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Allens Arthur Robinson

Date

Page
From
To

Fax

20 January 2010

10f 15

Toby Waods

Company Announcements Office, ASX Limited

1300 135638

ABN 47 702 595 758

530 Colling Strect
Molboume VIC 3000
Australia

Tel 61 39614 1011
Fax 6139614 46681

Corrgspondencs
GPO Box 17760
Melboume VIC 3001
Australia

X 304999 Malbourne

W aar com.au

Confidential Fax
Fax enquiries ring 61 3 9613 8971

Dear Sir

Disposal of shares in Centrepoint Alliance Limited
(ASX:CAF) by Aviva Overseas Holdings Limited

We act for Aviva Overseas Holdings Limited {AOHL).

In accordance with section 6718 of the Corporations Act 2001 (Cth), we attach a ‘Notice of change

of interests of substantial holder' (Form 604) on behalf of AQHL.

Yours faithfully

Tolhy Woods
Senor Associate

Attach

Our Ref TXWM,CRHM:3061684147

powm AO116354417v1 306164147 11,1.2011
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Form 604

Carporations Act 2001
Section 8718

Notice of change of interasts of substantial holder

To Company . ) ’ .
Name/Scheme Canirapainl Alliance Limited (the Company) ~
ACN/ARSN 052 507 507

1. Details of substantial holder (1}

Namne See ilem t of Annexure A (the Substantial Shareholders)
ACNMRSN I ) — R
applicanie} Not applicable e )

Thery was o change

in the inlerests of

he

Zﬁnslamnal haolder 1900112011

The previous nolice -

was given ta the 16122010

COMmpany on

The pravious natice 181212010

was dated

2. Pravious and prasant voling powor

The talal number of volas attached to ail the voting shares in Iha campany or valing interesis in the schema that the subslantisl holder or an pascciate (2) had 8

relevant interest (3) n when 1ast required. and whan now requined, lo give 5 substantiat hoiding notice lo \he campany or scheme. arg as follows.

Class ni |Pravious nofice Presenl notice
secunties (4) Person's voles ]Vgtql-!g_ power (3) Person's voles [Moting power (5)
[Ordinary shates 15,463,3R9 [16.57% 7 751,884 [6%9%

3. Changes in relevant Intereets

Particulars of each change in, or change in the nature of, a relevant inlerasl of the substantial hoider of an associale in voling sacurities of the company o
scheme. since the substanbial holder was (ast required 1o give a substantial holging notice 1o the company or scheme are as follows

T Paragn Class ang -[—_-_——
Date of :'2:::: o Nature of E::z'f:':i::?m AUMBOT ol Person's votes
h : -
change interest change (6) a change (7) :ﬁ:l;?;:s affected
changed .
See ltem 2 Saea llem 2 of See ltam 2 See llem 7 See ltem 2 See ltem 2
of Annexurg A | Annexure A of Armexurg A of Annexure A of Annexura A of Annexure A
4. Prosent relevant interests
Particulars of cach relavant interest of the substanbal hulder in voling securilies after the change are as follows:
Hatder of Registered Parson antitied Natuse of Class and
relevant hotder of ta be registered rakevant number of Parsen's voles
nlerest securties a8 nolder (8) intareat (6) securities
" See'liem 5 of Sae fem 3 See ilem 3 Sea Hem 3 - Seo ltem 1 See Nem 3
Anngxure A of Annexure A of Anvaxure A | of Anncxure A of Annexure A of Annexure A
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5. Changos In assoclatien
The parsons wha have become associates {2) of, ceased 10 be a35ociotes of, or have changed the nature of their association (3) with, the substantial holder in

relation fo voting inleresls i 1he company or scheme are 3s follows:

Nema &and  ACN/ARSH  {il
. 2pplicable)
Not applicable Nol applicable ]

Nature of asscciation

B. Addresses
The agaresses of persons named in this form ara as follows:

Mame Address

Aviva Overseas Heldings Limijed |81 Heten's, 1 Ungershaft, Landon. ECIP 30Q. United Kingdom

Each other Substantial Shareholder  |o/ St Heélen's. 1 Undershaft, London_ FC3F SUG. Uniked Kingdom

Signature
E A Michoilp Director
annlname  For and ge'behatt of capagily  Aviva Overseas Holdings
Ayiva Cemppry Secretarial Sarvices Limitod Limited

rd

slgn here y P/Ll\i _HHJ‘,_-—-—’—'_‘*\\ late 2003472011

DIRECTIONS

(111 et are & number of subslantial helders wilh siilas O ralated rglevant interests (eg. a corporetion and ils related cOTPoranons, or the manayei and bustes
of an equity [rust). the names could be included e an annsexura to the Tom. I the reievant interas!s of & group of persons are essentially similar, they may be
referred to throughout the form as a specifically named group i the membership of sach group, with the names and agdresses of members i clearly get culin
paragrapn § ot Ihe torm

(23 Sue the definibun of *assopate” m saction 3 of the Corporelions Act 2001,

(%) See the definiion of "relevant interest” in sections 5G4 and 6718(7) of tha Corporations Act 2001,
(4} The voting shares of a company consiftile one class uniess divided inlo suparafe classes.

{5) The person's votes divided Dy the olal voles in the tody corporate or schame multiplied by 100,

(6) Inchuda detais o

(a) any ratevanl agmament or ather circumstances because of which the change in relevant nterest occuired. It subsection 5718i4)
applies, a copy of any documen setting out tha tarms of any relevant agreement, and a stelement by tha persan glving tulk and
accu-ate details of any coOAtract, acheme or arrangement, must accompany this torm, togelher with a writien statement certfying
s cuntracl, scheme ¢ arrangamant; and

L)) any qualificaton of tha power of a porson to exercise, conlrgl the exercise of, or influence the exercise of, the voting powars or
disposal of the secuntyes to which the reevant interest relatas {Ingicating clearly the parlicular securities 19 which the qualificatian

applies)
Sttty defineion of “reluvant agreement” i section § of lhe Corparations Act 2001

(7) Detalls of the considerstion must molude any and all benefts, money and olher. thal any pereen from whom a reigvant interest was acquired as. or My,
pecoma entitled 10 recaive in redation to thal acgusman. Detaits must oe included even If the benefit & canditienal on the happening or not of B centingency
Delaile musl b included on any penefit paid on behalf of the subslantial holder gr 15 ABBOGIAate In ratation 10 the acquisitions, avin if thay are nol pad direclly 10
the person from whom Ine reievant interest was acquired,

(8} it the subsiantial helder is unable to delermine the identity of the person (eg. if the relevant interasi anses bacause ol an oplion} write “unkrown

(9) Give details, if approgriate, of the presenl pssoclation and any change in that association since 1he 135! subsiantial holding nofice.
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This is Annexure A of 2 pages referred to in the Form 604 (Notice of change of interests of substantial
holder) in relation to Centrepoint Alliance Limited {ACN 082 507 507).

€ A Nicholls
For and on behalf of

Aviva Company Secretarial Services Limited, Director
Aviva Overseas Holdings Lirmted

Date: 20 January 2011

1. Datails of substantial holder
The Subsiantial Shareholders are as follows,
{a) Aviva Overseas Holdings Limited (AQHL);
() Aviva International Holdings Limited;
(c) Aviva International Insurance Limited;
(e) Aviva Group Holdings Limited;
(f) Aviva ple; and
(g) each of Aviva pic's subsidiaries other than those listed above.

AQHL. gives this notice on its own bahalf and on behalf of each of the other Substantial
Shareholders.

Page 1
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2. Changes in relgvant interests
Date ot | Ferson whose Nawre of change Congigeranon Class and number Persan's
change | retevant given In relation of securites volos
Interant to change sHected aftected
. changed
1970152011 i ACHL Reduction » relevan] interest as a $1 3¢ pershane (n [ 7.731,885 ordinary 7.75 6o5
! rasult of the sale of ordinary shares sggragata ! shares
1o Count Investments Ply Limrted $10,051.190.50).
pursugnl ia  Share Acquisiion
Agreement betwean AQHL and
Count Invegtments Pry Limiteq gated
24 December 2070 (3€¢
Anngxuwre B} Complation of ing
' s3le oeourred on 19 January 2017,
While ACHL will remain the
registared holder of the shares until
the transfar of the sharas s
ragistered by the Company, upon
vempielion occuriing AQHL ceased
to have & redavan! intaresl in the
shares pursuant (o section 809(2) of
e Corporations Act (holding of
shares as bare trustea).
19012011 Each other As per ADHL As par ADHL Ag per ACIH| As pu AOHL
Subsianlial
i Sharenalder
3. Details of relevant interests

Holger ol ralgvant interast

Nature of relevant interest

Clads and numbar of

secutities

AOHI,

(ther Subsianlizn
Sharenolders

Retevam nterasl wnder section BOA1){a) of the Coparations Ad a3 Ine
1egietered nolder of the shares i the Gompany.

Trw shares dre subject 10 MY @5CF0W T183MNCHDNS In the schyme of
arrangement batween Professiena Invesiment Hoidngs Limitea and its
shareholdars approved by the Federal Courl O Ausirakia on 29 November
2010, [hal rasirct AQHL from disposing of the shases for tha penod for which
Mo escrow rastrictions apply.

7.7H 684 ordinary shares

Taken under secbeng G0B(3)(A) oF (B) of (he Corporations Acl lo have a
relevan! interest by resson of contromng AOHL or elher of the Substaniial
Shareholders, and/or having voting power in AOML o olher of Ihe Subsiential
Shareholders above 20% (due 1o vpting shares being heid by he relevam
party or an associate of that party). None of the Substantis! Sharcholders
ulher than ACHL 15 the regisierad holded of the shaies and 115 atabiy ta vote
o kspose of thase sharea is therefore qualined accordingly

A3 per AQHL

Page 7
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This is Annexure B of 10 pages referred to in tha Form 604 (Notice of change of intarests of
substantial halder} in relation to Centrepoint Alliance Limited {ACN 052 507 507).
7

3

Signed: S —_—

E A Nicholls

Far and on behaif of

Aviva Company Secrelarial Services Limiled, Diraclor
Aviva Overseas Holdings Limited

Date: 20 January 2011

Share Acquisition Agreement

A copy of the Share Acquisition Agreement between AQHL and Count Investments Pty Limited
dated 24 December 2010 is attached. The partias by exchange of emails agraed (o the following
amendments to the attached copy of the agreement;

1, that rather than being 23 December 2010, the Complation Date in the agreement would be
the later of:

(a) the date that Aviva confirms that it has received the payment of the consideration
to Aviva's nominated UK bank account: and

{b) ihe date that Count confirms that it has received the original Share Transfer Form

2. that the references to "on Completion” in ¢lauges 3.2 and 4 of the agreement will be treated
as having been replaced with references to "on ar before Completion”.

Page 3



20-Jan-2011 10:09 Allens Melbourne 61396144661 7/15

Share Acquisition Agreement

Aviva Overseas Holdings Limited

Coumt luvestmenls Pty Lid

Sale of Shares in Centrepoinl Allisnce Limited

Allens Arthur Robinson

Level 27

5340 Colling Street

Melbourne VIC 3000 Awustralia
Tal +65 739614 1011

FFax +61 39614 4661
WA SOt S

1/ Copyrmbt Alkess Artiwer Hoblisen, Ausiralia 26.0
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Share Acquisition Agreement

Allens Arthur Robinson
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i g ‘ -
Share Acquisition Agreement Allens Arthur Robinson
p)
Date 24 DECEMEBER 21
T
Parties
ol
R Aviva Overseas Holdings Limlted incorporated in the United Kingdom of St Helen's, |
Undershaft, London, EC3P 3DQ, United Kingdom (the Fendar).
2. Count Investments Py Ltd (ACN 141 021 525) of 'Gold Fields House', Level 19, | Alfied
Street (the Parchaser),
Recitals
A The Vendor is the registered holder and beneficial owner of the Shares.
Iy ‘The Vendor has agreed to sell the Shares to the Purchaser, and the Purchaser has agreed to
buy the Shares from the Vendor, on (he terms of this Agreement.

Itis agreed as follows,

1. Definitions and Interpretation

11 Definitions
The lollowing definitions apply ur:less the context requues otherwise.

Business Day means a day on which banks are open fur business in Melboume and Sydney,
Auslralia (alher than a Satrday, Sunday or public haliday).

Company means Centrepoint Alliance Limited (ACN 052 307 507).
Completion means completion of the sale and purchase of the Shares under this Agreement.
Completion Dare means 23 December 2010 {or such other date as is agreed between the patries).

Governmental Agency means a gavernment or a governmental, semi-governmental or judicial entity
or suthority. 1L glso includes & selaegulatory organisation established under statute or 8 stock

exchange.

Iterest Kare means the jnterbank overnight cash rate last published by the Reserve Bank of
Australia on electronic media services (Reuters RBAIUW/RBA6; Bloomberg RBAQYRBAOILIY,

Secarity Inferest includes any morlgage, pledge, lien or charge or any sccurity or jreferential
interest or arrangement of any kind or any other right of, or arranpemenl with, any creditor 10 have
its claim smisfied in priority to other creditors with, or from the proceeds of, any asset. Jt includes
retention of dile other than in the ordinary course of day-10-day rading and a deposit of maney by
way of security but it excludes u charge or lien ayising in favour of a Governmental Agency by
operation of statute uness there is default in payment of mongy secured by that charge or lien.

Shares means 7,731,685 ordinary shaves each fully paid in the Company together with all the
benelits of all rights {including dividend rights) attached or accruing 10 those shares as at the date of

Completion,

jwim AO116358791v1 306164147  22.12.2010 I Page 1
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Share Acquisition Agreement Aliens Arthur Robinson '

1.2

Interpretation

Headings are for convenience only and do not aftect interpretation. The folfowing rules of
interpretation apply unless the context requires otherwise.

(1) The singular includes the plural, and the converse also applies.

(b} A gender includes all genders.

(c) If a word or phrase is defined, its other grammatical forms have 2 corvesponding meaning,
{d) A reference to a person includes a corporation, trust, partnership, unincorporated body or

other entity, whether or not it comprises a separate legal entity.

{e) A reference to a clause or schedule is a reference to a clause of or schedule 10, this
Agreement,
{f) A reference 10 a party to this Agreement or another agreement or document meludes the

parly's successors, permitted substituces and permitted assigns {and, where applicable, the
parly's lcgal personal representatives).

(@) A reference to an agreement or document (including a reference to this Agreement) is (o the
agrcement ar decument as amended, supplemented, novated or replaced, except to the
extent prohibited by this Agreciment or that other apreement or gocument, and includes the
schedules to that agreement or document.

(h} A reference 1o legislation or to a provision of legislation includes a moditication or
re-enactiment of it, a legislative provision substituted for it and a regulation or statulory

instrument issued under it

(i) A reference to dotiars or § is 1o Auostralian currency.

(i) A reference to conrduct includes an omission, statement or undertaking, whether or not in
writing.

(k) Mentianing anything after includes, tncluding, for example, or similar expression does not

limit what else might be included.

Sale and purchase of the Shares

21

2.2

Sale and purchase

The Vendor as Jegal and beneficial owner sells the Shares free from all Security Interests end the
Purchaser buys the Shares on the terms set out in this Agreement.

Title and property

Title and property in the Shares:

(2) until Complelion, remains solely with the Vendor, and

(b} subject to the provisions of this Agreement, passcs to the Puschaser with effect from
Completion.

jwim AQ116358791v1 306164147 22 12.2010 Page 2
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Share Acquisition Agreement Aflens Arthur Robinson !
3. Completion
31 Date for Completion

3.2

33

Complution must teke place on the Completion Date,

Dbligations of the Vendor on Completion

On Completion, the Vendor must deliver Lo the Purchaser a duly executed instrument of tansier of
the Shares in favour of the Purchaser.

Payment of purchase price

The Purchascr anust pay the copsideration specified in clause 4, at the Vendor's option, cither by:
(a) drafts ar ¢heques drawn by a bank as defined in the Banking Aci 1939 (Cth); o

) way of direct transfer of immediately available funds to the bank account pominated in
wriling by the Vendor,

and, in each case, by not later than Apin (Melbourne time) on the due date for payment wiuss
atherwise apreed by the parties in writing.

Consideration

On Completion, the Purchaser must pay $10,051,390.50 for the Shares (being §1.30 per Share) in
accordance with the method of payment required under clause 1.3,

Interest on amounts payable

5.1

52

{nterest

I the Purchaser fails to pay the amount specified in clause 4 by the due date for payment, then in
addition 1o paying that amount, the Purchaser must, if demand is made by the Yendur, pay imterest
an the amount from the due date for paymeat watil the amount is paid in Tull, at the rate per annum
which is the sum of the [nterest Rate on tire date on which the payment was due, plus u margin of
3%, calcululed duily. The right to require payment of interest under this clause is without prejudice
10 any other vights that the Vendor may huve against the Purchaser at Jaw ov in equity.

Tax gross up

All payments under clause 5.1 will be made frec and clear of, and without, deduction or
withholding, unless required by law or reguiation. 1 a deduction or withbolding s requived by Taw
ot regulation, the Purchaser will pay such additional amounts as will result in the reecipt by the
Vendor of sucl amounts as would otherwise have been received by the Vendor if td such deduction
ar withholding liad been required, However, if the Vendor obtains the benefit of a foreign tax credit
in respect of an amount deducted or withheld by the other party under this clause 5.2 then the
Vendor must promptly notify the Purchaser of the amount of that foreign tax eredit and refund such
an amount 10 the Purchaser so as to place the Vendor in the same after-tux position that they woukl
have heen i had pe withitolding or deduction been required.

jwim AD116358791v1 306164147  22.12.2010 Page 3
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Share Acquisition Agreement Allens Arthur Robinson |
6. Warranty by the Vendor
6.1 Warranty

The Vendor represents and warrants to the Purchascr (who, s a result, has been induced to enter
inlo this Agreement) as at the date of this Agreement and as st Compilction that the Vender is and
will at Complotion be Lhe legal and beneficial awner of the Shares fiee from all Security nterests

6.2 No merger
The provisions of clause 6.1 will not merge on Completion but will envre indefinitely for (he benefit
of the Purchaser.

7. GST

(a) Terms wilh an imitial capitel tetter which have a defined meaning in 4 Mew Tax Spsrem
{Goods and Services Tax) Act 1999 (Cth) (GST Act) shall have that meaning in this clause
exeept that Taxable Supply excludes the reference to section 84-5 of the GST Act,

(L) If GST is payable on a Taxable Supply made under, by reference v or in connection with
this Agreement, the ammount of GST payable in respec! of that supply must be paid as
additional Consideration. This clause does not apply to the extent thal the Consideratian
for the supply is expressly stated 1o be GST inclusive,

{c} Any reference in the calculation of any amount payable under this Agreement to a cost,
expense of other liability incurred by a party must exclude the amount of any Input Tax
Credit in relation to that cost, expense or other liability,

(d) No additional amount is paysable under clause 7(b) until the Recipient of the supply has
received a Tux Invoice or Adjustment Note.

8. Notices

Any notice, demand, consent or other communication (a Aotice) given oy made under this

Apreement;
(a) must be in writing and signed by a person duly autherised by the sender;
(b} must be delivered Lo the intended recipient by prepaid post (if posted to an address in

another country, hy registered airmail) ot by hand or fax to the address or fax number
below or the address or fax number last notified by the intended recipient Lo the sender:

(i 1o the Vendor: St Helen's
1 Undershaft,
Lotdon, LC3P 30Q
United Kimgdom

Attention: The Company Sceretary
Fax No: 44 (D)} 20 7662 8070
(i} 10 the Purchaser: 'Gold Fields House'
f.evel 19

wim ADT16358791v1 306164147 22.12.2010 Fage 4
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1

Share Acquisition Agreement Allens Arthur Robinson |

1 Alfred Street
New South Wales 2000

Auention: Company Secretary
Fax No: 0292417342
(€} will be taken to be duly given oy made:
(i) in the case of delivery in person, when delivered,
() in the cuse of delivery by post, two Business Days after the date of posting (if

posted (o an address in the same country) or seven Business Days after the date of
posting (if posted to an address in another country); and

fiii) in the case of fax, on receipt by the sender of a transmission contral report from
the despatching machine showing the relevant number of pages and the canreet
destination fax machine nuinber or natte of recipient and indicating thar the
transmission bas been made without errer,

but il the result is that & Notice would be taken 1o be given or made on a day that is nota
Business Day in the place to which the Notice s seit or is later than 4pm (Jecal time) it will
be taken to have been duly given or made at the commencement of business on the next

Rusiness Day in that place.

Entire agreement

10.

This Agrecient contains (he entire sgreement between the parties with respect 1o is subject matier.
Lt sets out the only conduct relied on by the parties and supersedes all earlier conduct and prior
agrecinents and understandings between the parties in connection with its subject matrer.

Amendment

11.

This Agresment may be amended only by ancther Agreement executad by ail the parties.

Assignment

12.

The rights and obligations of the parties undet this Agreement cannot be assigned, charged.
encumbered or otherwise dealt with, and no party may atlempt or purpor to do 50, withoul the prior
wiitten consent of the other pany.

Further assurances

13.

Each parly must do anything (including exoculing agroements gnd docunents) necessary to give full
effect to this Agreement and the wransactions contemplated by it.

Stamp duty and coste

ach party must benr its own costs arising out af the negotiation, preporation and execution of this
Agreement. Al stamp duty (including Hines, penaftics and interest) which may be payable on or in

jwim ADTIGISBY0IVA 306164147 22122010 Bage 5
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Share Acquisition Agreement Allens Arthur Rabirson '

conneetion with this Agreement gnd any instrument executed under or any fransaction evidenced by
this Agrecment must be home by the Purchaser.

14, Governing law and jurisdiction

This Agreemant is governed by the laws of Victoria. Each party submits to the jurisdiction of the
COouNs excrcising jurisdiction there, and waives any right to object lo tho venue on any ground,

15, Counterparts

This Agreement may be excouted bn any number of counterpars. All counterparts will be taken 1o
constitule one instrument.

Signed for Aviva Overseas Holdings Limited
hy its authorised representative in the presence ¥ /
of: 4
7
Authorised Repreéeﬂ@:é Séun%
!

Witness Signature Prijn I-*Jam:: K. A COE’PER_
vinName Lo/ LA SPENCER, Pasition FF%I'RH;%?[’}SSR g't%’iﬁogg’

AVIVA
DIRECTOR SERVICES LIMITED

Jwim A1 163887071 06160147 22122010 Page &
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Share Acquishtion Agreement Alienis Arthur Robinson !

Excented in accordance with ssotion 127 of the
Corprratians Act 2001 by Count Investmants

ty Lid:
Director :S?fgnat\nw Eim&aufls;cretary Signatare

Bitry msrmn K ABERT f ik aALad s MiTH
irint Namo

Print Namg

Wi AD 1183587941 306164447 22.92.2010 Pagc 7



