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Allens Arthur Robinson

Date 30 November 2011 ADM 47 702 595 758
Level 27

Page 10720 530 Calling Street
. Melbourne VIC 3000

From Craig Henderson Australia
] _ T +613 9612 1011

To Company Anhouncements Office, Australian Stock F +513 8614 4661
Exchange, Sydney Corespondence

GPO Box 1776

Fax 1300 135638 Melboume VIC 3001
Australia

OX 30999 Melbourne

Wwiwv. aar.com.au

Confidential Fax
Fax enquirieg 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:
+ Sculptor Finance (MD) Ireland Limited: a_nd
s  Sculptor Finance (AS) Ireland Limited.

Yours sincerely

L/}B’\-«/(J\/W .

Craig Henderson

Partner
Craig.Henderson@aar.com.au
T+61 3 9613 8899
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Form 603

Carporations Act 2001
Soction 3718

Notice of initial substantial holder

Centro Retail Group (comprising Centro MGS Manager Limited (ACN 051 908 884) in its capacily as responsible entily ol|

To Campany Name/Scheme Centra Retail Trust (ARSN 104 931 828) and Centro Retail Limited (ACN 114 757 783))

ACN/AREGN ‘ As above

1. Details of substantial holder (1)

Name Sculptor Fingnge (MDD} Iretand Limited; Sculptor Finance (AS) Ireland Limitad
ACNIARSN (if applicable) N/A h
The holder became a substantial holder on 28 November 2011

2{a). Detailz of voting power
The total number of votes attached to all the vating shares in the company or voting intercsts in the scharme thal the substantial holder or an associate (2) had a
relevant interest (3) in on the date the substantial holder bacamea a substantial holder are as fallows:

Class of securities {4) Number of securitios Person's votes (5) Voting power (6)
Ordinary stapled securties 2,286,399,000 - -2‘286,399.000 ___ 100%

This voling power takes into account the voting power of CFT Manager Limited as responsibile entity for Centro Property Trust, as CPT Manager Limited is an
associate of the substantial holders in relation to Centro Retail Group.

2(b).Detailz of voling power

The veling powsr tha substantial holder had in the following voting securities on the date the substantial holder bacame a
substantial holder are as follows:

Class of securities (4) o Numbar of securities Person's votes (5) Voﬁhﬁ pov;er(ﬁ) o
Ordinary stapled securities 1,192.612,595 1,192,612, 585 52.16%

Voting power is defined in subscction 61001} of the Corporations Act 2001 (Cth). Paragraph 2 of the Australian Securities and Investments Commission
instrument 11 0766 dated 5 August 2011 amends the definition of person's and associates’ votes under subsection 610(1) of the Corporations Act 2007 (Cth).

2(c). Detalls of voting power if aption included

The voiing power the substantial holder had in the following voting scecuiities on the date the substantial holder became a

substantial holder if votos attached to voling shares or interests in which an aszociate has a relevant interest merely bacause of an option givan by the cormpany's
ar scheme's constitution to acquire the voting shares or interasts were included in the definition of person’s and associates’ votes under subscetion 610(1) of
the Comorstions Act 20071 {Cth) are as follows:

Clagss of securitias (4) ?\mmber crse:uri_l_ies Person's votes {5) Voting powcer (€)
Qrdinary stapled securities 2,286,398,000 2,286,399,000 100%

3. Detalls of ralevant interasts
The nature of the relevant interest the substantial holder of an associate had in the following vating securities on the date the substantial holder became a
substantial holder are ax follows:

Halder of relevant interest Nature of relevant interest M Class and number of securities

See Annexure A

4. Details of present registered holders
The persons registered as holders of the securities refermed to in paragraph 3 abave ara as follows:

Holder of relevant Registered holder of Perzon entitled to be Class and number
thterest securities registercd as holder (8) of securities

See Annexurs B

5. Conszidoration

The consideration paid for each relevant intercst referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder
bocame a substantial holder is as follows:

Holder of relevant
interest

Nol applicabla

Class and number

Date of acyuisition Consideration (9) of securitics
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6. Associates

The reasona the persons namead in paragraph 3 above are associates af the suhstantial holder are as follows:

Name and ACN/ARSN (if applicable) Mature of association

Each parly listed in paragraph 1 above has become an associate of CPFT Manager
Limilad as responsible entity for Centro Property Trust by reason of entering into a
Jainder Daed {(see Annexure D).

Each party listed in paragraph 1 above

Each parly listed in paragraph 1 above has become an associate of each memboer of
Each party listed in paragraph 1 above  [the Centro Senior Lender Group by reason of entering into a Joinder Deod (seo
lAnnexura D).

7. Addrezsez

The addresses of persons named in this form (all, with the exception of the substantlal holders and CPT Manager Limited {ACN 054 494 307) as responsible
anlity for Gentro Property Trust (ARSN 091 043 793), referred to in this notice as the Gentro Senior Lander Group) are as follows:

Name Address

See Annexurg C

Signature
Evan [} Flaschen .
print name Autharisad Representative of the substantial holders named in paragraph 1 capacity
sign hers W date 2801172011
DIRECTIQONS
(1) It Here are @ number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and

rustes of an equity trust), the names could be included in an annexure tn the form. I the relevant interests of a group of persans are essentiglly similar,
Lhay may be reterred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly sct out in paragraph 7 of the form.

(2) See the definition of "associate” in section 9 of the Corporations Act 2001
(3} See the definition of "relevant interest” in sections 608 and 6718(7) of the Corporations Act 2001,
(4) The voting shares of a company constitute one class unless divided into separale classes.

(5) 1 he tolal number of voles attached to all the voling shares in the company or vating interests in the scheme (if any) that the person or an assaciate has a
relevant intarast in.

(6) The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

(7} Include delails of:

(a) any relevant agreement or plher circumslancas by which the relevant interest was acquired. If subsection 571B(4) applies, a copy of any
document setting out the temms of any relevant agreement, and a stalement by the person giving full and accurate details of any contradt,
scheme ar arrangement, must accompany this form, together with a written statement ceriifying this contract, scheme or arangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the paricular securities to which the qualification applies).

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

(&) If the substantial holder is uhable to detcrming the identity of the parson {eg. il he relavant interest arses because of an oplion) wrila “unknown.”

(5} Details of the consideration nust include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, bacome entitled o receive in relatinn to thet acquisition, Details must he included even if the benefit is conditional on the happening ar not of &
contingency. Details must be included of any benefit paid on behalf of the substantial holder or s associate in relation to the acquisitions, even if they

-arc not paid direclly 1o the parson from whom the mlavant 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 signed by either a director or a secrotary of the substantial holder.

Nil

Nil

Nil

()

GH

(e)

M th B R =

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

This notice must be given to a listed company, or the respensible entity for a listed managed investment scheme.

A copy of this notice must also be given to each relevant segurities. exchange.
The person must give a copy of this notice:
(i} within 2 business days after they becomea aware of the information; or

{il) by .30 am on the next frading day of the relcvant securities exchange after they hecome aware of the
information if:

(A} atakeover bid is made for voting shares in the company or voling interests in the scheme; and

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

To maka any annexure conform to the regulations, you must

use Ad size paper of white or light pasted colour with 8 margin of at least 10mm on all sides

shaw the carporation name and ACN or ARBN

number the pages consecutively

print or type in BLOCK letters in dark blue ar black ink so that the document is clearly lrgible when photocopied
identify the annexure with a mark such as A B, C, efe

endorae the anhexurs with the words:
Thiz is aanaxure (Mark) of fntmber) pages referred to in form (form rumber and title)

slgn and date the annexure.
The apnexure must be signed by the same person(s} wha signed the form.
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JNDER DEED POLL
(Implementation Agreement — Joining Senior Lender)

This JOINDER DEED POLL (Implementation Agrcement) (this "Joinder Deed Poll™), is made
by the undersigned (the "Joining Senior Lender"), in favour of each party to the Implementation
Agreement dated August §, 2011 ("Implementation Agreement") among CNP, CER and others (the
“Implementation Agreement Parties™) as at November 28, 2011 (the “Effective Date™).

Capitalised terms nsed herein but not defined herein are used herein with the mearings ascribed
to such terms in the Implementation Agreement. Clauses 1.3 and 1.4 of the Tmplementation Agreement
apply to the imterpretation 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 Pol!™.

Joinder

By execnting this Joinder Dead Foll, the Joining Senior Lender hereby acknowledges, agrees and
confurms that, as of the Effective Date:

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

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

Warranty
If the Joining Senior Lender is not already a Signing Senior Lender, by executing this Joinder
Degd Poll, the Joining Senior Lender hereby represents and warrants to all Signing Senior Lenders that, as
of the Effective Date, it docs not have any Voting Power in CER.
Reliznce
The Joining Senior Lender acknowledges that this Joinder Deed Poll may be relied on and
enforced by any of the Implementation Agrecment Parties in accordance with its terms even though the
Implementation Agreement Parties are not party to this Joinder Deed Poll.
- GGeneral
_The Joining Senior Lender hercby represents and warants to Implementation Agreement Partics
that f:hls Joinder Deed Poll has been duly authorized, executed as s deed and delivered by it and
constitutes its legal, valid and binding obligation, enforcesble against it in accordance with its terms.

The Joining Sentor 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.

Unloss the Joining Senior Lender is already a Signing Senior T.ender, the Joining Senior [ .ender
acknowledges that upon executing this Joinder Deed Poll it will have a legal obligation to give

HOUSTONR7271523
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information about its substamtial holding in CER, in the fonn modified by the ASIC Relief, to CER and
wach retevant market operator,

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

1. details of the outstanding Senior Debt oz Hybrid Debt Held by it a5 at the date of this Joinder
Deed Poll, in a form reasonably acceptable to that Foining Senior Lender and the Centro
Parties; and

2, the pare of the seller of the Senior Debt or Hybiid Debt,

All communications and notices to the Joining Sepior Lender onder the Implementation
Aprecment shall be given as provided in clanse 26.4 of the Implementation Agreement.

This Joinder Deed Poll is governed by the Iaws of the Smate of Victorda, Australia. For the
purposcs of enforcing this Joinder Deed Poll, the Yoining Senior Lender irrevocably submits to the non-
cxclusive jurisdiction of the courts of the State of Victoria, Australia, snd courts competent 1o hear
appeals from those courts.

The Joining Scnior Lender shall prompily deliver a copy of this executed Joinder Deed Poll to
each of the Centre Parties, Bracewell as special counsel jomily to the 'Centro Lender Gronp', the Senior
Agent and, 10 the extent the Senior Debt or Hybrid Debt was purchased from a Senior Lender, a Sighing
Renior or 8 New Senior Lepder, the seller of the Senior Debt or Hybrid Debt (as rclovant). The
Implementation Agreement provides that this Joinder Deed Poll and the information set forth herein shall
be fully subject 1o the confidentinlity provisions sct forth in clausc 21.1 of the Implementation

Agreemeni.
Accordingly, the Joining Senior Lender has signed, sealed and delivered this Joinder Deed Poll as

of the 78%ay of November, 2011.
{IYWEN under the common seal

of SCULPTOR FINANCE (M) IRELAND
LIMITED

froeeswes: Director  Margaret Kennedy

%J A S
--Efm.n llﬂhfﬂn
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CC: Bmeewell & Giuliani L1P
Attn: Evan D, Flaschen and Renée M. Dailey
Evat.flaschen@bello com
Renee. dailevEibellp com

ROUSTONQI271523
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JOINDER DEED POLL.
{Implementation Agreement — Joining Senior Lender)

This JOINDER DEED POLL (Impicmeatation Agreement) (this “Joinder Deed Pell"), is made
by the undersigned (the "Joining Senior Lender"), in favour of each party to the Implementation
Agreement dated August 8, 2011 ("Implementation Agreement™) among CNP, CER. and others (the
“Implementation Agreement Parties™) as at November 28, 2011 (the “Effective Date™).

Capitalised torms used herein but not defined herein are used herein with the meanings ascribed
to such terms in the Implementation Agreement. Clauscs 1.3 and 1.4 of the Implementation Agreement
apply 1o 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 ac}mowledges agrees and
confirms that, as of the Lffective Datc:

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
hriplementation Agrecment; and

2. if the Joming Senior Lender has acquired Senior Debt or Hybrid Debt from a Signing
Senior Lender (Acquiring Joining Senior Lender), the Tmplementation Agreement is
novated to the Joining Senior Lender as a New Senior Lender in accordance with ¢lause
1.6 of the [mplementation Agrecment.

Warranty

if the Joining Senior Lender is not already a Signing Senior Lender, by cxecwting this Joinder
Deed Poll, the Joming Senior Lender hereby 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 Jomder Deed Poll may be relied on and
enforced by any of the Implementation Agreement Parties in accordance with its terms even though the
Implementation Agreament Parties are not party Lo this Joinder Deed Poll.

General

The Joining Senior Lender hereby represents and warrants to Implementation Agreement Partics
that this Joinder Deed Poll has been duly authotized, executed as a deed and delivered by it and

constitates its legal, valid and binding obligation, enforceable against it in sccordance with its terms.

The Joining Serior 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.

tinlcss the Joining Senior Lender is already a Signing Senior Lender, the Joining Senior Lender
acknowledges that upon executing this Jomder Deed Poll it will have a legal obligation to give

HOUSTOMZ 2271523
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. ‘ information abouf its substantial holding in CER, in the form modified by the ASIC Relief, to CER and
i cach relevant market operator.

If the Joining Senior Lender is an Acquiring Senior Lender, the Joining Senior Lender myst
i promptly provide to the Centro Paries:

1. details of the cutsranding Senior Debt or Hybrid Debt Held by it as at the date of this Jolnder
Deed Poll, in & form reasonably acceptable to that Ioining Senior Lender and the Centro
Partics; and

2. rthe name of the seller of the Senior Debt ar Hyhrid Debt.

All cammunications and notices to the Joimng Schior Lender onnder the Implementation
Agreement shall be given as provided 1o clause 26 4 of the Implementation Agreement.

l This Joinder Deed Poll is governed by tho laws of the Siate of Viceria, Australiz, For the
; purposes of enforcing this Joinder Deed Poll, the Joining Scnior Lender ivrevocably submits to the non-
exclusive jurisdietion of the courts of the State of Viclorie, Australia, and courts compeient to bear
appeals from those courts,

| The Joining Senior Lender shall promptiy deliver a copy of this executed Joinder Deed Poll 10
i each of the Centro Parties, Bracewell as special counsel jointly to the ‘Centro Lender Group', the Senior
Apunt md, to the extent the Senior Debt or Hybnd Debt was purchased from a Senior Lender, a Sigming
Senior or a New Senior Lender, the scller of the Semior Debt or Hybrid Dobt (as relevant). The
: Implementation Agresment provides thar this Joinder Deed Foll and the information sct forth herein stgall
i be fully subject to the confidentiality provisions set forth in clause 2.1 of the Implementation
5 Agreement.

Accordingly, the Joining Senior Lender hax signed, zealed and delivered this Jomnder Decd Poll es
of ﬂmg_ﬂf‘ day of November, 2011.

GIVEN under the common seal

of SCULFTOR FINANCE (AS) IRELAND
LIMITED

LN

ArEhHITE Diréch&uk-y\Margar K‘eh'm edy

| Dirac-tur)‘T:mm mkgiuﬂ.\i
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i
|
\ o CC:  Bracewell & Giuliani LLE
Auin; Evan I). Flaschen and Rende M. Dailey
: Evan.flaschen@bgllp com
, Renee dailey@bgllp.com
| -
i
|
|
E
|
i
|
|
i
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