevant interest (3) in on the date the substantial holder became a substantial halder are as follows:

Class of securltlas (4) Number of securltlas Person's votes (5} Voling power {6)
Ordinary stapled securities 2,788,399,000 2,288,399, 000 100%

2(b).Details of voting power

The veting power the substantial holder had in the following voting securities on the date the substantia! holder becama a
substantial holder are as follows;

Class of securities (4) Number of securites Parson's votes (5) Voting powear (B)
Ordinary stapled securities 1.194 415,126 1194415128 ‘ 52 24%

Voting power is defined in subsection 810(1) of the Corporations Act 2001 (Cth). ** Paragraph 2 of the Australian Securities and Investments Commissian
instrument 11-0766 dated 5 August 2011 amends the definition of person's and azsociates’ vates under subsection 810(1) of the Corporations Act 2001 (Cth).

2{c). Detalls of voting power if option Includad
The: voting pewer the substantlal halder had in the following voting secursities on the date the substantial halder became a

substantial holder if votes attached to voting shares or interests in which an assoclata has a relevant interest merely because of an opticn given by the company's
or scheme's constitution to acquire the voting shares or interests were included in the definition of person’s and assoclates’ votes under subsection &10(1) of
the Comarations Act 20071 {Cth) are as follows;

Class of securtles (4) MNumber of securitios Person's votes (5) Voting power (6)
Ordinary stapled securities 2,286,389,000 2,288,399,000 100%

3. Details of relevant intercsts
The nature of the relevant inferest the substantial halder or an associate had in the fallswing voting securities on the date the substantial holder became a
substantial holder are as follaws;

Holder of relevant interest Nature of relevant interest {7) Class and number of securities

See Annexura B

4. Detailz of prezent registered holders
The parsons registered as holders of the securities refermed to in paragraph 3 abeve are as follows:

Holder of relevant Registerad holder of Person entitled to be Class and number
interest  securitles registered as holder (8) of sequrities

Sea Annexure C

5. Consgideration
The consideration paid for each refevant interest refemed to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder
became a substantial holder is as follows;

[ Holder of relavant
interest

See Annexure [

Clazs and number

Date of acquisition Consideration {9) of seeUfites

mskm AQT18923798v1 120124063
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B. Aszociates
The reasons the persons named in paragraph 3 above & associates of the substantal hotder are a3 follows:

7. Addresxes

The: addrssses of persong pnamed in thig form (afl, with the excaption of the eubstantial neider and GPT Manager Limited (AGN 054 484 307) a8 responsibie entity
for Cantro Propery Trust (ARSN 091 D43 753), refered to i this notice a8 the Gentro Senior Landar Group) are as follows;

Name Addmass.
" See Annexura A.
"]
Signhature
. Anthony Yoseloff Managing Membar of tha)
prirt name Authorised Represemy‘;ng;r}mingtgp Lean Management Limited capacty Mariagesr
algn herg /% % / date: QrETI2011
DIRECTIONS

(1) If there are a number of substantia! holders with similar or related refevent Interests {eg. a cotporafion and s related comporationa, or the manager and

&)

{3

4

(5}

®

@

9

Name and ACN/ARSH (If applicabla) Mature of association

Burfingéon Loan Management LImited g becotme an associate of CPT Manager
Limited az responsibie entity for Centro Property Trus! by reazan of entering irta the
Jainder Dead (see Annexurs E).

Buriington Loan Management Limited

Burlington Loan Management Limited has betome an assadiate of each member of
Eurlinglan Laan Managemant Limited Ine Centra Senior Lender Group by reason of entering into the Jainder Deed (soa
Annexure E).

trustea of an aquity truat), the names could be Included in an anmexure to the form. If the relevant Interests of # group of persons ere essentially similar,
they may be referrad tu throughout the form a5 a specificslly named group If the membership of each group, with the names end addresaes of members
1% ¢ledrly set out in paragraph 7 of the fom,

See the defintion of *esacclste” In sectlon 9 of the Corposatiors Act 2001
e (he definition of “ralevant interast” in sactions 808 and B71B(7) of the Corporalions Act 2001.
The voling shares of 2 company constitute one &lass unless divided into separate classes.

The total number of vates attachad te all the voling shares in the company or vating Intereats In the scheme (if any) that the persen or an associats has a
relesant interest in.

The persan's votes divided by the total votes in the body corporate or saheme multiplied &y 100,

Include details of:

)] any relevant agreamant or other circumstances by which the refevant Interest was acguired. If subsection 871B(4) applies, a copy of any
document setling ot {he terms of 2oy relevant agreemant, and a statement by the pereon ghving full and accurate details of any contract,
acheme or arraneement, must accompany this form, together with a written atatement carlifying this confract, scheme or arangement and

(B} any qualification of the power of 8 persan to exerclae, tontrol the exercise of, or influence the exercise of, the voting pewers or disposal af the
securities to which the ralevant interest relates (indicating clearly the particutar securities 1o which the qualification applies).

Sey the definition of “relevant agraement” in section 8 of the Corporations Act 2001.
If the substantial halder is unakle ta determine the identity of the porson {eg. if the relevant intarest arlses becanae of an aption) write "Lnkngwn,™

Details of the conaideration mugt Inciude any and all benefits, moneys and other, that any person from whom a retevant inferes? was soquired has, or
may, become anlitled to receive in relation to that ecquisition. Details must be Ingluded even If the benaht is conditional an the happaning or not of a
contingency. Details must be Inglyded of any benedt paid on behalf of the substantial holder orits essociate in relation 1o the acquisitions, even if they
are not pakg direclly to the persan from whom the relevant interest was acquired.

3/18
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GUIDE

Thig guide does not form part of the prescribed form
and is included by ASIC to assist you in completmg and
lodging form 603.

Signaturg

Lodging period

Ledging Fae

Other forms to be
complated

Additional information

Annexures

Thia form myst be signed by gitfer & director or 2 secretary of the substantial holdar.

Nil

Nit

Nil

(@)

(&)

{e)

= R A Y

If additional space is required 1o complete & question, the information may pe Included on A separale piace of
paper annexad 1o the form.

Thia notica must be given t a listed company, or the responslible entity for a listed managed inveatment echeme
A copy of this notice must alao be given to each ralevant securibies exchange.

The persan must give a copy of this notice:
()  within 2 business days afler they become ewara of the infgrmatian; or

{iy by 5.30 am on the next trading day of the relevant eecuritles exchange: after they bacome awara of the
infgrmation i

(A} A takeover bid iz made for voling shares in the company or voling interests in the agheme: and

(B) the: pergon bacomes aware of the Inforration during the bid periad.

To make arty annexura corfarm to the reguiations, you must

use Ad size paper of white of light pastel clour with 8 margin of at least 10mm on all sides

show the corporation name and AGN or ARBN

titnber the pages caneecuthvely

print or type in BLOCK letters in dark blus or black ink o that the dogcument is clearly Iegible when photocopled
identify the annexure with & mark such as A, B, €, eic

endorga (he annexure with the words:
THhis Is annexurs {mark) of (rumber} pages refered to v form-(form mamber and title)

sign and date the annexire.
The annexura myst be signed by the same person{s) who signad the form.
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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 "Joining Senior Lender™), in favour of each party to the Implementation
Agreement dated Aupnst 8, 2011 ("Implementation Apgreement”) 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 terms in 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 Deed Poll”.

Joinder

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

1. the Joining Senior Lender will become both a New Senior Lender and a Signing Senior
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 (Aequiring Joining Senior Lender), the Implementation Agreement is
novated to the Joining Senior Lender as a New Senior Lender in accordance with clanse
1.6 of the Implementation Agreement.

Warranty

If the Joining Senior Lender is not already a Signing Senior Lender, by executing this Joinder
Deed Poll, the Joining Senior Lender herehy represents and warrants to all Signing Senior Lenders 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 Implementation Agreement Parties in accordance with its terms even though the
Implementation Agreement Parties are not party to this Joinder Deed Poll.

General

The Joining Senior Lender hereby tepresents and warrants to Implementation Agreement Parties
that this Joinder Deed Poll has been duly authorized, exccutcd 28 a 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 execute all further
documents necessary or desirable to give full effect to this Joinder Deed Poll.

Unless the Joining Senior Lender is alrcady a Signing Senior Lender, the Joining Senior Lender
acknowledges that upon executing this Joinder Dieed Poll it will have a legal obligation to give

HOUSTONZTTISZS
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information about its substantial holding in CER, in the form modified by the ASIC Relicf, to CER and
each relevant market operator.

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

1. details of the outstanding Senior Diebt or Hybrid Debt Held by it as at the date of thiz 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 Joining Senior Lender under the Implementation
Agreement shall be given as provided in clause 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 Senior Lender irrevocably submits to the non-
exclusive jurisdiction of the courts of the State of thona, Australia, and courts competent to hear
appeals from those courts.

The Joining Senior Lender shall promptly deliver a copy of this executed Joinder Deed Poll to
gach of the Centro Parties, Bracewell as special counsel jointly to the ‘Centro Lender Group', the Senior
Agent and, to the extent the Senior Debt or Hybrid 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 confidentiality provisions set forth in clause 21.1 of the Implementation
Agreement.

Accordingly, the Joining Senior Lender has sipned, sealed and delivered this Joinder Deed Poll as
ofthe 27 day of September, 2011,

Burlington Loan Management Limited
Acting  through Davidson Kempner Capital
Management LLC, its investment manager

Y

Name Frany

Titie: M\JI\M‘} M,W\WM ol ULM\G%N'

I certify sufis /ﬁ?mplate copy of the deed.

%mmmﬁf Moo (o
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CC:  Bracewell & Giuliani LLP
Attri: Evan D. Flaschen and Renée M, Dailey
Evan flaschen@bgllp.com
Renee.dailey(@bgllp.com
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