THIS NOTICE IS IMPORTANT AND REQUIRES THE IMMEDIATE ATTENTION OF
NOTEHOLDERS. IF NOTEHOLDERS ARE IN ANY DOUBT AS TO THE ACTION THEY SHOULD
TAKE, THEY SHOULD CONSULT THEIR OWN INDEPENDENT PROFESSIONAL ADVISERS
AUTHORISED UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000 (UNITED
KINGDOM) IMMEDIATELY

COMMONWEALTH MANAGED INVESTMENTS LIMITED
(ABN 33 084 098 180)

in its capacity as Responsible Entity of CFS Retail Property Trust 1
(ARSN 090 150 280)

Ground Floor, Tower 1, 201 Sussex Street
Sydney NSW 2000
Australia

(Incorporated under the laws of the Commonwealth of Australia)
(the Issuer)

NOTICE OF ADJOURNED MEETING

of the holders of those of the
A$300,000,000 5.75 per cent. Convertible Notes Due 2016
ISIN XS0641119812
of the Issuer presently outstanding
(the Noteholders and the Notes respectively)

NOTICE IS HEREBY GIVEN that the meeting of the Noteholders convened by the Issuer for
28 May 2014 (the Initial Meeting) by the Notice dated 28 April 2014 published on the website of
the Singapore Exchange Securities Trading Limited and circulated to the Noteholders via Euroclear
and/or Clearstream, Luxembourg was adjourned through lack of a quorum and that the adjourned
meeting of the Noteholders will be held at the offices of Ashurst at Broadwalk House, 5 Appold
Street, London EC2A 2HA on 12 June 2014 at 9:30 a.m. London time (the Adjourned Meeting).

Such Adjourned Meeting will be held for the purpose of considering and, if thought fit, passing the
resolution set out below which will be proposed as an Extraordinary Resolution in accordance with
the provisions of the trust deed (as amended from time to time) dated 4 July 2011 between The
Bank of New York Mellon (the Trustee) and the Issuer (the Trust Deed) (containing the terms
and conditions of the Notes (the Conditions)) constituting the Notes.

No Adjourned Meeting will be held any earlier than the time specified for such meeting above.

NOTEHOLDERS WHO SUBMITTED BLOCK VOTING INSTRUCTIONS AND APPOINTED A
PROXY OR WHO OBTAINED A VOTING CERTIFICATE IN RELATION TO THE INITIAL
MEETING ARE INFORMED THAT SUCH BLOCK VOTING INSTRUCTIONS AND
APPOINTMENT AND/OR VOTING CERTIFICATES WILL REMAIN VALID FOR THE
ADJOURNED MEETING, UNLESS SUCH INSTRUCTIONS AND APPOINTMENTS OR
CERTIFICATES ARE DULY SURRENDERED, REVOKED OR AMENDED IN ACCORDANCE
WITH THE DEADLINES SET OUT IN THE TRUST DEED PRIOR TO THE ADJOURNED
MEETING.

All capitalised terms used but not defined herein shall have the meanings given to such terms in
the Trust Deed.



BACKGROUND INFORMATION

Commonwealth Managed Investments Limited (ABN 33 084 098 180) (CMIL), as Responsible
Entity of CFS Retail Property Trust 1 (ARSN 090 150 280) (CFX1), is convening the Meeting to
seek an Extraordinary Resolution of the Noteholders to approve the proposed amendments to the
Conditions and the Trust Deed, as described in the draft Amendment Deed (the Amendment
Deed) annexed to this notice at Annex A (the Proposed Amendments). The Amendment Deed
also includes certain consequential changes to the Paying, Transfer and Conversion Agency
Agreement dated 4 July 2011 between the Issuer, the Trustee, The Bank of New York Mellon (the
Principal Agent) and The Bank of New York Mellon (Luxembourg) S.A. (the Registrar) (the
Paying, Transfer and Conversion Agency Agreement).

The Proposed Amendments are summarised below in section (a) of this Notice to Noteholders. The
Proposed Amendments are intended to preserve the full functionality of the Conversion Rights
under the Notes following implementation of a corporate transaction known as “Internalisation”
which is described below in section (b) of this Notice to Noteholders. The reasons explaining the
rationale for the Proposed Amendments are set out below in section (c) of this Notice to
Noteholders. A presentation prepared by CMIL for Noteholders providing additional information on
each of these topics is annexed as Annex B.

(a) Summary of Proposed Amendments
In summary, the Proposed Amendments are to:

e amend the definition of "CFX Unit" in Condition 6(A)(v) of the Conditions to refer to the
securities of both CFX1 and CFX Co (and their respective constitutions);

e insert a new clause within Condition 6(C)(3) of the Conditions providing that,
notwithstanding the provisions of any Condition, the Capital Distribution, the de-stapling of
units in CFX1 and units in CFX2 (as contemplated in the De-stapling Proposal) and the
stapling of units in CFX1 with shares in CFX Co (as contemplated in the Internalisation) will
not constitute an Additional Distribution, Spin-Off or be otherwise taken into account for
the purposes of any adjustment to the Conversion Price under any Condition;

e clarify that references to conversion of the Notes into CFX1 units in the Trust Deed
(including the Conditions) and the Paying, Transfer and Conversion Agency Agreement are
to the New CFX Stapled Securities (and include corresponding definitions relating to CFX
Co);

e clarify that references to the CFS Retail Property Trust are to the CFS Retail Property Trust
1 in the Trust Deed (including the Conditions) and the Paying, Transfer and Conversion
Agency Agreement;

e clarify in the Conditions that any act, matter or thing to be done or which may be done by
the issuer of the CFX1 units shall be construed as any act, matter or thing to be done or
which may be done by CMIL and/or CFX Co, as the context may require; and

¢ amend the Conversion Notice in the Paying, Transfer and Conversion Agency Agreement to
include a confirmation that a Noteholder agrees to become a member of CFX Co, as is
required under section 231(b) of the Corporations Act for a person to become a member of
an Australian company.

(b) Summary of Internalisation

On 24 July 2013, the Board of CMIL, as the Responsible Entity of CFS Retail Property Trust Group
(CFX) (comprised of CFX1 and CFS Retail Property Trust 2 (ARSN 156 647 853) (CFX2)),
announced that it had received an indicative proposal from Commonwealth Bank of Australia
(CBA) to internalise the management of CFX. This also proposed CFX acquiring CBA’s property



asset management business and CFX commencing to manage a number of wholesale property
funds and property mandates (Internalisation).

Following the approach from CBA, the Board of CMIL, as the Responsible Entity of CFX, established
an Independent Board Committee with strict corporate governance protocols to consider the
Internalisation and any alternative proposals. To avoid conflicts of interest, the Independent
Board Committee comprised only of directors who are not employed by, and are independent of,
CBA.

After careful consideration of the Internalisation, which included undertaking detailed due diligence
with the assistance of external financial, legal, accounting and taxation advisers, the Independent
Board Committee determined that the Internalisation presented an important opportunity for CFX
Securityholders (comprised of the unitholders in CFX1 and the unitholders in CFX2) (the CFX
Securityholders).

On 18 December 2013, the Independent Board Committee announced it had reached agreement
with CBA to progress the Internalisation. The agreement reached was the result of a detailed,
lengthy and robust negotiation with CBA.

The Independent Expert, Grant Samuel, concluded that the Internalisation is fair and reasonable
to, and in the best interests of, non-associated securityholders.

At the Extraordinary General Meeting on 7 March 2014, over 98% of CFX securityholders voted in
favour of the Internalisation, including strategic holder, The Gandel Group which has voting power
in CFX of approximately 26.8%. CFX Securityholders also voted, with a similar voting majority, in
favour of a proposal to de-staple CFX2 units from CFX1 units (the De-stapling Proposal).

Following the implementation of the Internalisation, CFX is one of the largest fully integrated and
independently managed retail property groups in Australia, with $13.9 billion! in assets under
management, approximately 850 property professionals, and proven capabilities in investment
management, asset management and corporate services.

Implementation of the Internalisation and De-stapling Proposal occurred on 24 March 2014. To
implement the Internalisation, CFX1 made a capital distribution to the CFX1 unitholders (the
Capital Distribution), which was not paid in cash to the CFX1 unitholders but was compulsorily
applied by CMIL on the CFX1 unitholders' behalf to acquire shares in CFX Co Limited (ACN 167 087
363) (CFX Co). CFX Co owns CMIL, the property funds management and asset management
entities previously owned by CBA and CFX2 (following its de-stapling from CFX1). Following the
implementation of the Internalisation, each unit in CFX1 is now stapled with a share in CFX Co (a
New CFX Stapled Security) (ie, the New CFX Stapled Security is comprised of a share in CFX Co
stapled to a unit in CFX1).

(c) Reasons for the Proposed Amendments

The Conditions do not currently contemplate the stapling of the units in CFX1 with shares in CFX
Co. This has certain consequences for the operation of the conversion rights of the Noteholders
set out in Condition 6 of the Conditions (the Conversion Rights). The Proposed Amendments are
intended to preserve the full functionality of the Conversion Rights enjoyed by Noteholders prior to
Internalisation.

Conversion Rights

Condition 6(A)(i) provides that the Noteholders have the right to convert their Notes into "CFX
Units". The meaning of "CFX Units" is set out in Condition 6(A)(v) and currently refers to
undivided interests in CFX1. Following the implementation of the Internalisation and the stapling

Based on 30 June 2013 figures, and adjusted for post balance date items including asset sales, estimated asset
revaluations and capital expenditure. Excludes funds in wind down and cross investments.



of the units in CFX1 and the shares in CFX Co, any Conversion Right exercised by the Noteholder is
currently specified, subject to adjustment in accordance with the provisions of Condition 6, to be
into units in CFX1 rather than into the New CFX Stapled Securities.

The result is that no actual units in CFX1 can be issued to Noteholders following the exercise of
their Conversion Rights, because the constitution of CFX1 (as amended and restated from time to
time) requires that any additional issue of units in CFX1 must be stapled to shares in CFX Co.

Condition 6(a)(vi) provides that if CMIL cannot issue units in CFX1 in satisfaction of the exercise of
any Conversion Right by a Noteholder, CMIL undertakes to procure the exercise of a "Cash
Settlement Option" (as defined in Condition 6(a)(vi)) (the Cash Settlement Option) in full, or to
the extent required, to satisfy such Conversion Right. CMIL can also choose to exercise the Cash
Settlement Option in full or in part upon conversion of the Notes at its election. The Cash
Settlement Option requires CMIL to pay the relevant Noteholder an amount of cash in Australian
dollars equal to the "Cash Settlement Amount" (as defined in Condition 22) (the Cash Settlement
Amount), which is the product of the number of units in CFX1 otherwise deliverable upon exercise
of the Conversion Right in respect of the relevant Note or Notes and the "Market Price" (as defined
in Condition 22) of the units in CFX1. The issues created by the Internalisation to the Cash
Settlement Amount (and the proposed amendments to address these issues) are further discussed
below.

If the Proposed Amendments are implemented, the definition of "CFX Unit" and associated
definitions in Condition 6(A)(v) will refer to a stapled security comprised of an undivided interest in
CFX1 and a share in CFX Co (ie, the New CFX Stapled Security). This will allow any conversion of
the Notes to be into New CFX Stapled Securities.

If the Proposed Amendments are not implemented, Noteholders will not be able to be issued any
CFX1 units or any New CFX Stapled Securities following the exercise of their Conversion Rights.
Only the Cash Settlement Option and subsequent payment of the Cash Settlement Amount to
Noteholders will be available.

Conversion Price Adjustments

Condition 6(C) sets out provisions relating to adjustments to the conversion price (as defined in
Condition 6(A)(iii)) applicable to an exercise of the Conversion Right in respect of a Note (the
Conversion Price).

Condition 6(C)(3) provides, in summary, for an adjustment to the Conversion Price if an
"Additional Distribution" (as defined in Condition 6(C)(3)) (an Additional Distribution) is made
to the CFX1 unitholders. The amount of an Additional Distribution is determined in accordance
with thresholds set out in respect of each financial year (up to the end of the financial year on 30
June 2017) which are set out in Condition 6(C)(3) (the Threshold Distribution).

The Capital Distribution made in connection with the Internalisation, together with ordinary
distributions made by CMIL to the CFX1 unitholders for the financial year ending 30 June 2014 is
expected to exceed the Threshold Distribution for the financial year ending 30 June 2014. The
ordinary distributions expected to be made by CMIL to CFX1 unitholders for the financial year
ending 30 June 2014, absent the Capital Distribution, are not expected to exceed the Threshold
Distribution for the financial year ended 30 June 2014. The required adjustment to the Conversion
Price pursuant to Condition 6(C)(3) (which will occur on 29 August 2014) is expected to result in
an estimated reduction in the Conversion Price of approximately 8 cents (3%), based on CMIL's
distribution guidance for the financial year ending 30 June 2014.

If the Proposed Amendments are implemented, a new provision within Condition 6(C)(3) will be
inserted providing that, notwithstanding the provisions of any Condition, the Capital Distribution,
the de-stapling of units in CFX1 and units in CFX2 (as contemplated in the De-stapling Proposal)
and the stapling of units in CFX1 with shares in CFX Co (as contemplated in the Internalisation)
will not constitute an Additional Distribution, Spin-Off or be otherwise taken into account for the



purposes of any adjustment to the Conversion Price under any Condition. This ensures that, in the
opinion of CMIL, fair value is delivered to the Noteholders who exercise their Conversion Rights
and who receive New CFX Stapled Securities. In the opinion of CMIL, this is fair because the
Capital Distribution was not paid in cash to CFX securityholders but was compulsorily reinvested on
their behalf to acquire CFX Co shares, and such shares form part of the New CFX Stapled
Securities following their stapling to CFX1 units.

Market Price calculation for the Cash Settlement Amount

The Cash Settlement Amount is calculated by reference to the "Market Price" of CFX1 units (as
defined in Condition 22) (the Market Price). The Market Price, in summary, is the arithmetic
average of the "Volume Weighted Average Price" (as defined in Condition 22) (VWAP) of the CFX1
units for each day during the ten consecutive "Stock Exchange Business Days" (as defined in
Condition 22) (a Stock Exchange Business Day) immediately after the "Cash Settlement Notice
Date" (as defined in Condition 22).

The Internalisation will result in CFX1 units not being traded as separate securities on any
exchange. Therefore, there will not be any trading price for the CFX1 units (in unstapled form)
that can be used for calculating the VWAP. The VWAP will then need to be calculated by reference
to such other source as determined to be appropriate by an independent investment bank of
international repute (acting as expert) selected by CMIL and approved by the Trustee (the
Independent Investment Bank).

This calculation will be a subjective assessment of the value of CFX1 units given the VWAP of the
New CFX Stapled Securities includes the value of CFX1 units together with CFX Co shares, and
there is no trading price for the CFX1 units in unstapled form. If the Independent Investment
Bank cannot identify any such other source, then the VWAP of a CFX1 unit will be determined by
reference to the VWAP on the immediately preceding Stock Exchange Business Day on which the
VWAP of CFX1 units is readily available. Such VWAP would be in respect of a period prior to
Internalisation and will likely be lower than the Conversion Price (as adjusted in accordance with
Condition 6(C) as discussed above).

If the Proposed Amendments are implemented, the definition of "CFX Unit" as used in the
definition of VWAP will refer to the New CFX Stapled Security, rather than units in CFX1. This
ensures that the Market Price for calculating the Cash Settlement Amount will be calculated by
reference to the VWAP of the New CFX Stapled Securities and not the CFX1 units. Operating in
conjunction with the Proposed Amendment to the Conversion Price outlined above, the proposed
Market Price calculation will, in the opinion of CMIL, provide fair value to Noteholders who exercise
their Conversion Rights and receive the Cash Settlement Amount. In the opinion of CMIL, this is
fair because calculation of the notional CFX securities upon conversion is consistent with the
Proposed Amendment to the Market Price, as the value of CFX Co shares (arising from compulsory
reinvestment of the CFX1 Capital Distribution) is fully reflected in the trading price of New CFX
Stapled Securities.

If the Proposed Amendments are not implemented, the Cash Settlement Amount will be
determined on a subjective basis by the Independent Investment Bank, and may subsequently
result in the VWAP of a CFX1 unit being determined as lower than the Conversion Price (as
adjusted in accordance with Condition 6(C) as discussed above).



FORM OF EXTRAORDINARY RESOLUTION

"THAT this meeting of the holders of the A$300,000,000 5.75 per cent. Convertible Notes Due
2016 of Commonwealth Managed Investments Limited (ABN 33 084 098 180) in its capacity as
Responsible Entity of CFS Retail Property Trust 1 (ARSN 090 150 280) (CFX1) presently
outstanding (the Notes and the Issuer respectively) constituted by the trust deed dated 4 July
2011 (the Trust Deed) between the Issuer and The Bank of New York Mellon (the Trustee) as
trustee for the holders of the Notes (the Noteholders) hereby:

1. assents to the amendment of the terms and conditions of the Notes (as set out in Schedule
4 of the Trust Deed) and the Trust Deed with effect on and from the date of the
Amendment Deed (as defined below) as follows:

(a)

(b)

(©)

(d)

(e)

()

each reference to "ordinary units in CFS Retail Property Trust" on the title page,
page 1 and Schedule 1 of the Trust Deed shall be deleted and replaced with a
reference to "stapled securities comprising of ordinary units in CFS Retail Property
Trust 1 and shares in CFX Co";

the reference to "ordinary units in CFS RETAIL PROPERTY TRUST" in Schedule 1 of
the Trust Deed shall be deleted and replaced with a reference to "stapled securities
comprising of ordinary units in CFS Retail Property Trust 1 and shares in CFX Co";

each reference to "CFS Retail Property Trust (ARSN 090 150 280)" in the Trust
Deed (other than in the definition of "CFX" in Condition 22) shall be deleted and
replaced with a reference to "CFS Retail Property Trust 1 (ARSN 090 150 280)";

each reference to "responsible entity of CFS Retail Property Trust" in Schedules 1
and 5 of the Trust Deed shall be deleted and replaced with a reference to
"responsible entity of CFS Retail Property Trust 1";

Condition 6(A)(v) shall be deleted and replaced with the following new condition:

"Meaning of "CFX Unit" and "CFX Units": As used in these Conditions, the
expression CFX Unit means (and CFX Units shall be construed accordingly) a
stapled security comprising of:

(a) an undivided interest in CFX (as defined in Condition 22) as provided for
in the CFX Trust Constitution and which is described as a Unit in the
Constitution; and

(b) a share in CFX Co as provided for in the CFX Co Constitution.

CFX Trust Constitution means the constitution of CFX filed with the Australian
Securities and Investments Commission, as amended and supplemented from time
to time and CFX Co Constitution means the constitution of CFX Co filed with the
Australian Securities and Investments Commission, as amended and supplemented
from time to time.";

in Condition 6(C)(3), a new last paragraph shall be inserted as follows:

"Notwithstanding the provisions of any Condition,

(a) any capital distribution made by CFX to CFX Unitholders which is applied by
CFX on behalf of the CFX Unitholders to acquire shares in CFX Co under or
in connection with the stapling of ordinary units in CFX with shares in CFX

Co;

(b) the de-stapling of ordinary units in CFX and ordinary units in CFS Retail
Property Trust 2 (ARSN 156 647 853); and



(c) the stapling of ordinary units in CFX with shares in CFX Co,

will not constitute an Additional Distribution, Spin-Off or be otherwise taken into
account for the purposes of any adjustment to the Conversion Price under any
Condition."; and

(9) in Condition 22:

(A) the reference to "CFS Retail Property Trust (ARSN 090 150 280)" in the
definition of “CFX"” shall be deleted and replaced with a reference to "CFS
Retail Property Trust 1 (ARSN 090 150 280)";

(B) a new definition shall be inserted immediately below the definition of "CFX"
as follows: "CFX Co means CFX Co Limited ACN 167 087 363"; and

(@) a new paragraph shall be inserted at the end of Condition 22 as follows:

"Any act, matter or thing to be done or which may be done by the issuer of
the CFX Units shall be construed as any act, matter or thing to be done or
which may be done by CMIL and/or CFX Co, as the context may require.",

(the Proposed Amendments) as further set out in the draft Amendment Deed (the
Amendment Deed) amending the Trust Deed and the Paying, Transfer and Conversion
Agency Agreement dated 4 July 2011 between the Issuer, the Trustee, The Bank of New
York Mellon and The Bank of New York Mellon (Luxembourg) S.A. (the Paying, Transfer
and Conversion Agency Agreement) (such documents as produced to this meeting and
signed by the chairman thereof for the purposes of identification) and approves the
implementation of the Proposed Amendments;

2. approves, authorises, sanctions and assents to every modification, abrogation, variation or
compromise in respect of the rights of the Noteholders appertaining to the Notes against
the Issuer, whether or not such rights arise under the Trust Deed, involved in or resulting
from or to be effected by the Proposed Amendments and their implementation;

3. authorises, directs, requests and empowers the Trustee to concur in the Proposed
Amendments and, in order to give effect thereto and to implement the same, forthwith to
execute the Amendment Deed in the form produced to this meeting and signed by the
chairman thereof for the purposes of identification with such amendments (if any) thereto
as the Trustee shall require and to concur in, and to execute and do, all such other deeds,
instruments, acts and things as may be necessary, appropriate or desirable to carry out
and give effect to this Extraordinary Resolution and the implementation of the Proposed
Amendments; and

4, discharges and exonerates the Trustee from all and any liability for which it may have
become or may become responsible under the Trust Deed or the Notes or otherwise in
respect of any act or omission in connection with the Proposed Amendments, their
implementation or this Extraordinary Resolution."

DOCUMENTATION

A copy of the proposed Amendment Deed is annexed as Annex A. Copies of the documents to be
amended, namely the Trust Deed and the Paying, Transfer and Conversion Agency Agreement, will
be provided by the Principal Agent to Noteholders upon request or alternatively are available for
inspection by Noteholders during normal business hours at the specified office of the Principal
Agent set out below.



THE TRUSTEE

In accordance with normal practice, the Trustee expresses no opinion on the merits of
the Proposed Amendments, the Internalisation or the Extraordinary Resolution set out
above and makes no representation as to the completeness or accuracy of this Notice,
but has authorised it to be stated that it has no objection to the Extraordinary
Resolution set out above being submitted to the Noteholders for their consideration. The
Trustee strongly recommends that each Noteholder who is in any doubt as to the impact
of the proposed amendments or the Internalisation or the consequences of their
implementation should consult with appropriate professional advisers.

VOTING AND QUORUM

The provisions governing the convening and holding of the Meeting are set out in Schedule 3
(Provisions for meetings of Noteholders) to the Trust Deed, a copy of which will be provided by the
Principal Agent to Noteholders upon request or alternatively is available for inspection by
Noteholders during normal business hours at the specified office of the Principal Agent set out
below.

Quorum

The quorum required at the Adjourned Meeting for passing the Extraordinary Resolution is two or
more persons present in person holding Notes or being proxies or representatives and holding or
representing in the aggregate not less than 33 per cent. in principal amount of the Notes for the
time being outstanding. Based on the aggregate principal amount of the Notes outstanding as at
the date of this Notice being A$300,000,000, the quorum requirement equates to a principal
amount of A$99,000,000 needing to be present.

The holder of the Global Certificate representing the Notes shall be treated as two
persons for the purposes of any quorum requirements of the Adjourned Meeting.

If, within 15 minutes after the time fixed for the Adjourned Meeting a quorum is not
present, then the Adjourned Meeting will be dissolved.

Approval Threshold

The approval threshold required to pass an Extraordinary Resolution is a majority consisting of not
less than 75 per cent. of the votes cast.

An Extraordinary Resolution passed at a meeting of Noteholders duly convened and held
in accordance with the Trust Deed shall be binding upon all the Noteholders, whether or
not present at such meeting and whether or not they vote in favour, and each of the
Noteholders shall be bound to give effect to it accordingly. The passing of any such
resolution shall be conclusive evidence that the circumstances of such resolution justify
the passing of it.

Voting Process

Every question submitted to a meeting shall be decided in the first instance by a show of hands.
On a show of hands every person who is present in person and who produces a Note or is a proxy
or a representative shall have one vote. Unless a poll is demanded (before, or on the declaration
of the result of, the show of hands) by the chairman, the Issuer, the Trustee or by one or more
persons holding one or more Notes or being proxies or representatives and holding or representing
in the aggregate not less than one-fiftieth in principal amount of the Notes for the time being
outstanding, a declaration by the chairman that a resolution has been carried or carried by a
particular majority or lost or not carried by any particular majority shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in favour of or against
such resolution.



If a poll is so demanded, it shall be taken in such manner and (subject as provided below) either
at once or after such an adjournment as the chairman directs and the result of such poll shall be
deemed to be the resolution of the Adjourned Meeting at which the poll was demanded as at the
date of the taking of the poll. The demand for a poll shall not prevent the continuation of the
Adjourned Meeting for the transaction of any business other than the question on which the poll
has been demanded.

It is intended that the chairman will demand a poll in relation to the Extraordinary Resolution to
approve the Proposed Amendments.

On a poll every person who is so present shall have one vote in respect of each A$1,000 in
principal amount of the Notes so produced or in respect of which he is a proxy or a representative.
The holder of the Global Certificate shall be treated as having one vote in respect of each A$1,000
in principal amount of the Notes represented by such Global Certificate. Without prejudice to the
obligations of proxies, any person entitled to more than one vote need not use all his votes or cast
all the votes to which he is entitled in the same way.

In case of equality of votes the chairman shall both on a show of hands and on a poll have a
casting vote in addition to the vote or votes (if any) which he may have as a Noteholder or as a
proxy or representative.

Voting Certificates and Block Voting Instructions

NOTEHOLDERS WHO SUBMITTED BLOCK VOTING INSTRUCTIONS AND APPOINTED A
PROXY OR WHO OBTAINED A VOTING CERTIFICATE IN RELATION TO THE INITIAL
MEETING ARE INFORMED THAT SUCH BLOCK VOTING INSTRUCTIONS AND
APPOINTMENT AND/OR VOTING CERTIFICATES WILL REMAIN VALID FOR THE
ADJOURNED MEETING, UNLESS SUCH INSTRUCTIONS AND APPOINTMENTS OR
CERTIFICATES ARE DULY SURRENDERED, REVOKED OR AMENDED IN ACCORDANCE
WITH THE DEADLINES SET OUT IN THE TRUST DEED PRIOR TO THE ADJOURNED
MEETING.

Noteholders wishing to attend and vote at the Adjourned Meeting or wishing to appoint a proxy
who attends and votes at the Adjourned Meeting on their behalf and to include the votes
attributable to their Notes in a block voting instruction may:

(a) in the case of Noteholders wishing to attend and vote at the Adjourned Meeting, obtain a
voting certificate from the Principal Agent by blocking their Notes to the order of the
Principal Agent via Euroclear Bank SA/NV (Euroclear: Corporate Action Department
(telephone Brussels +(322) 224 4245, email: Bonds offers@Euroclear.com)) (Euroclear)
and/or Clearstream Banking, société anonyme (Clearstream: CIE Department (telephone
Luxembourg + (352) 46564 6414, fax: + (352) 46564 8248, email:
ciefaxes.cs@clearstream.com)) (Clearstream, Luxembourg) in accordance with the
usual practices thereof, in each case, at least 48 hours before the time fixed for the
Adjourned Meeting. The Principal Agent will issue a voting certificate in respect of such
Notes so blocked. The bearer of a voting certificate shall be entitled to attend and vote at
the Adjourned Meeting; or

(b) in the case of Noteholders wishing to appoint a proxy who will attend and vote at the
Adjourned Meeting on their behalf and include the votes attributable to their Notes in a
block voting instruction, at least 48 hours before the time fixed for the Adjourned Meeting:

() block their Notes to the order of the Principal Agent in an account with Euroclear
and/or Clearstream, Luxembourg in accordance with the usual practices thereof;
and



(i) instruct the Principal Agent how the votes attributable to such Notes are to be cast
via Euroclear and/or Clearstream, Luxembourg, in accordance with the usual
practices thereof.

In respect of all such Notes so blocked, the Principal Agent will issue block voting
instructions authorising proxies to vote in accordance with the relevant Noteholder's
instructions in respect of the votes attributable to such Notes at the Adjourned Meeting.

As used in this Notice, "48 hours" or "24 hours" shall mean a period of 48 hours or 24 hours (as
the case may be) including all or part of a day upon which banks are open for business in both the
place where the relevant meeting is to be held in each of the places where the Paying, Transfer
and Conversion Agents have their specified offices (disregarding for this purpose the day upon
which such meeting is to be held) and such period shall be extended by one period or, to the
extent necessary, more periods of 48 hours or 24 hours (as the case may be) until there is
included as aforesaid all or part of a day upon which banks are open for business in all of the
places as aforesaid.

Holders of any voting certificate and proxies appointed under block voting instructions, in each
case, relating to the relevant Notes, wishing to attend and vote at the Adjourned Meeting are
requested to produce photographic evidence of their identity at such meeting.

Once the Principal Agent has issued a voting certificate for the Adjourned Meeting in respect of any
Notes, it will not release such Notes until either:

(@) the Adjourned Meeting has been concluded; or
(b) such voting certificate has been surrendered to the Principal Agent.

Once the Principal Agent has issued block voting instructions in respect of the votes attributable to
any Notes in relation to the Adjourned Meeting:

(@) except as provided below, it shall not release such Notes until the Adjourned Meeting has
been concluded; and

(b) the directions to which it gives effect may not be revoked or altered during the 48 hours
before the time fixed for the Adjourned Meeting.

If a Noteholder revokes (via Euroclear and/or Clearstream, Luxembourg, in accordance with the
usual practices thereof) its instructions to the Principal Agent as to how the votes attributed to its
Notes are to be cast at least 48 hours before the time fixed for the Adjourned Meeting, such Notes
will be released and the Principal Agent will exclude the votes attributable to such Notes from the
relevant block voting instruction.

Any vote cast by a proxy in accordance with a block voting instruction shall be valid even if such
block voting instruction or any instruction pursuant to which it was given has been previously
amended or revoked, provided that none of the Issuer, the Trustee or the chairman has been
notified in writing of such amendment or revocation at least 24 hours before the time fixed for the
Adjourned Meeting.

In relation to the times and dates indicated above, Noteholders should note the
particular practices and policies of Euroclear and/or Clearstream, Luxembourg regarding
their communications deadlines, which will determine the latest time at which
instructions and revocations of such instructions may be delivered to Euroclear and/or
Clearstream, Luxembourg (which may be earlier than the deadlines set out herein) so
that they are received by the Principal Agent within the deadlines set out herein.



This Notice is given by:

Commonwealth Managed Investments Limited

(ABN 33 084 098 180)

in its capacity as Responsible Entity of CFS Retail Property Trust 1
(ARSN 090 150 280)

Ground Floor, Tower 1
201 Sussex Street
Sydney NSW 2000
Australia

Dated 29 May 2014

Contact details:
Trustee

THE BANK OF NEW YORK MELLON
One Canada Square

40" Floor, London E14 5AL

United Kingdom

Fax: +44 207 964 6369

Attention: Global Trust Services

Principal Agent

THE BANK OF NEW YORK MELLON
One Canada Square

40%" Floor, London E14 5AL

United Kingdom

Fax: +44 207 964 6369

Attention: Global Trust Services

Registrar

THE BANK OF NEW YORK MELLON (LUXEMBOURG) S.A.
Vertigo Building - Polaris

2-4 rue Eugéne Ruppert

L-2453 Luxembourg

Fax: +352 24 524 204

Attention: New Issues Department

in the case of any notices or communications to any of the Trustee, the Principal Agent or the
Registrar, with a copy to:

THE BANK OF NEW YORK MELLON
Level 2, 35 Clarence Street

Sydney NSW 2000

Australia

Fax: +612 9551 5009

Attention: Relationship Management Group
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Amendment Deed

Commonwealth Managed Investments Limited

ABN 33 084 098 180 as responsible entity of CFS Retail Property Trust 1
ARSN 090 150 280

The Bank of New York Mellon

as trustee

The Bank of New York Mellon

as principal paying, transfer and conversion agent

and

The Bank of New York Mellon (Luxembourg) S.A.

as registrar

in relation to A$300,000,000 5.75 per cent. Convertible Notes Due 2016
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THIS DEED is made on 2014

BETWEEN:

(1)

Commonwealth Managed Investments Limited ABN 33 084 098 180 in its capacity as
responsible entity of CFS Retail Property Trust 1 ARSN 090 150 280 incorporated in the
Commonwealth of Australia, whose registered office is at Ground Floor, Tower 1, 201
Sussex Street, Sydney NSW 2000 (the Issuer);

(2) The Bank of New York Mellon, acting through its London branch, whose principal
London office is situated at One Canada Square, 40th Floor, London E14 5AL, United
Kingdom as trustee for the Noteholders (the Trustee);

(3) The Bank of New York Mellon, acting through its London branch, whose principal
London office is situated at One Canada Square, 40th Floor, London E14 5AL, United
Kingdom as principal paying, transfer and conversion agent for the Notes (the Principal
Agent); and

(4) The Bank of New York Mellon (Luxembourg) S.A. whose specified office is at Vertigo
Building - Polaris, 2-4 rue Eugéne Ruppert, L-2453 Luxembourg, as registrar for the
Notes (the Registrar).

RECITALS:

(A) The relevant parties wish to amend the Principal Documents in the manner set out in this
document.

(B) In order to authorise the Trustee to give effect to the amendments set out in this

document, the Issuer convened a meeting of the Noteholders at which an Extraordinary
Resolution approving the amendments contemplated herein was duly passed.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

INTERPRETATION

Definitions

The following definitions apply in this document including the Recitals hereto.

Agents has the meaning given to that term in the Trust Deed.

Conditions means the terms and conditions of the Notes as set out in Schedule 4 to the
Trust Deed, and any reference in this document to a particular numbered Condition or
paragraph of a Condition shall in relation to the Notes be construed accordingly.
Corporations Act means the Corporations Act 2001 (Cth).

Effective Date means the date of this document.

Notes has the meaning given to that term in the Trust Deed.

Paying, Transfer and Conversion Agency Agreement means the paying, transfer and
conversion agency agreement dated 4 July 2011 between the Issuer, the Trustee, the
Principal Agent and the Registrar.

Principal Document means:

(@) the Trust Deed; and
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1.2

1.3

3.1

(b) the Paying, Transfer and Conversion Agency Agreement.

Trust Deed means the trust deed dated 4 July 2011 made between the Issuer and the
Trustee relating to the Notes.

Terms defined in the Principal Document

A term (other than a term defined in clause 1.1) that is defined in any Principal Document
(as amended by this document) has the same meaning in this document.

Rules for interpreting this document

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this document, except where the context makes it clear that a
rule is not intended to apply:

(a) A reference to:

() a legislative provision or legislation (including subordinate legislation) is to
that provision or legislation as amended, re-enacted or replaced, and
includes any subordinate legislation issued under it;

(i) a document (including this document) or agreement, or a provision of a
document (including this document) or agreement, is to that document,

agreement or provision as amended, supplemented, replaced or novated;

(iii)  a party to this document or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

(iv) a person includes any type of entity or body of persons, whether or not it is
incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(v) anything (including a right, obligation or concept) includes each part of it
and any part of it.

(b) A singular word includes the plural, and vice versa.

(c) If a word or phrase is defined, any other grammatical form of that word or phrase
has a corresponding meaning.

(d) The word agreement includes an undertaking or other binding arrangement or
understanding, whether or not in writing.

(e) The expression this document includes the agreement, arrangement,
understanding or transaction recorded in this document.

CONSIDERATION

Each party acknowledges that it has received valuable consideration for entering into this
document.

AMENDMENT
Amendment to Principal Documents

(a) The Issuer and the Trustee agree to amend the Trust Deed with effect on and from
the Effective Date as follows:
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(i)

(iii)

(iv)

(v)

(vi)

(vii)

each reference to "ordinary units in CFS Retail Property Trust" on the title
page, page 1 and Schedule 1 of the Trust Deed shall be deleted and
replaced with a reference to "stapled securities comprising of ordinary units
in CFS Retail Property Trust 1 and shares in CFX Co";

the reference to "ordinary units in CFS RETAIL PROPERTY TRUST" in
Schedule 1 of the Trust Deed shall be deleted and replaced with a reference
to "stapled securities comprising of ordinary units in CFS Retail Property
Trust 1 and shares in CFX Co";

each reference to "CFS Retail Property Trust (ARSN 090 150 280)" in the
Trust Deed (other than in the definition of "CFX" in Condition 22) shall be
deleted and replaced with a reference to "CFS Retail Property Trust 1 (ARSN
090 150 280)";

each reference to "responsible entity of CFS Retail Property Trust" in
Schedules 1 and 5 of the Trust Deed shall be deleted and replaced with a
reference to "responsible entity of CFS Retail Property Trust 1";

Condition 6(A)(v) shall be deleted and replaced with the following new
condition:

"Meaning of "CFX Unit" and "CFX Units": As used in these Conditions, the
expression "CFX Unit" means (and "CFX Units" shall be construed
accordingly) a stapled security comprising of:

(@) an undivided interest in CFX (as defined in Condition 22) as
provided for in the CFX Trust Constitution and which is described
as a "Unit" in the Constitution; and

(b) a share in CFX Co as provided for in the CFX Co Constitution.

"CFX Trust Constitution” means the constitution of CFX filed with the
Australian Securities and Investments Commission, as amended and
supplemented from time to time and "CFX Co Constitution” means the
constitution of CFX Co filed with the Australian Securities and Investments
Commission, as amended and supplemented from time to time.";

in Condition 6(C)(3), a new last paragraph shall be inserted as follows:

"Notwithstanding the provisions of any Condition,

(a) any capital distribution made by CFX to CFX Unitholders which is
applied by CFX on behalf of the CFX Unitholders to acquire shares in
CFX Co under or in connection with the stapling of ordinary units in

CFX with shares in CFX Co;

(b) the de-stapling of ordinary units in CFX and ordinary units in CFS
Retail Property Trust 2 (ARSN 156 647 853); and

(c) the stapling of ordinary units in CFX with shares in CFX Co,
will not constitute an Additional Distribution, Spin-Off or be otherwise taken
into account for the purposes of any adjustment to the Conversion Price

under any Condition."; and

in Condition 22:



(A) the reference to "CFS Retail Property Trust (ARSN 090 150 280)" in
the definition of "CFX" shall be deleted and replaced with a reference
to "CFS Retail Property Trust 1 (ARSN 090 150 280)";

(B) a new definition shall be inserted immediately below the definition of
"CFX" as follows: ""CFX Co" means CFX Co Limited ACN 167 087
363"; and

(© a new paragraph shall be inserted at the end of Condition 22 as
follows:

"Any act, matter or thing to be done or which may be done by the
issuer of the CFX Units shall be construed as any act, matter or thing
to be done or which may be done by CMIL and/or CFX Co, as the
context may require.".

(b) The Issuer, the Trustee, the Principal Agent and the Registrar agree to amend the
Paying, Transfer and Conversion Agency Agreement with effect on and from the
Effective Date as follows:

(i) each reference to "ordinary units in CFS Retail Property Trust" on the title
page, page 3 and Schedule 1 of the Paying, Transfer and Conversion Agency
Agreement shall be deleted and replaced with a reference to "stapled
securities comprising of ordinary units in CFS Retail Property Trust 1 and
shares in CFX Co";

(i) each reference to "Ordinary Units in CFS Retail Property Trust" in Schedules
1 and 3 of the Paying, Transfer and Conversion Agency Agreement shall be
deleted and replaced with a reference to "stapled securities comprising of
ordinary units in CFS Retail Property Trust 1 and shares in CFX Co";

(iii)  each reference to "Responsible Entity of CFS Retail Property Trust" in the
Paying, Transfer and Conversion Agency Agreement shall be deleted and
replaced with a reference to "Responsible Entity of CFS Retail Property Trust
1";

(iv) in Schedule 1 of the Paying, Transfer and Conversion Agency Agreement, a

new paragraph 9 shall be inserted as follows:
"[I/we] acknowledge that the giving of this Conversion Notice constitutes an
agreement by [myself/ourselves] to, upon the conversion of the Notes
specified in in Paragraph 1 above into CFX Units, become a member of CFX
Co."

(o) Nothing in paragraphs (a) or (b) above of this clause 3.1 affects any right or
obligation of either party that arises before the Effective Date.

3.2 Effect of amendment

(a) Except as expressly amended by this document, no changes to any Principal
Document are to be inferred or implied, and in all other respects each Principal
Document is confirmed and remains in full force and effect.

(b) With effect on and from the Effective Date, references to any Principal Document in
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4, NOTEHOLDER APPROVAL

The Trustee acknowledges that the Noteholders have passed an Extraordinary Resolution
approving the amendments contemplated by this document and the parties acknowledge
that the Trustee is directed and authorised to enter into this document, and give effect to
the amendments set out herein, pursuant to such Extraordinary Resolution.

5. GENERAL

5.1 Governing law

(a)

(b)

(©)

This document and any non-contractual obligations arising out of or in connection
with it shall be governed by and construed in accordance with English law.

The courts of England are to have jurisdiction to settle any disputes which may
arise out of or in connection with this document and accordingly any legal action or
proceedings arising out of or in connection with this document ("Proceedings")
must be brought in such courts. The Issuer irrevocably submits to the jurisdiction
of such courts and waives any objections to Proceedings in such courts on the
ground of venue or on the ground that the Proceedings have been brought in an
inconvenient forum. This submission is for the benefit of each of the Trustee and
the Noteholders and shall not limit the right of any of them to take Proceedings in
any other court of competent jurisdiction nor shall the taking of Proceedings in any
one or more jurisdictions preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not).

The Issuer confirms that the appointment of First State Investments, currently of
3rd Floor, 30 Cannon Street, London EC4M 6YQ (attention: Compliance
Department), to receive, for it and on its behalf, service of process in any
Proceedings in England under any Principal Document has been terminated, and
the Issuer appoints Law Debenture Corporate Services Limited, currently of Fifth
Floor, 100 Wood Street, London EC2V 7EX, to receive, for it and on its behalf,
service of process in any Proceedings in England in respect of this document or any
Transaction Document (as defined in the Conditions). Such service shall be
deemed completed on delivery to such process agent (whether or not it is
forwarded to and received by the Issuer). If for any reason such process agent
ceases to be able to act as such or no longer has an address in England, the Issuer
irrevocably agrees to appoint a substitute process agent acceptable to the Trustee
and shall immediately notify the Trustee of such appointment in writing, failing
appointment of a process agent acceptable to the Trustee, within 15 days after
demand by or on behalf of the Trustee, the Trustee shall be entitled by notice to
the Issuer to appoint such person at the cost of the Issuer. Nothing shall affect the
right to serve process in any other manner permitted by law. The Trustee may
refrain from taking any action in any jurisdiction if the taking of such action in that
jurisdiction would, in its opinion based upon legal advice in the relevant
jurisdiction, be contrary to any law of that jurisdiction or, to the extent applicable,
of England. Furthermore, the Trustee may also refrain from taking such action if it
would otherwise render it liable to any person in that jurisdiction or England or if,
in its opinion based upon such legal advice, it would not have the power to do the
relevant thing in that jurisdiction by virtue of any applicable law in that jurisdiction
or in England or if it is determined by any court or other competent authority in
that jurisdiction or in England that it does not have such power.

5.2 Contracts (Rights of Third Parties) Act 1999

A person who is not a party to this document has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this document.
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5.3 Issuer as responsible entity

(@)

(b)

(©)

(d)

(e)

(f)

The Issuer enters into this document only in its capacity as responsible entity of
CFX and in no other capacity. A liability arising under or in connection with this
document or any related document can be enforced against the Issuer only to the
extent to which it can be satisfied out of the property of CFX out of which the
Issuer is actually indemnified for the liability. This limitation of the Issuer's liability
applies, subject to clause 5.3(c), despite any other provision of this document and
extends to all liabilities and obligations of the Issuer in any way connected with any
representation, warranty, conduct, omission, agreement or transaction related to
this document.

No party may take any action to seek recourse to any assets held by the Issuer in
any capacity other than as responsible entity of CFX, including by seeking the
appointment of a receiver (except in relation to the property of CFX), a liquidator,
an administrator or any similar person to the Issuer to prove in any liquidation,
administration or arrangement of or affecting the Issuer (except in relation to
property of CFX).

The provisions of this clause 5.3 do not apply to any obligation or liability of the
Issuer to the extent that it is not satisfied because:

() under the constitution of CFX or by operation of law there is a reduction in
the extent of the Issuer's indemnification out of the assets of CFX as a result
of the Issuer's fraud, negligence or breach of trust; or

(i) the Issuer has failed to exercise any right of indemnity it has under the
constitution of CFX in respect of that obligation or liability.

No act or omission of the Issuer (including any related failure to satisfy its
obligations under this document) will be considered fraud, negligence or breach of
trust of the Issuer for the purposes of clause 5.3(c) to the extent to which the act
or omission was caused or contributed to by any failure by any other person (other
than a person referred to in section 601FB(2) of the Corporations Act) to fulfil its
obligations relating to CFX or by any other act or omission of any other person
(other than a person referred to in section 601FB(2) of the Corporations Act).

No attorney, agent, receiver or receiver and manager appointed by a person other
than by the Issuer to act on behalf of the Issuer in accordance with this document
or any other document has authority to act on behalf of the Issuer in a way which
exposes the Issuer to any personal liability and no act or omission of any such
person will be considered fraud, negligence or breach of trust of the Issuer for the
purpose of clause 5.3(c).

The Issuer is not obliged to enter into any commitment or obligation under this
document or any other document unless the Issuer's liability is limited in
accordance with this clause 5.3.

5.4 Indemnity

(a)

228757551.07

The Issuer indemnifies each of the Trustee and the Agents and their respective
directors, officers, employees, agents and delegates (each an Indemnified Party)
against any loss, liability, cost, claim, action, demand or expense (including, but
not limited to, all proper costs, charges and expenses paid or properly incurred in
disputing or defending the foregoing) which it may incur or which may be made
against it as a result of or in connection with the proper exercise of its powers and
performance of its duties hereunder except for such as may result from such
Indemnified Party's own wilful default, gross negligence or fraud.



5.5

5.6

5.7

5.8

5.9

(b) Notwithstanding the foregoing, under no circumstances will the Trustee or any of
the Agents be liable for any special, punitive, indirect or consequential loss or
damage (including without limitation loss of business, goodwill, opportunity or
profit) of any kind whatsoever, in each case howsoever caused or arising and
whether or not foreseeable, even if advised of the possibility of such loss or
damage, and regardless of whether the claim for loss or damage is made in
negligence, for breach of contract or otherwise.

(c) This clause 5.4 survives the termination or expiry of this document or the
resignation or removal of the Trustee or any Agent.

Global Certificate

The Global Certificate in issue prior to the Effective Date will continue to be valid on and
after the Effective Date, will be subject to the amended Conditions and the Trust Deed
pursuant to this document and will not be called in for replacement or endorsement.

Giving effect to this document

Each party must do anything (including execute any document), and must ensure that its
employees and agents do anything (including execute any document), that the other
party may require to give full effect to this document.

Operation of this document

(@) Subject to paragraph (b) of this clause 5.7, this document contains the entire
agreement between the parties about its subject matter. Any previous
understanding, agreement, representation or warranty relating to that subject
matter is replaced by this document and has no further effect.

(b) Any right that a person may have under this document is in addition to, and does
not replace or limit, any other right that the person may have.

(c) Any provision of this document which is unenforceable or partly unenforceable is,
where possible, to be severed to the extent necessary to make this document
enforceable, unless this would materially change the intended effect of this
document.

Amendment

Without limiting any provision of any Principal Document or the Conditions, this document
can only be amended or replaced by another deed signed by the parties.

Counterparts
This document may be executed and delivered in any number of counterparts, all of

which, taken together, shall constitute one and the same deed and any party to this
document may enter into the same by executing and delivering a counterpart.
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IN WITNESS whereof this Amendment Deed has been executed as a deed on the date stated at
the beginning.

EXECUTED as a DEED by
COMMONWEALTH MANAGED
INVESTMENTS LIMITED ABN 33 084
098 180 in its capacity as responsible
entity of CFS Retail Property Trust 1 ARSN
090 150 280 under power of attorney in
the presence of:

Signature of attorney (who declares that he or she has
no notice of revocation of the power of attorney)

Signature of witness Name

Name Date of power of attorney
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EXECUTED as a DEED by THE BANK OF NEW YORK MELLON in its capacity as trustee

By:

EXECUTED as a DEED by THE BANK OF NEW YORK MELLON in its capacity as principal agent

By:

EXECUTED as a DEED by THE BANK OF NEW YORK MELLON (LUXEMBOURG) S.A. in its
capacity as registrar

By:
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