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Allens Arthur Robinson

Date 30 November 2011 ABN A7 02 400 /58
Level 27

Page 1of 16 530 Colling Street
. Melbourne VIC 2000

From Craig Henderson Austraiia
. , T +61 39614 1011

To Company Announcements Office, Australian Stock F +61 30514 4661
Exchahge, Sydney Correspondence

GPOQ Box 1776

Fax 1300 135638 Melbcurne VIC 3001
Australia

DX 30994 Melbourne

WWW.Agrcom.au

Confidential Fax
Fax enquiries ring +61 3 9613 8971

Dear Sirs

Notice of initial substantial holding

Altached is a Form 603 Notice of Initial Substantial Holder which is lodged on behalf of Redwood
Domestic Fund, L.P.

Yours sincerely

e |

Craig Henderson™
Partner

Craig. Henderson@aar.com.au
T+61 3 9613 8899
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'*u/ﬁ‘u../'*u.-
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Form 603

Coarporations Act 2001
Sectlon 8718

Notice of initial substantial holder

Cantra Retail Group (comgpiiging Centro MCS Manager Limited (ACN D51 208 984) in its capacily as responsible entity of]

To Company Name/Scheme Centro Retail Trusl (ARSN 104 931 828) and Centro Retail Limited (ACN 114 757 783))

ACN/ARSN As above

1. Detallz of substantial halder (1)

Name Redwaood Domestic Fund, L.,

ACNIAREN (if applicable) N/A i B
The holder bacame a substantial helder on 28 November 2011

2(a). Detalls of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the schame that the substantial holder or an associate (2) had a
relevant interest (3) in on the date the substantial holder hecame a substantial holder are as follows:

Class of securities (4) Mumber of securities Person's voles (5) Voting power (6)
Ordinary stapled securities 2,288,399,000 2,286,399,000 100%

This vopting power lakes into account the voling power of CPT Manager Limited as responsible entity for Centro Property Trust, as CPT Manager Limited is an
assaciate of the substantial helders in relation ta Centra Relail Group.
2({b).Details of voting power

The vating power the substantial halder had in the following voting securitiez on the date the substantial holder became a
substantial helder are as follows:

Class of securities (4} Number of securities Perzon’s votes (5) Voting pawer (B}
Ordinary staplad seeuritios 1,192,612,505 1,192 612 595 52.16%

Vating pawer is defined in subsection 670(1) of the Corporations Act 2007 (Cth). Paragraph 2 of the Australian Sacurities and Investments Commission
instrurment 11-0766 dated 5 August 2011 amends the definiion of person’s and associates” votes under subsedtion 610(1) of the Coporations Act 2007 (Cth).
2{c). Deatalls of votlng power if option included

The voting power the substantial holder had h tha following voling sacurities on the date the substantial holder became a

substantial halder if votes attached to voting shares or interests in which an associate has a relevant inlarest merely because of an gplion given by the company's
or seheme’s constitution to acquire the voting shares or interests were included in the definition of parson’s and associates’ votes under subsection §10(1) of
the Corporations Act 2001 {Cih) are as follows:

Class of E_E;cqp'_’ries (4} Number of sequrities Person's votes (5) Voting powar (G}
Ordinary stapled sccuritics 2,286,399,000 2,286,295,000 100%

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

}-Ioidcr of ralavant interest Nature of relevant interest (7) Class and number of securities

See Annexure A

4, Dotallz of presont reglstered holdars
The persons registercd as holders of the securitles rafarred ta in paragraph 3 above are as follows:

Haolder of relevant Registered holder of Person entitled 1o be Class and nurnber
interest securities ragislared as holder (8) af securities

See Annexure B

6. Consideration
The consideration paid for each relevant interest referred to in paragraph 3 above, and acqulred in the four months prior to the day that the substantial halder
became a substanbial holdar is as follows:

- Holder of relevant . . . Class and number
interast Date of acquisition Consideration (9) of sacuritios

Not applicable
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B. Assoclates
The reasons the persons named in paragraph 3 above arc associates of the substanlial holder are as follows:

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

Each party listed in paragraph 1 above has become an associate of CPT Manager
Limited as responsible entity for Centro Property Trust by reason of entering into a
[Jainder Dead (sea Annexure 0).

Each party listed in paragraph 1 above

Each party listed In paragraph 1 abowe has become an associate of each member of
Erch party listed in paragraph 1 above  fthe Centro Sentor Lender Group by reason of enléring into a Joinder Deed (see
lAnnexure O).

7. Addrosses

The addresses of percons named in this fprm (all, with the exception of the substantial holders and CPT Manager Limited (ACN 054 494 307) as responsible
entity for Centro Property Trust {ARSMN 091 043 793), refemed to in this notice as the Centro Senior Lender Group) are as follows:

MName Address

_See Annexure C

Signature
Evan D Flasehen .
Brint name Auntharised Representative of the substantial halders named in paragraph 1 capacity
sign here W date 281172011
DIRECTIONS
{1) If thare are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and

trustee of an equity trust), the narnes could be included in an annexure ta the form. Il tha ratevant inlerasts of a group of persons are essentially similar,
Ihey may be rafarred to throughaut the form as a speclfically named group If the membership of each group, with the names and addreszes of members
ia cleady aet out in paragraph 7 of the fonn.

{2) Seo the definition of "assodate” in 2cctioh 9 of the Corporationg Act 2001.

{3 See the definition of "relevant interest” in sections 608 and §71B(7} of the Corporations Act 2001.

{4 The voting shares of a company constitute one class unless divided into separate classes.

") The total nurnber of votes altached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a
relevant interast in.

6) I he person's votes divided by the total votes in the body corporate or scheme multiplied by 100,
{7 Include details of:
(a) any televant agreement or other circumstancas by which tha ralevant interest was acquired. If subsection 671B6(4) applies, a copy of any

documanl selling oul the tarms of any ralavant agreement, and a statement by the person giving full and accurate details of any contract,
schema or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or amangement; and

(b} any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the vating powers or disposal of the
secyrties to which the relevant interest relates (indicating clearly the paricular secorities to which the gualification applias).
Ses the definition of "relevant agreemenl” in section 9 of the Corporations Act 2001,

{8) If the subslantial holder i3 unable to delerming tha identity of the person (2g. if the relevant interest arises because of an gption) write "unknown.™

9 Details of the consldaratlon must include any and all benefits, moncya and other, that any person from whom a relevant interest was acquired has, or
may, become enlitied to recetve in relation to that acquisition.  Delails must be includad even if the bencfit is conditional on the happening or not of
contingency. Details must be included of any benefit paid on behalf of the substantial holdar of 15 assodate I relation to the acquisitions, even if they
ara not paid diractly Lo the parson rom whom tha ralevant interast was acquired.

4/18
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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 ba signed by either a director or a secretary of the substantial holder.

Nil

Nil

il

{a)

{b)

()

& D bk o N =

If addltional spaca is required o complete a question, the information may be included on a separate plece of
paper ahhexed ta the form.

This netice must be given to a listed company, or the responsible entity for a listed managed investment scheme.
A copy of this notice must also be given to sach ralevant securities exchange.

The persen must give a copy of this notlces:
{i)  within 2 business days afier they become aware of the infermation; or

(i) by 9.30 am on the naxt trading day of the relevant securities exchange after they become aware of the
information ift

(A) a lakeover bid is made far voting shares in the company or voting interests in the scheme; and

(B) tha parson becomes aware of the infarmation during the bid period.

Ta make any annexure conform to the regulations, you must

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

show the corporatien name and ACN or ARBN

number the pages consacutively

print or type in BLOCK letters in dark blue or black ink so that the document s clearly legible whan photocopiad
identify the annexure with a mark such as A, B, C, elc

andorsa the annexure with the words:
This iz annexure (mark) of {nuriiber) pages referred fe in farm {fom number and fifle)

sign and date the annexure.
The annexure must be signed by the same person{s) who signed the form.
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JOINDER DEED FOLL
(Implementation Agreement — Joining Senior Lender)

This JOINDER DEED POLL (Implementation Agreement) (this "Joinder Deed Poll"), is made
by the undersigned (the "“Joining Senior Iender"), 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 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
confirms that, as of the Effective Date:

I. 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 (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.

Wiarranty

If the Joining Senior Lender is not already a Signing Senior Lender, by executing this Joinder
Deed Poll, the Joining 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 Joinder Deed Poll may be relied on and
cnforced by any of the Implememation Agreement Pasties 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 represents and warrants to Implementation Agreement Parties
that this Joinder Deed Poll has been duly authorized, executed as a deed and delivered by it and
constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms.

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

HOUUSTOMNRY2T71523
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information about jts substantial holding in CER, in whe form modified by the ASIC Relief, to CER and
cach relevant mavket operator.

I the loiming Senior Lender is an Acquiring Senior Lender, the Joiming Senior Lender must
promptly provide to the Centro Parties:

L. details of the outstanding Sentor Debi or Hybrid Debt Held by it as ar the date of this Joinder
Deed Poll, in a torm reasonably acceptable to that Joining Senior Lender and the Cyntro
Farttes: 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
Agrecment shall be given as provided in clause 26.4 of the Implementation Agreemen.

This Joinder Deed Poll is governed by the faws of the State of Victoria, Australia, For the
purposes of enforcing this Juinder Deed Poll, the Joiming Senior Lender imevocably submits 1o the non-
exchusive jurisdiction of the courts of the State of Victoria, Australia, and courts competent o hear
appeals from those courts.

The Joining Senior Lender shall promptly deliver a copy of this exccuted Joinder Deed Poli to
cach of the Centro Parties, Bracewell as special counsel jointly to the "Centro Lender Groug', the Senior
Agent and, to the extent the Senior Debi or Hybrid Debt was purchased from a Senior Lender, a Signing
Senior or a New Senior Lender, the seller of the Senior Debt or Flybeid 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 Senjor Lender has signed, sealed and delivered this Joinder Deed Poll as
ofthe 28 day ol November, 201 1.

Redwood Domestic Fund, 1P,

By: REDWOOD CAPITAL MANAGEMENT, LLC, its General Partner
y

Name: .Imiathun Kolatch

Title: Matiaging Member

CC: Bracewell & Giuliani LILP
Attn: Evan 1D, Flaschen and Renée M. Dailey
Dvat Haschenizbollp.oom
Renee dutlevirhallp.eom
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