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Mirae Asset MAPS Global Investments

16th Floor Telephone: Please telephone

Mirae Asset Center1 (02) 3774 2240 Song ah LEE on

&7 Suha-Dong Facsimile: 82 2 3774 2240
Chung-Ku (02) 3774 2247 if complete transmission
Seoul 100-210 not received.

Korea Email Address

sohgah.leef@mirasasset.com

Attention Company Announcements Platform Date 25/02/2008
ASX Limited
Level 4, 20 Bridge Street
SYDNEY NSW 2000
Australia

Company ConnectEast Group (attention: Company Secretary)
EastLink Qperations Centre
2 Hillcrest Avenue
RINGWOOD VICTORIA 3134

AUSTRALIA

Fax No +612 9778 (999 Pages  45(incl. this page)
+ 613 9955 1701

From Infrastructure Division Priority  high

Message

Title:

Number of Pages ; 45

Date sent: 25 Jul 2011

Dear Sir or Madam,

Please find attached doecuments regarding Investor Subscription Deed & Substantial Holder
Notice |

Many Thanks,

Dukyoung Maon

Nuﬂce: The inlormation in this facsimile is confidentlal and 5 intended only for the use of the addreszee named above. 1f you are not
the Imendfrd recipient, you are hereby notified that any dissemination, copying or usa of the information is strictly prohibited. If you
have received this facsimile in error, please immediately telephone us {reverse charges) and return i{ 16 us at the above address. Any
COS1s incurred will b reimbursed by Mirae Asset MAPS Global investments Co., Ltd. Thank you,
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HORIZON INVESTOR SUBSCRIPTION DEED

DATE 21 July 2011

PARTIES

Miree Asset Maps Global Investents Co., Lid whose details are st oot in section 1 of schedule | (Envestor).

Korean Teachers’ Credit Union whose details s set out in section 2 of schedule 1 (Investor's Guarantor).

Horlzon Reads Pty Limited ACN 152 097 £75 whose details are set out in section 3 of schedule | {Horizon).

Horizon Roads Holdings Pty Limited ACN 157 097 937 whose details are set out in section 3 of schedule 1
{Horizon Roads Holdings),

CP2 Limnited ACN 077 750 004 whose details are s¢t oul in section 4 of schedule 1.

RECITALS

A

Pursuant to the Implementation Deed between Horizon, Horizon Roads Holdings and the ConnectBast
RE as the responsible entily of the ConnectEast Holding Trust and the ConnectEast Investment Trust
(“CovmectEast RE™) which is proposed tn be enteeed into on the date of this Deed, Hurizon Roads
Huldings proposes to acquite all of the issued ConnectEast Scouritics pursuant to the Scheme.

B Harizon Roads Holdings proposes to acquire the issued units in the ConrectBast Holding Trust on
Horsizon Roads Holdings' awn behalf and will acquire the units in the ConnectEast Investment Trust on
rust for the Horizon Roads Holdings Trust,

c This 13eed records the [nvestor's commitment 10 subscribe for Horizan Securities on the Funding Date
and 10 enter into the Horizon Investor Deed,

P The Investor enters into this Deed in ite capacity as the asset manager of 5 fund that is expected 1o be
established under the name of the “Mirac Assct MAPS Eastlink Privately-Placed Special Assel
Investment Trust” in accordance with the applicable laws of Korea (Famd).

E The Investor’s Guarantor will be the sale beneficiary of the Fund. The Investor's Guarstior covers into
this eed to guaraniee the obligations of the Investor under this Deed, including as to the paymenl
obliyations under clanse 2,

OPERATIVE PART

1 Definitions and interpretation

1.1 Definitions

In this Deed the following definitions apply unless the context otherwise requires;

Affiliate of an Investor, means any Entity which is a2 Wholly Owned Entity of the Investor or, if the
Investar has an Investor Head Entity, any Wholly Owned Entity of the Investor Head Entity.

Aggregate Cash Subscription Price means an amount equal 1o the Agpregate Cash Consideration as
defined in the Implementation Deed.

Associnte has the same meaning as in section 12 of the Corporations Act subject to section 6 of the
Corporalions Act.

Authorisation includes any consent, registration, filing, lodgement, agreement, certificate, mkarisation,
permission, licence, appraval, authotity or exemption, from by or with any Government Apency ang,
where a Government Agency can prohibit or restrict something if it acts within a specific period after
fornal natice to it (for example lodgment, registration or filing), the expiry of that period withour that
action.
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Business Day means a day which is not a Satorday. Sunday or public holiday in Melboume, Victoria.
Cash Subscription Price is defined in clause 2.2.

ConnectEast means the. ConncctEast Holding Trust and the ConneciEast Invesiment Trust,
ConncctEast Group means the ConnectEast Holding Trust and the ConnectEast Investment Trust and
all Controlled Entities of cither of both of the Connectkiast Holling Trust or the ConncctEast
Investment Trest,

ConnectEnst Holding Trust means the ConnectEast Holding Trust ARSN 110 713 614.

ConneciEast Investment Trust means the ConnectBast Investment Trust ARSN 110 713 481,

ConnectEast RE means CotmeciEast Management Litnited ACN 071 292 647 as the responsible entiry
of the ConnectEast Holding Trust and the CouneciBast Investment Trust.

ConnectEazt Securitles means issusd wnits in the ConnectBast Holding Trust and issued upits in the
ConnectPast Investment Trust,

Controller in relation to property of an Entity means a receiver or  receiver and manager of the
property or any ather person who, whether or not as agent for the Entity, is in poss¢ssion or has comrol
uf the property for the purpose of enforcing an Encumbrance.

Control Interest in refation to an Entity means an Equity Interest which confers the right directly or
indirecrly 11 determine the persons who Control the Entity or atherwise cause the Entity to act, whether
by excrcising a right to vole attached to the Dquity Interest, exercising a right of appointment or
removal, or otherwise.

Corporations Act means the Comporarions der 2007 (Cthy),

CP2 means CP2 Limited ACN 077 750 004,

Deed Pobl incans the Deed Poll ax defined in the Implettsentation Deed.

Dispute includes any dispute, controversy, ditference of ¢laim arising out of or in conneclion with this
Deed or the subject matter of this Deed, including any question conceming is formation, validity,
interpretalion, performance, breach and 1ermination,

Effeclive in relation to the Scheme, has the same meaning as in the Impletmentation Deed,
Encumbrance includes a:

(a) mortgage, pledge, lien, charge or hypothecation;

(b) any third party interest (including a trast or an equity);

{c) any other security or any arrangetment which gives a creditor a preferential right to an aszet or
ils proceeds;

(d) any agreement to grant any of them or allow any of them 1o exist.

Entily means:

{a) & hody corpormte;
m a trust (including the trustee of  trost);

{e) a parmership; or
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() any ather entity (other than an individual) which is recognised under the law of the jurisdiction
in which it is incorporated, formed or organised as being a sepurate legal entity,

or any furcign equivalent of any of the foregoing,

Equity Interest of an Entity means an interest which constitnes an ownership interest in the Entity or
an interest in the incaime, capital or asseis of the Entity, inclnding:

(a) where the Entity is & body corporate, shancs in the body corporate:

(k) where the Entity is a trost, units in the trust or the beneficial ownership of any asser the subject
of the trast or the portfolio of assets which are subject to the trust; and

(c) where the Entity is parmership, an interest pursuant 10 which & pareon has the legal statoe of a
partner.

Escrow Account is defincd in clausc 2.8,
Kacrow Agent is defined in clanse 2.8,
Escrow Agent Appointment Date is defined in clausc 2.7.

Escrow Deed means the deed proposed to be entered inw by the invesior and Horizon (and which may
include Other Investors) and the Cecrow Agent in accordance with clanss 2.7,

Fund is defined in paragraph D of the recitals to this Deed,
Funding Date means the dute which is 3 Business Days before the Implementation Date,

Government Agency includes any government, or any govemment, semi-governmen, regulatary or
Jjudicial agency or anthority.

A person is nsolvent if:

(a) it is (or staies that il is) an insolvent under asdministration or insolvent (zach as defined in the
Crrporations Act);

(b) it bas had a Controller appoinied or is in liguidation, in provisional liquidation, wnder
sdpimistration or wound up or has had 2 Coatroller appointed 1o any par of its property;

(c} it 15 subject to any arrangement, assignment, MOTAOriUM or composition, protected from
creditors under any statule or dissolved (in euch cusc, other than tn carry oul a reconstruction
or amalgamation while solvent on terms approved by the other parties to this Deed):

() an application ot order has been made, resolution passed, proposal put forward, or any other

action Luken, in cach casc in connection with that person, which is preparatory to or cowld
tesult in any of {a), (b} or (¢) above;

—

e} it is taken (under section 459F(1) of the Corporations Act) tn have failed to comply with a
statulory demand;

—

1]} it is the eubject of an #vent deseribed in section 450C(2)(b) or section 5ES of the Curporations
ACT,

(g it is otherwise unable to pay its debts when they fall due;

(h} something baving a substantially zimilar cffect to any of (a) to (g) happens in connection with
that person under the law of any jurisdiction. .

Horizon Constitution means the constitution of Horizon.
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Horizon Investor Deed means the agreement so titled which is proposed 1o be entered into between
Horizon, the Investor, CP2 and the Other Investars, the form of which has been identifisd by notice
from the Investor to Horizon an or before the date of this Deed.

Horzon Loan Motes means the notes cvidencing a loan to the Horizon Trust on the terms and
conditiony set out in the Loan Noie Deed Poll dated 18 July 201 ] executed by the Horizon Trust,

Hurizon Romby Holdings means Hotizon Roads Holdings Pry Limited ACN 152 097 937, a wholly
owned subsidiary of Hotizon.

Hurizen Roads Holdiog: Loan Motes means the notes evidencing a loan to the Horizon Roads
Holdings Teust on the same terms as the Horizon Loan Notes.

Horizon Roads Heldings Trust means the trust of that name established by 8 deed dated 18 July 2011
between Horizon Roads Holdings and Horizon pursuant to which units in the Horizon Roads Holdings
Trusl may be issued to Horizos,

Horizon Securities mcans Honizon Shares, Horizon Trust Units and Horizon Loan Notes,

Hovizon Shares means fully paid ordinary shares in the capital of Horizon as provided for the Horizon
Constioion.

Horizon Trust mecans the Horizon Rosds Investment Trust established by the Horizon Trust
{onstitution.

Horizon Trastes means Harizon in its capacity as the trustee of the Horizon Trust.

Horizon Trust Constitution means the deed dated 18 July 2011 berween Horizon and CP2 pursuant to
which units in the Horizon Trost mey be issued to the Investoror (where a Nominated Affiliate has been
appointed in accordance with clause 1.4) its Mominated Affiliate and the Other Investors.

Horizon Trust Units means fully paid units in the Horizon Trast as provided for in the Horizon Trost
Constitution.

Implementation Date means the date on which Horizon Roads Holdings is required to pay the cash
consideration payable by Horizon Roads Holdings to the holders of ConnectEast Securities (other than
the ConnectBast Securities in which CP2 or a related body corporate of CP2 has a Relevant lnterest as
at the date of this deed) under the Implemeatation Deed and the Deed Pall.

Implemeniation Deed means the deed so titled berween Horizon, Horizon Roads Haldings and the
ConneciEast RE, the form of which has been identificd by netice from the Investor to Horizon on ar
before the date of this Deed. ‘

Investmeni Mapsgemeni Agreement means the agreement so tited which is proposed w0 be entered
into between the Investor or (where a Nominated Affiliate bas been appointed in accordance with
clause 1.4) its Naminated Affitiate and CP2 Limited, the form of which has been identified by notice
from the Investor to Horizon on o hefore the date of this Deed.

Investor means the Entity whose name and details are set out in section | of the Party Details.

Investor Head Entity mcans the Entity (if any) specified in the Party Details ax being the head entity
of the Investor.

Investor Trust Acconnt means an interest bearing at call account opened by Horizon with a reputable
bank in the name “Heorizon Roads Pry Limited as trastee for Investor”.

Law means any legistation, regulation or enforceable policy of a Government Agency or the common
law of any applicable jurisdiction,

Mivae — Bxacution copy
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1.2

T.oxs includes any damage, loss, cost, expense, charge, penalty or liability incurred by the person
concerned, however it arises and whether it is present or foture, fixed or unascertained, actual or
contingent,

Nominated AfMHate is defined in clause 1.4,

Other Investors means each person named in Schedule 2 or an Alfiliate of such person where t
has wppuinied a Nominsted Affiliate under the relevant Other Investor Subscription Deed in
accordance with & term substantialy the same as ¢lause 1.4 of this Deed.

Other Investor Subscription Deed means each deed entered o, of (0 be entered invo, in each case
on or about the date of this Deed with each Other Invesior under which each Crther Investor agrees to
subscribe for Horizon Secorities at the same issus pricc as the Horizon Securities to be issued to the
Investor under this Deed.

Pardy Details means the details of cach party to thit Deed set out in Schedule 1.

Pre-Funding Dute Confirmation Notice is defined in clanse 3.5,

Proposed Escrow Agent is defined in clanse 2.7,

Relevant Imterest has the meaning given in section 608{1} and 608(2) (subject 1o section 609 bt
disregarding section 508¢3)} of the Corporations Act.

Represeatative of en Entity means any director, officer, employee of or adviser or consultant to the
Rrrity or any Affiliate of the Entity.

Rollover Fund means a fund 1o be established at the request of CP2, the trstee of which will be
Wilson HTM Capital Management Limited or an Affiliate, the securities in which will be the Scrip
Consideration as defined in the Implementation Deed.

Scheme means the scheme described in the Implementation Deed.

Standstill Period has the same meaning as in the Implementation Deed.

Suhbseriplion Consideration is defined in clause 2.2,

Subscriplion Satisfaction Notice i3 defined in clavse 3.5,

Transaction Cosis of the ConnectEast RE means the actual cosls and expenses incurred {whether
before or after the date of thin Deed) by the ConneciFast RE or any Wholly Owned Entity of the
ConnectRast RE in itz capacity as responsible entity of the ConnectBast Holding Trust and the

ConmnectEast lavestment Trust in relation to the Scheme (including in relation o planning and
implementing the Scheme) including:

(a) legal. corporate advisory, public rclations, accounting and other advisory fees;
() internal costs of a similar kind (incloding durector and management tine <osts),
{c) out of pocket expenses; and

(d) GST (as defined pursaant to clanse 11.6) on any snch costs and expenses w the extent that the
ConnectEast RE is 1ot able to cloim an input tax credir.

Whaolly Ovwned Entity is defined in clause 1.2,
Wholly Owned Entity

For the purposes of this Deed:

Mt — Exaeonlon eopy
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14

(a} an Entity (thc Subsidiary Eotity) is 8 Wholly Owned Entity of anothes Entity (the Holding
Entity) if all the Equity Interests and Control Intersats in the Subsidiary Entity arc beneficially
owned by:

(i) the Holding Entity;
(i) one or mode Wholly Owned Entities of the Holding Entity: or
(i1} the Holding Entity and one or more Wholly Owned Entity of the Holding Entity; and

(b) any irustee that holds assets on wust for 2 Subsidiary Entity is a Whelly Owned Entity of the
Holding Entity; and

(c) an Entity {(other than the Subaidiary Fntity) is a Wholly Owned Entity of the Holding Entity if,
and only if:

i it is a Wholly Owncd Entity of the Holding Entity; or
{ii) it is & Wholly Owned Entity of a Wholly Gwmed Ewtity of the Holding Emtity,
because of any ather application of this clause 1.2,

Control

For the purpases of this Deed, an Entity Controls a second Entity if the first Entity has the power ar the

capacity as a legal or practical matter to determine the onicome of decisions about the zacond Entity's
financial und operaing policics having regard 10:

] any nights which the first Entity can enforce, whether or not the first Entity enforces them; or

(k) the practical influence that the first Fatity can exert, whether or uat the First Entity exerts
them; or

{€) any practicc or pattern of behavior affecting or relating to the second Bntity's financial or
operating policies,

An Entity will be tken 1o Control a second Entity where the second Entity is a trust if:

d) the person holds or owns (either alone or with its Affiliates) dinectly or inditectly the majority
of units, securities or ather rights granted by the tnist emtithing holders to distributions from the
Lrust; of

(<) the person has the power to appoint or replace the tusiee or the beneficiaries of the trust.

Nominated Afflliate

The Investor may, by notice 1o each other party, nominate an Affiliale (a Nominated Affiiate) to
discharge Lhe obligations of the Investor;

{a) ty subrscribe for Horizon Shares, Horizon Trust Units and Horizon Loan Nates under clanse 2:
and
(b} to execute the Horizon Investor Deed and (he Investment Management Agreement (in each

case a3 An inveostor) onder clanse 2,

The Nominated Affiliate discharges the obligations of the Inveswor only to the extent that such
obligatinns are in fact discharged. To the extent that any obligations are nen discharged by the
Numinated Affiliate, the Investor roust discharge such obligations and remains liable for any failure to
discharge such obligations. A Nomirated Affiliate may include a trustee of a trust where all the ynits in
the trust of te bencficial ownership of property of the st is held by (i) the [nvestar, {i") one or more
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Aftiliates of the lavestor or (ifi) a combination of (iy and (ii). References in this Decd to a Nominated
Affiliate arc to an Affiliate of the Investor nominated pursuant to this clavse 1.4 (if any).

Horlzon

In this Deed, references to Horizon are to Horizon in its own capacity and in its capacity as trustee of
the: Harizon Trust, cxcept that where references are made to Horizon:

(a)

-

b)

-

€)

us the iasver of Horizon $hares, means Horizon in its own capacity;

as the icsver of Horizon Securities, means Horizon in its own capacity in relation (o the issue
of Hotizon Shares and Horizon as trustee of the Horizon Trust in relation to the issue of
Horizon Trust Linits and Horizon Loan Notas;

where references are made w0 Horizon as the purchaser or scquirer of ConnectEast Securfties,
means Horizon on its own behalf as the purchaser or acquirer of units in the ConnectRast
Holding Trust and Horizon as trustee of the Hotizon Trust of the units in the ConnectFast
Investment Trust,

Interpretation

In thig Deed the fotlowing principles of interpretation apply:

(a)
(b}

-~

<)

(k)

headings are for convenience only and do not affact interpretation;

a reference to a party includes that party's executors, administrators, successors and permitted
ansigns. including persons taking by way of novation;

a reference to a statute includes its delegated legisiation and a reference to a statute or
delegated legislation of a provision of cither includes consolidations. amendments, re-
enacttents and replacements;

4 word jmporting the singular includes the plural (and viee verss), and a word indicating a
gender includes cvery other gender;

if a word or phrase is givem a defined meaning, any other part of speech or grammatical form
of that word or phrase has 1 comesponding meaning;

the word includes and the phrase for example in any form is not & word er phrase of
limitataon;

a reference 10 % or dollar is to Australian currency:

a reference o eame day funds i relation to a payrment means that the funds comprised in the
payment are available in cash on the same day as the day on which the payment is fequired to
be made

no proviston of this Deed is w be interpreted against 2 party solely on the ground that the party
put forward the provision or a relevant part of it;

subjecl lo any express worditig to the contrary, if the doing of any act, matter or thing under
this Deed is dependent on the consent or approval of 8 panty or is within the discretion of a
party. the consent or appraval may be given or the discretion may be excrcisad conditionaily
of unconditionally or withheld by the party in its absolute discretion; and

if the day on or by which & person must do something under this Decd is not 2 Busincss Day,

the person must 4o it on or by the next Business Day in that cafendar month (if there is onej or
the preceding Business Day (if there is nof),

Miree — Evacuting ropy
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Overriding acknowlsdgment

Motwithstanding any other provision of this Deed, each party acknowledges that nothing in:

(1) this Decd; Or

L] any other agreement, arrangement or understanding,

belween any party or an Associate of that party and mny olher party or an Associate wl (hat party {a
Relevani DPerson) relating to or connected with the subject matler of any of this Deed, the

Implementation Deed and the Schema {(sach a Relevant Agreement):

(e) confers on any Relevant Person any control over, of power lo substantially influence, the
exercise of a voiing right attached to any ConnectEast Security;

(d) restricts the disposal of any ConnectEast Security,

in which any other Relevant Person has 2 relevant interest (for thr parposes of this clause 1.7 and
clauze 1.% as defined in section 608 subject w0 section 609 of the Corporations Act) other than in
accordance with, and upon satisfaction of the onditivns to, the Investor's subscription for Horizon
Securities pursnan to this Deed and its cntcy into the Harizon Investor Deed pursuant to clause 2.

Each party represents and warrants to and for the benefit of each other party that the acknowledgments

in this clanse 1.7 in respect of it and to the best of ils knowledge, its Associates are accurate, complete
and not misleading,

Overriding condition
To the cxicnt that, notwithstanding ¢lanse 1.7, under a Relevant Agreement a Relevant Peraon woold

{but for this clause 1.8) acquire a relevant interest in ConnectEast Securities, clause 1.7 applics o the
Relevant Agreemem and the Relevant Agreement is conditional on either:

(a) a resoluton under item 7 in the table in scction 611 of the Corporations Act being passad; ot

(b the Australian Secunties & Invesiments Commission cxempling the acquisition under the
Relevant Agreement from the provisions of Chapter 6 of the Corporations Act under section
655A of the Corporations Act,

whnchever first ocours.,

21

Subscription Commitment
Subacription for Horizon Becurities

Subject to clavee 3.5 and subject further to the conditions in clause 3.2 being satisfied, and none of the
matiers set out in clanse 3.3 occurring, by 11:59 am (Melbourne, Victoria finee) on the Tunding Dale
the luvestor or its Nominated Affiliate must apply for the number of Horizon Shares, Horizon Trust
Llnits and Horizon Loan Netes 261 out under the Investor’s name in the Party Derails, as adjusied by
clause 4, by:

(a) completing and delivering to Horizon a doly execated application for Horizon Shares in the
form set out in schedule 3;

(b completing and delivering te the Horizon Trustee a duly cxecuted application for Hoenzon
Trust Unitz in the form sel out in schedule 4;

(&) vompleting and delivering o the Horizon Trostee a duly executed application for Horizon
Loan Notes in the form sct out in schedule 5; and

(d) delivering the Subscription Consideraton in accordance with clavse 2.2,
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2.4

Subscription Conalderation

The Subsctiption Consideration i3 the Cash Subscription Price, being $69,999,999.85 (as adjusted by
clause 4) and must be delivered by the Investor or its Nominated Affiliate on or priar to the Fundimg
Daic hy paying or ransferring into the Escrow Account the Cash Subsctiption Price to be held an the
terms set out in ¢lanse 2.8,

Issue of Horizon Shares, Horlzon Trust Units and Horiron Loan Notes
Subjcet o ull of the Other Investors complying with their obligations referred to in clause 3.3{a} and

3.5(b) and the conditions in clawse 3.2 being satisfied, and none of the matiers set out in clause 3. 3(aHi)
or (a)il) occurring, on the Implementation Date:

{n) Horizon must igsue 10 the Investar of jts Mominated Affiliate the nnmber of Horizon Shares
which the Investor or its Nominated Affiliate has subscribed for, at an issue price of
50.027500000 per Hovizon Share;

(b) the Horjzon Trustee musi issue lo the lnvestor or it Nominated Affiliate the aumber of

Horizan Trust Upits which the Investor or ils Nominaeed Affiliate has subscrited for, at an
jasue price of $0.34484 1606 per Horizon Trust Unit;

) the Horizon Trustee must issue o the Investor or is Nominated Affiliate the number of
Horizen Loan Notes which the Investor or its Nominated Aiffiliate has subscribed for, at an
issuc price of $0.1776543%4 per Horizon Loan Note,

(d) Horizon mwst tnsrruer the Bscrow Agent io:
(i pay the Cash Subseriprion Price to Horizon; and
(ii) pay sny interest samed on thal amoum 1o the Invesior,
(e} Horizon mmst apply the Cagh Subscxiption Price:
(i) in paving up the Horizon Sccurities referred to in clauses 2.3{a) o 2.3(c} su that each

of those Horizon Securities is issucd as fully paid;

{ii) then by applying for thares in Horizon Roads Holdings, units in the Horizon Roads
Holdings Trust, and Horizon Roads Holdings Loan Notes, in the same number and
for the same price as the Horizon Sharcs, Horizon Truxt Units and Horizon Loan
Motes under this Deed;

and Horizon must then procure Horizon Roads Holings and the Horizon Roads Holdings
Trust to transfer an amonnt equal to the Cash Subscription Price to the ConnectEast RE (or as
it directs) as required under thr Irmpleme atation Decd; and

'5)} (he Investor or its Nominated Affiliate rmust accept the issue to it of the Horizon Shares,
Horizon Trust Units and Horizon Loan Notes {ssued to it by Horizon pursuant to this clause
23,

Entry into Horizon Investor Deed and investment Managament Agreamant

Subject w the conditipns in clause 3.2 being satisficd, and none of the matiers set ol in clause 3.3
occcwring, on the Funding Date:

(a) the Investor or its Nominated Affiliate, Horizon and CPF2 must duly exccuic the Horizan
investor Deed; and

(b the Investor or its Noounated Affiliate and CP2 must execute the Investmgnt Management
Agreement.
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Standstill

The Investor must not acquire and must procurc that its Nominatcd Affiliate does not acdguire a
Relevant Interest in ConneciEast Securilies during the Standstill Period, other than as a result of the
Investor's subscription for Harizon Securities pursuant to this Decd.

Notification of Funding Date

Horizon must give at least 10 Business Days prior notice to the Investor of the proposed Funding
Date.

Appointing a third party the Escrow Agent

If the Investor so reguires by notice 1o Horizon, Horizon and the Investor mmst usc their best
endeavours and ack in good faith to appoint a third party escrow egent (the “Proposed Ezcrow Agent™)
in accurdance with the terms of this Deed and the terms of an escrow deed agreed (o hy the Proposed
Bscrow Agent, Honzon and the Investor (which may include some of all of the Other Investors) (the
“Hecrow Deed”) by the date that is 10 Businees Days prior to the Funding Date (the “Escrow Agent
Appuintment Date™) for the purposes of holding and dealing with the Cash Subscription Price and any
interest camed om that anount in accordance with the terms of this Deed, The Investor and Horizon
apgroe that:

(a) the [nvestor is responsible far the fees of the Proposed Facrow Agent (or such propottion of
the fees as the Investor may agree with the Other Investors who agree to appoint the satme
Escrow Agent under an Other Investor Subseription Deed);

(b} Harizon ls not required o provide any indemnity to the Proposed Escrow Agent under the
Fscrow Deed but must indemnify the Investor for any liability or loss that the Investor may
suffer o+ incur under an indemnity given to the Proposed Escrow Agent (o the extent that the
liability or loss results from a breach of this Deed or the Escrow Deed by Horizon,

(c) Horizon and the Investor must use their best endeavours and act in good faith ta procure that
the Ezcrow Deed inclndes provisions to the following effect:

(i} the Proposed Bscrow Agent nmst not deal with the Cash Subscription Frice and any
inwrest earned on that amownt other than:

(A) to transfer twe Cash Subscription Price and any interest eamed on that
amount 1o the Investor; or

(B o trapsfer the Cash Svbscription Price 1o the ConnectEast RE (or as it
dirccts) ag required under the Implementation Deed and to transfer any
interest eamncd on thal amount to the Investor; and

{ii} instroctions for dealing with the Cash Subscription Pricc and any intercast carned on
that amount muyl be given by written instruction by Horizon signed by two directors
of Horizon, one of whotn must also be the Managing Director of CP2; and

() Horizon may not unreasonsbly withhold its consent to the terma of the Escrow Deed and its
&niry intp the Escrow Deed.

Escrow Account and Escrow Agent

(4) Where an Escrow Deed is entered into in accordance with clause 2.7 by the Escrow Agent
Appoiatment Date:

(i) the escrow accoumt estsblished in accordance with the Bscrow Dee¢d will be the
Exvraw Account for the purposes of this Deed,

£} the Proposed Escrow Agent appointed under that Escrow Deed will be the Escrow
Agent for the purposes of this Deed; and
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{iki) the Proposed Escrow Agent must hold the Cash Subscription Price and any inierest
earned on that amount in accordance with the Escrow Deed and this Deed.

(53] Where an Bscrow Deed is nol entered into in accordance with clauge 2.7 by the Escrow Agent
Appatntment Date:

(i) Horizon must promptly establish the Investor T'rusi Account and that account will be
the Exerow Account for the purposes of this Deed;

(ii} the bank with whom the Escraw Account has becn opened will be the Escrow Agent
for the purposes of this Deed, and

(i) Horizon mmst hold the Cash Subscription Price deposited into the Escrow Account
mder clause 2.2 om trust for the Investor and must not deal with the Cash
Subscription Price sxcept:

(A) under clause 3.7 or clause 3.8 (as applicable); or
(B) in accordance with clause 2.3; and

[iv) Horizon must coswre that terms of the Investor Trust Account are such that any
inatruction by Horizon relating to any dealing with the Cash Snhscription Price or
any interest eamed on that amount must be given in writing signed by two directors
of Horizon. one of whom must also be the Managing Director of CP2,

Gther matters relating to Escrow Account

{a) Horizon must net inarrict the Escrow Agent to transfer the Cash Subscription Price o the
ConnectBast RE (or a4 # directs) pursuant to clause 2.3 unless:

i Horizon has given a Subscription Satisfaction Notice to the Investor; and
(ii) a partner of Johngon Winter & Slattery confirms to the Investor that, to the best of his
or her knowledge, atl Other [nvestors have done the things referved to in paragraphs
(a) and (b) of ciause 3.5.
(b} CP2 indemnifies the Investor against all Y.oss snising out of, or in ¢onnecton with any

instruetion by Horizon to the Escrow Agent to transfer the Cash Subscription Price {other than
to the Investor) or to otherwise deal with the Cash Sabscription Price or any interest on that
amnount which is given in breach of this Deed of the Becrow Deed.

Notification

Herizen must immediately notify the lavestor on the Scheme becoming Effective,

=8

Conditions
Othar Invastor Subscription Deads

The obligations of the parties under this Desx are not binding unless, on or prior to the daie of this
Mreed, Horzon confirms by way of notice to the Investor that Horizon and CP2 have entered nto deeds
(nher Investor Subscription Deeds) with each Other Tavestor (in a form and on terms substantially
identical 1o the deeds provided to the Investor before its execution of this Deed) such that, taken
together:

{a) the aggregate cash consideration to be subscribed for the issuc of Horizon Sccuritics to the

Investor and all Other Invesiors nnder this Deed and the Otber Investor Subscription Deeds s
equal to the Aggregate Cash Subscription Price; and
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{b) any ConnectEast Securities which are awned by an Other Investor as at the Implementation
Daie will be acquired by Horizon Roads Holdings.
Gonditiona to Scheme

The okligations of the patties under clause 2 (other than clause 2.5 to 2.9) are not binding unless:

{a)

(k)

each condition precedent in clause 3 of the Implementation Deed is satisfied or waived in
accardance with:

(i} the terms of the Implementation Deed, and
{11) clause 3.4,
iu each case before the Funding Date; and

the Scheme becomes Effective.

Horizon must keep the Investor informed of progress toward satisfaction of the conditions
pracedent in clavse 3 of the Implementation Dieed.

Amendment of constituent documents and transaction documents

(a)

(b

(c)

The obligations of the parties under ¢lause 2 (other than clavses 2.5 to 2.9) are not binding
if. after the date of this Deed and on or before the Funding Date:

(i} any of the following documents are amendcd, unless the amendment is made in
accordance with clause 3.4:

(A) the proposed Horizon Investor Deed;

(B b Horizon Constitution;,

() the Horizon Trust Constitution:

(o the proposed terms of the Horizon Loan Notes;

(E) an Other Investor Subscription Deed;

(F) the Implementation Deed; and

(4)] the Decd Pall; or
1id) Horizon or Horizon Roads Holdings issues or transfers any sccurities or enters into

sny commitments other than in accordance with the docwments referred to in

paragraph (a).
If at any time after the Funding Date but on or before the Implementation Date any of the
matters in clauses 3.3(a)(i) or 3.Ma)ii) occur, then wnless in the case of a maticr under
clause 3.3(a)(i) the amendment i5 made in accordance with clause 3.4, or the maoer is
revessed or rectified to the satisfection of the Invesior, this Deed terminates astomatically and
Horizon must promptly retors the Subscription Consideration and any interest earmed on the
Cash Subscription Price 1o the Investor. This clause survives terminastion of this Deed.
Horizon must give notice to the Investor immediately before:;
(i} the Funding Date; and

(ii) the Implementation Date,

stating whether any of the matiars in clauses 3.3{a)(i) or clavse 3.3{aXii) have ocourred,

Mirst = BRACHIA 20Dy
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Walver or amendmant

A waiver of a condition procedent in clause 3 of the Implementation Deed, and an amendment to
any the documenis referred to in clause 3.3, will only be deemed to be effective for the purposes of
clause 3.2 or clause 3.3 if the Investor notifies Horizon that it accepts the waiver or amendment
within 5 Buosiness Days of that notification {or in any event, prior 10 the Implementation Late) and
if the Investor does not respond 10 that notification, It 15 taken to have rejected the waiver or
amendment. Except in the case of any material amendment 10 the Implementation Deed or the
Deed Pull, the Invesior must accept the waiver or proposed amendment if:

(@) Hurizon notifies the Inveytor of the proposad waiver or amendment before it is made, giving
an explanation in reasonable detail of the reasons why it shanld be made; and

(b) the waiver or amendment would not, in the reasonable opinion of the Investor, adversely
affect the valne of the Horizon Securitics o the rights or interestt which the Investor would
otherwise have as an investor in Horizoa.

Any variation 1o Uw consideration payable by Horizen under the Scheme is deemed to be an
amendment 10 the Implementation Decd that adversely affects the rights and interests which the
Investor would otherwise have as an investor in Horizon.

Any waiver or amendment concerning the condition precedont in clawse  3.2(c)ii) of the
Implementution Deed that would expose the Invesior to a potential breach of the Forenm Acquisitions
and Takcovers Act 1975 {Cith) or the Federal Government's Foreign Investment Policy is deemed to be
& waiver or amendment that adversely affects the rights and interesrz which the [nvestor would
otherwise have as an Investor in Horizon.

Entry into Horizon Investor Deed

If, oo the Business Day prior to the Funding Date, each Other Investor is, in Horizon's reasonable
opinion, ready, willing and able, and will on the Fundiog Date (subject 1o a condition in the Other
Investor Subscription Deed to the same ¢ffect a5 this clanse 3.5):

(a) apply for oll the Horizon Sccuritics in accordance with its Other Investor Subscription Deed
and pay and deliver (ax applicable} the consideration for those secorities under provisions in
its Other Investor Subscription Deed having the same effect as clauses 2.} and 2.3 of this
Deed, and

(b} execute the Horizon Investor Deed,

Horizon must notify the Investor (Pre-Funding Date Confirmation Notice).

The abligations of the partics under clause 2 are released and are not binding and ¢lause 3.7 will
apply if a Pre-Punding Date Confirmation Motice is not given by Horizon oo the Business Day
prier @ the Funding Date. If a Pre-Fanding Date Confirmation Notice ig given on the Business
Day prior to the Funding Darte but any of the Other Invesiors does not do the things referred 1o in
paragraphs (a) and (b) on the Funding Date, clause 3.8 will apply. Horizon must notify the Investor
immediately upon all Other Investors doing the things referred to in paragraphs (a) and (b) on the
Funding Datk, together with copies of.

(&) bank statements of documedtation to similar cffect showing the receipt of funds paid as
consideration for the issue of Horizon Securities; and

(d) afl applicatlons for Horlzon Securities,

(2 Subscription SatisFactlon Motice),

MiTet - EXECHYW CODY

18 of

(K
O HY

1%




UL 5 2011 16:09  MIRAEASSET MAPS _ 0232715170

Page

36

3.7

=% ]

14,

Mo obligation to satisfy conditions

Except and only to the extent of the Investot’s obligarion to provide informarion under clause 3‘9._110
party is under any obligation to seek 1o satisfy the conditions in clanses 3.1, 3.2 and 3.3, Any implied
term to the contrary is excluded. Without limiting that gencrality, Horizon and CP2 are each free to:

(a) determine not to proceed with the acquisition of afl the issued CormectEast Securities pursuant
to the Scheme or otherwise;

(b} waive any of the conditions in clause 3 of the Implementation Decd;

{c) amend or agree 1o awnend any of the documents referred 10 in tlause 3.3(a);

{d) waive or not enforce any Other Invesior's obligations 0 Horizoen; or

(e) dispose of any ConnectEast Secwities in wiich iy has a Relevant Interest or exescisc or not

cXErcise any voting rights attached w them;

and the Investor 1 free to:

n apree or not agree to any waiver or amendment under clause 3.4 (except to the extent that
clause 3.4 requires a waiver or amendment to be accepted),

() aceept of reject a proposal referred 1o in clanse 3.8; or

(h) and its Mominated Affiliate is free o dlspose of any ConnectEast Securities in which it has a
Relevant Interest o exercise ar not cxercise any voling rights in relation to those ConneciEast
Securities,

at any time in its absolute discretion and withow any consequence other than that provided for in
clauses 3.3(b). 3.7 or 3 8.

Regult of non-satisfacdon of conditions

If the conditions in clause 3.2 arc not satisficd, or any of the matters set out in clause 3,3(a) and
(b} vecur, of Horizon does not deliver a Pre-Funding Date Confirmation Notice under clavge 3.3
on or before the Funding Date, or the hnplementation Deed is terminated, then this Deed
terminates automatically and Horizon must promptly instruct the Escrow Agent to return the
Subscription Consideration and any interest eamed on that amount to the Investor. Upon

termination, all fights and obligations under this Deed terminate, other thum rights and
chligations.

(&) arisiog under any of ¢lauses 2.8, 2.9, 3.7, 7, 8, 10, |2 anfi 13 ot
(hy that accrue before the date this Deed terminates.

Rasult of Other Investars' non-satisfaction

If:

{u) the conditions in clanses 3.2 are satisfied,

(M none of the maiters s¢t out in clause 3.3{a} and (b) occur,

(€ a Pre Funding Date Confirmation Notice has been given under clause 3.5; and
(d) the Investor complics with its obligations ander ¢lanse 2.1; bin

(e) any Other Investor {Defanlting Investor) fails to do the things referred to in clause 3.5(n) and
(b} on the Punding Date
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then Horizon must notify the Investor and all Othet Invesiors immediately of that failure and the
Investor must consult with Horizon in good faith w detcrmine whether there i a suitable allemative to
the performance of the obligations of the Defaulting luvestur, provided that if the Invesior does not
consent to that alternative or that alternative is not impicmentcd on or prior to the Implementation Date;

() Hurizon must not issne the Horizon Securities 10 the Investor under clause 2.3 om the
Implementation Date;

(g) Horizon maust instruct the Escrow Agent 0 return the Subscrption Consideration and BAY
inierest earncd on that amount to the Tnvestor on or before the Implementation Date;

(h all rights and obligations under this Deed terminate, other then rights and obligations:
(i} arising wnder any of clauses 2.8, 2.9, 3.8, 7, 8, 10, 12 and 13; or

(it} that accrue betore the date this Deed terminates:

(i ¢ach party releases the other on the Implementation Date from any obligations under this Deed
on the Impletnentation Date and this Deed is deemed as between the partics 1o it to have béen
terminated; and

m the comditions in clavses 3.2 and 3.3 will be deemed not tu have been satisfied,

39 Provision of Information by Investor
{(a) Subject 10 ¢lause 3.9¢b) and (c), the Investor and Horizon most promptly provide 1o the other
all such information relating to it as the Investor or Horizon teusonably congiders necessary or
desirable 10 disclose to any of:
(i) ConnectEast;
(i) uny Government Agency,
(111) sny financier to ConnectEast: and
{iv) the public,
in order for Hotizon to seek to satisfy the conditions precedent in clause 3 of the
implementation Deed or otherwise in connection with the Scheme. The [nvestor and Horizon
acknowledge that such information may be made public,
(b) Harizon agrees to:
{i) consult with the Investor in good faith (10 the exrent practicable) in relation to;
(A) the extent of the information required to be provided; and
(B} the farm, content, timing snd manner of disclosure of any information
provided by the Invesior under clause 3.9(2) 1o cosure the disclosure is

strictly limited to that required; and

(i) take inle account any objection the Investor may have in relation 1o the disclosure of
any information provided by the Inveetar to Horizan under clause 3.9(a}.

() The Investor is not required to disclnse information vnder olanse 3.9(a) if such disclosure is
prohibited by Luw or by any Govemment Agency to which the Investor is subject,
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Adjustment of Horizon Securities
Rollover Fund

The Investor acknowledges that, pursuant to the Scheme, holidery ol ConnectEast Securities may elect
to recejve units in the Rollover Fund in lien of cash consideration for the transfer of their ConnectCast
Securities to Honzos and, in consideration of the Rollover Fund directing that the ConnectFast
Securities of such electing holders be transferred w0 Horizon, Horizon has agreed to issue Harizon
Securities to the Rollover Fund at the ratio of 1 Horizon Share, Horizon Trust unit and 1 Horizon Loan
Kote per ConnectBEast Security, being | unit in the ComnectEaxt Holding Trust stapled to 1 onit in the
ConnectEast Investment Trust,

Voting restrictions on Horizon Securitles Issuad to Rollover Fund

Pursuant (o the Horizon Investor Deed, the Rollover Pund 12 not permitted to exercise any vouing rights
attached to any Horizon Security which is held by the Rollover Fond.

Scala back

If 1lerizon Securities are issued or to be issucd w the Rollover Fund as contemnplaled by clause 4.1, the
number of Horizon Securities of each class that the Investor is obliged to subscribe or apply for, and
that Horizon is required to issue (and hence the Cach Subscription Price based on the istue prices for
such Horizon Securitics set out in clauses 2.3(a)(c), is adjusted by the following formula;

15 — (RFS/THS x 15y = AIS
Where:

IS (Investor Subscription) is the mnnber of Horizon Securitics that (but for this clanse 4.3) the Investor
is obliged to subscribe or apply for under clause 1.

RFS (Kollover Fund Securities) is the number of Horizan Securities issued or to br issucd to the
Rollover Fund az contemplated by clawse 4.1.

THS (Total Morizon Securities) is the total mimber of Horizon Securities to be issued 10 the Invesior
and the Chher Investors on the Implementation Date (assuming that no Horizon Securities are issued or
o e issued to the Rollover Fund), which will be equal to the total nomber of ConnectBast Securities in
issue on the Implementation Date counting:

(a) one unit in the ConnectEast Investment Trust and one unit in the ConnectEast Holding Trust
ogether as one Connectfast Security; and

i{b) ane Horizon Share, one Horizon Trust Unit and one Horizon Loan Mot together as one
Horizoun Securily.

AlS (Adjusted Investor Subscription) is the number of Horizon Securities that the Invastor is abliged to
subscribe or apply for under claese 2.

If the spplication of the above formula results in a fraction of a Honizon Sccarity, the number of the
relevant Horizon Secorities will be rounded up or down to the neares! whole number,

Adjustment notification
Horizon must notify the Investor of;
(a) the Horizon Sccuritics to be issued to the Rollover Fund: and

) any adjustment reguired 10 be made to the Cith Subscription Price and the Horizon Securities

under this clawse 4 and the Aggregaie Cash Subscription Price including th
adjusied Cash Subscription Price, d B the amomn of the
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5.1

5.2

o

5

Investor's indemnlity
Indemnity by Investor of other parties and Other Investors

The Investor indemmifies Horizon, Horizon Roads Holdings, CP2 and each Other Investor against all
Loss arising out of, or in connection with any failure of the Investor to comply with its abligations
under clavse 2.1, clause 2.3 or clanse 2.4(a).

Deed Poll

Subject 10 clause 7.1, this Deed is executed 35 a Deed Poll in favour of each Other Investor in respact of
tlause 5.1 such that cach Other Investor has the henefit of the indemnity in clavse 5.1 and may enforce
clause 5.1 aguinst the Investor even though the Other Investor ia not a pasty {0 ihis Deed. No Other
Investor has the benefit of, and it cannot enforce, any other provision of this Dead,

Indemnity by Investor of ConnectEast RE

The Invesior indemnifies the ConmectEast RE against and will pay the CannectBast RE on demand an
amount equal o (subject to elanse 7.2) all Transaction Costs of the ConnectEast RE in the event of any
failure of the Investor 1o comply with ils cbligations under clanse 2.1, clavse 2.3 or clause 2.4¢a) such
that mplementation {as defined in the Implementation Deed) docs not accur.

Daad Poll

Subject 10 clause 7.2, this Deed is executed az o Deed Poll in favour of the ConncctEast RE in respect
of clauses 5.3, 9.1, 11 (if applicable} and 12 such tha the ConnectEast RE has the benefit of the
indemnity in clause 5.3 and the warmanties in clavse 9.1 and may enforce clauses 5.3 and 9.1 and clyuse
11 {if applicable) against the tnvestor pursuant to clense 12 even though the ConnectEast RE is not a
party 1o this Deed. The ConnectEast RE does not have the benefit of, and mor can it enforce, any other
provision of this Deed. The Investor acknowledges that in the abscnce of this Deed having been
cxecuted as a Deed Poll in favowr of the CornectEast RE in respect of clawses 53, 9.4, 11 ¢if
applicable) and 12, the ConaectEast RE would not be entering into the [mplementation Desd with
Horizon and Horizon Roads Haoldings.

Application

Ncither Horizon, Hotizon Roads Huldings nor any Other Investor may claim under the indemnity in
clapze 5.1 in respect of any amount that may be payable by Horizon or Horizon Roads Holdings in
tespect of Transaction Costs of the CommectEast RE which may be claimed against Horizon or Horigon
Roads Holdings under the Implementation Deed to (he extent that the Investor has indemmified the
ConnectEast RE under clause 5.3 in respect of those Transaction Costs,

Guarantee by Investor's Guarantor
Guarantes
The Investor's Guarantor unconditionally and irrevocably:

(&) guarantees to Horizon the payment when due of all amounts payuble by the Invesior
under or pursnant to this Deed;

(h) undertakes tw ensure thal 1he Invesior will perform when due all itz obligations under or
putsvant to Decd;

{C) agrees that if and each Gme that Investor fails to make any payment whep it is dos ynder
or pursuant o this Deed, the Investor's Guaramor must on demand (without requiring
Horizen first 1o take seeps against the Investor or any other person) pay that amount 1o
Horizan as if | were the principal obligor in vespect of that amount; and
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6.3

6.4

6.8

(d) aprees as principal debtor and primary obligor to indemnify Horizon against, agd to pay
iy Horizon on demand an amownl equal to, all Logses arising out of or in connection with
any nen-payment or default of any kind by the Investor under or pursuant to this Deed

subject ta the limitation on the liability of the Investor under clause 7.1.

Praservation

The obligations of the Investor's Guarantor under this Deed are not affvcied by any matter or thing
which but tor this provision might operate to affect or prejudice those obligations, including:

(a} any time or indwlgence granted 1o, or composition with, the Investor or any other person
under this Dead;
(b) the taking, variation, renewal or release of, or ncglect to perfect or enforec this Deed or

any right, guarantee, remedy or security from or against the Investor or any other person
under this Deed;

{c} any variation or change to the terms of, or any waiver, consent or notice given under, this
Deed; or

(d) failure 1o establish the Fund, or any inability of the Fund to mest a payment that the
Investor agrees to make or is liable to make undet the térms of this Deed.

Walvar

The Tnvestor's Guaranlor irrevocably waives and must not exercise any right of indemnity or
subrogation which it otherwise mighl be entitied o claim and enforce against the Investor in
respect of this Deed. Any agreemonl, waiver, consent or release given by Ilorizon binds the
Invescor's Guarantor.

Guarantee in favour of ConnectEast RE

{m) The Investor's Guarantor unconditionally and irmevacably guarantees to the ConnectEagt
RE the performance of the obligations of the Investor to the ConnectBast RE undar ¢lavse
5.3, subject to the limitation on the liability of the Investor under clause 7.2

L) The: provisions of clauses 6.2 and 6.3 are deemed to be reproduced in this clause 6.4 with
references to the Horizon being refercnces to the ConnegiBast RE.

{c) This Deed is executed by the Investor's Guarantor ag a Deed Poll in favour of the ConnectBast
RE in respect of this clause 6.4 and clanses 9.1, 7.2, 11 (ff applicable} and 12 such that the
ConnectBast RE has the benefit of the guarantes in this clavse 6.4 and the provisions of
clauses 9.1 and 11 {if applicable) and ey (subject o clanse 7.2) enforce this clause 6.4 and
hose provisions against the Investor's Guaranlor pursmant to clause 17 even though the
ConnectBast RE iz not a party to this Deed, The Investor’s Quarantor acknowledges that in
the abzence of this Deed having been cxecuted as 4 Deed Poll i favour of the ConnectEast RE
in respect of clawses 5.3, 7.2, 9.1, 11 (if applicable) and 12, the ConnectEast RE would not be
entering into the Implememation Deed with Horizor and Horizon Roads Holdings.

Termination

The obligations of the Investor’s Guaramor under this Deed (including. without Limitation, under
clause 6.4) shall terminate on the Jmplementation Date, if the Investor has paid all amounts dye

and payable by it under this Deed, and has performed all its other obligations, under this Desd on
the Implementation Date,
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7.2

73

Limitation of liability
Maxtmum lability

Lespite any other provision of this Deed (other than clause 7.2}, the maximum liability of the Investor
and its Nominated Affiliate (if sny) under or in connection with this Decd or its subject matter in
respect of all matters including any and all claims whether under this Deed or otberwise by Horizon,
Horizon Roads Holdings, CP2, any Qther Investor {including pursuant @ clause 5.1} or any person i8
limited to the amonnt of the Subscription Cansideration less $7.04 million (Lisbility Cap}. Each party
unconditionally and izrevocably relcases the Investor and its Nominated Affiliate (if any) from any
liability in excess of the amount of the Liability Cap.

ConnectEast RE indemnity limited

The maximum lighility of the Investor and its Nominated Affiliate (if any) 10 the ConnectEast RE under
or in connection with the indemnity in clause 5.3 or the provisions the subject of the Deed Poll under
clause 5.4 it respect of all mattcrs including any and all claims by the ConnectBast RE relaling to the
subject matters of clauscs 5.3 and 5.4 is limited to $7.04 million,

Absolute bar

The limit of liability set out in clause 7.1 or clavse 7.2 {as applivable) may be pieaded as an absolute bar
t0 & claim wade agsinst the Investor and its Nominated Atfitiate (if any) to the extemt that the claim
(togeiher with any other ¢luims under or in crmnection with this Deed) is in ¢xcess of the limit referred
w in clause 7.1 or clause 7.2 (a5 applicablc).

8.1

Confidentlal Information
Definitions

Jn this clause §;

Authorised Person is defined in clause 8.6,

Excluded Information in relation to the Investor means information that is o becomes generally
available through no treach of this Deed by the Investor,

Confidential Information means any and all information relating to Horizon or the ConnectEast Group

{or any part of it}, or any business of asset of Horizon of the ConnectEast Group, in any form or
medium, including:

{a) all commercial, financial, legal and technical information and know-how (including forecasts
and projectiong); and

() all notcs, memoranda, reports, calculations, comclusions, summaries, analyses snd other
materials to the exient they disclose or enable the asceriminment of any of the foregoing
informatian, which are produced or derived by or on behalf of an Investor or any Authorised
Person of the Investor,

ather than Excluded Information.

Permitted Purpose means the purpose of an Investor exercising its rights or performing its obligations
under this Deed or any other instroment or docwment relating 1o its position as a potential holder of
Horizon Securities (ench & Horizon Docursent), or seeking o enforce its rights onder this Deed or
anather Horizon Document.

Record means a document of record (including a copy) in any form or medium containing, referring to,
or based on any Confidential Information or any analysis of it.
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8.2 Confidentlality acknowledgment

The Investar acknowledges and agrees with Horizon that.
{2) (e Confidential Informution is secret, confidential and valuable to Horizon;

(b) it awes an obligation of confidence 1o Horizon conceming the Confidential Information and
maust hold it in strict confidence;

(c} it wust not use the Confidential Information except to the extent necessary for the Permitted
Purpose;

(d) it must not disclose the Confidential Information 1o a third party except as sct ot in this clouse
8,

() a5 between Harizon and the Investor, all rights (including all intellectual property rights) in the

Confidential Information belong selely to Horizon or the ConnectEast Group {(as applicsble)
and no rights or obligations in relation to the Confidential Information other than those set ont
in this Deed are given or o be implied from this Deed; and

{0 any breach or threatened breach by the Investor of an obligation under this clanse § may cauze
Horizon immediate and irreparable harm for which damages alone may not be an adequale
remedy and conscquently, 1lerizon has the right, in zddition to other remedies available at
Law or in equity, to seek injunctive relief againgt the Investor and zach Awthorired Person or
to compe] specific performance of this vlauge 8.

8.3 Copying and security

(a} An [ovestor must not and must ensure that any Authorised Person does not make or creaie a
Record except  the extent necessary for the Permilted Purposc.

(k) I'he Investor musl use its best efforts to ensure that the Confidewtial [nformation and all
Records are kept under its effective control amd are securc from theft, loss, damage and
unauthorised access, use and disclosure.

8.4 Notice of breach or loss

An Lnvestor must notify Horizon in writing giving full details immediately it becomes aware of any
actual, suspected, likely or threatened:

{a) breach by it of a term of this claose §;

(b} brcach by any Anthorised Person of any obligation in relation o the Confidential Information;
or

(¢} theft, loss, damage, or mnauthorized access, use or disclosure of or to any Confidential

[nformation vr Record.
B.5 Action on breach or loss
The Investor must gromptly take all steps that Horizon may reasonably require amd must co-operate

with any investigation, litigation ur other action of Horizon (at Horizon's cost) if there is any actusl,
snspected, likely or threatened:

(a) breach by any Anthorised Person of any obligation in rclation to the Confidential Information;
or

(h) theft, luss, damage or unauthorised access, use or disclosure of or to any Confidential
Information or Record that is or was in ils possession or control.
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8.7

8.5

E10

B.11

21,

Digclosure to Authorissd Parsons

Subject to clause .7, an Investor may disclose Confidential Information to any of the following
persons (Aulhorised Persotws) 1o the extent that the person needs to know the Confidential Information
for the Permitted Purpose:

(a) an Affiliate of the Investor (including any Nominated Affiliate); and

L] uny ditector, officer, employes of or adviser or congulians to the Investor or any Affiliate of an
Investor.

Obligations of Authorised Persons

An Investor may only disclose Confidential Information to an Awthorised Person in accordance with
clyuse B.6 if the Anthorised Person is made aware of the confidentiality of the information and the
Investor has in place effective arrangements to ensure that the Authorised Person is obliged to kecp the
information eonfidential to the same extent as the Invesior's obligations under this clause 8. Any
disclosure or use of the Confidentinl Information by the Authorised Person which would be z broach of
this clause 8 if the Confidential information were s0 disclosed or used by the Investor iz a breach of this
clause 8 by the Investor,

Disclosure of Amthorized Persons

If requested by Horizon, an Invesior must provide o Horizon an wp 1o date list of the Auothorised
Persons o whom the Recipient has given access o Confidential Information.

Disclosure required by Law

An [nvestor may disclose Confidential Information if requited by Law, and does not breach this clase
8 if an Authorised Person is pequired by Law to disclose Conlidental Information. 1f the Investor or an
Authoriged Person i reguined by Law (o disclose any Confidential Information;

{8) subject 1o Law, the Invesior must co-operate (or procure the Authorised Person to co-operate)
fully with Harizon in taking any reasonable step required by Horizon to oppose or restrict the

disclosare; and

(b if disclosure cannot be avoided, the Investor must o the extent permitted by Law and
practicable in the ¢ircumstances cnsurc that it (or the Authorised Person);

(i} ¢onsults with Horizon before disclosure as to the form and conient of any digclosvre;

(i disclascs Confidential Information anly to the extent reasonably necessary to comply
with what is required by Law; and

(iii) uscs besl efforts to ensure that apy Confidential Information disclosed is kept
confidential,

Indemnity

Each lnvestor indmnnifics [lorizon against any loss, cost, expenze or liability suffered or incurred as
fesult of 4 breach by the Investor of this clause 8 other than any indirect, special, of consequential lozs
or dumage, or Yoss of profits.

Obligations continue

The rights and obligations of an Investor under shis clanse & coptinue to apply o the Investor

notwithsianding the termination of this Deed for a period of one year afier the sartier of the wermination
date of this Deed and the Implementarion Date,
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2

9.2

93

Reprasentations and warranties

Mutual warrantiss

Hach party represents and wamrants to and for the benefit of ¢ach other party and each of the Investor
and the Investor's Guaranior represents and warrants 1 and for the henefit of the ConneciEasi RE that:

(a)

(b}

()

it is an Entity duly incorporscd and validly existing onder the Laws of the jurisdiction in
which it is incorporated, Formed or organised;

it has the power to onter into and perform its obligations under this Deed and to camry out the
transactions contemplated by this Deed;

it has taken all necessary action to authorise the entry into and performance of this Deed and
lo carry out the wansactions contemplated by this Doed;

it has obtained any necessary Authorisation in connection with the entry into and performance
of this Deed and to carry out the tansactions contemplated by this Deed:

this Deed constitutes it valid and binding oblipation enforceable in accordance with its terms:

the execution and performance by it of this Deed and cach transaclion contemnplated by this
Deed do not violate in any respect a provision of:

(i) a Law or wcaty or a judgment ruling, order or decree of 4 guvernment or
Govemment Agency binding on it;

(ii} its constinyent documents: or
(i} any other document or agreement which is binding on it or its assets: and

it is not Insalvent,

Continuing obligations

The representations and warranties in clauze 9.1 ate continuing obligations for the term of this Deed.

Acknowledgments by the Investor

The [nvestor acknowledges and confirms for the benefit of each other party thai:

(&)

il is 2 person whoge ordinary business it is to make financial investments, whether as principal
or agent, and subject to clansa 3.2 it is permitted by Law to participatc in the transactions
contemplaied in this Deed us the Investor:

it has been, and will continue to be, solely responsible for making its own independsnt
appraisal and investigation of all ritks arising nnder or in connection with this Deed including
but nen limited to:

) the financial condition, statig and nature of ConnectEast and the ConnectEast
Securities;

n) the egality, validity, effectiveness, adequacy or enforeeability of this Deed and any
ather agreement, security, arangement or document enered into, made or execnted
i anticipation of, under or in connection with this Dred;

(i} whether it hag recourse, and the nature and extent of that recoursa, Againal any person

or any of its respective asstty under or in cotmoction with this Deed and the
transactions contemplated by this Deed or any other agreement, secutity arranhgement
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or document entered into, made or executed in anticipadon of, under or in connection
with this Deed; and

(iv) the adequacy, accuracy and completeness of the information provided by Horizon,
Horizon Roads Holdings, CP2, any Representative of any of them or by any other
porson acting on their bohalf under or in connection with this Deed and the
ransactions contemplated by this Deed or any oiher agrecment, security,
arrangement or document entered into, made or executed in anticipution of, under or
in connection with this Deed;

(c) it has had access 10 all information that it believes is neccssary o approprisic in connection
with the transactions contemplated in this Deed and lus conducted its uwn independent
invesiigation and assessment of the merits of its investiment under this Deed, including seeking
specific advice from experts. and making such additional enquiries as it desma necassary or
Appropriate;

(d) except to the extent expressly provided under the termms of thit Deed or to the extent to which
rcliance has been expressly extended to the Investor by agreement in writing between the
Investor and Horizon, Horizen Roads Holdings, CP2 or any Represeatative of any of them or
any person acling on their behalf (a5 applicable), it has not relied on eny investigation that
Horizon, Horizon Reads Holdings, CP2 or any Representative of any of them or any other
person acting on their behalf may have conducted with respect to the transacHons
contemplated in this Deed and bas nor relied on materials or advice provided by Horizon,
Horizon Ronds Holdings, CP2 ar any Representative of any of them, inclading in the form of
oral communicstions. or advisors raports or opinions;

(=) it has such knowledge and expericnce in financial and business matters that it is capable of
evaluating the merits and risks of its participation in the wansactions comemplated in this
Dead: and

() it has no need for liquidity with respect to its investment contempiated in this Deed.

Each other party acknowledges and confirms that it has no right of action against the Investor in respect
of eny of the statements of the Investor in this clavse 9.3 unless the Investor makes a claim which is
inconsistent with (he smatements of the Investor in this clause 9.3 (other than to claim a breach of clause
2.1 by snother party), it being ihe intentivn that the lnvestor may nat make a claim {other than for a
breach of clause 9,1) which is inconsisient with the statements by the Investor in this ¢lanse 9.3,

2.4 Warranties by the lnvestor
The Investor represents and warrants to and for the benefit of each other party that:

(a) as at the Implementation Dalc (only) If it, or any person on whose behalf it is acouiring
Horizon Sccurities is in Australia, it is a professional investor for the purposes of section
T41G(7)d) of the Corporations Ack;

(b) if it, or any person an whose behalf it is acquining Horizon Securities, is outside Aostralia, it is
a peron to whom those securities may lawfully be offered and sold in compliance with
applicable Laws without lodgement, registration of ather formality;

(3] il is not & U.S._ Investor being for e purposes of this Dead a petson who is in the United
States, or who i a US person (as defined in Regulation S under the Securities Act |993 (as
smended) (the Scourities Act)), or who is acting for the account or benefit of a .S, Person;

(d) it has disclosed to Horigon immediately prior to the datc of thig Deed details of the
ConnectEast Securities in which it-

i) hus a Relevant Interest as al the dawe of this Deed; and
(if} has acquircd a Relevant Interest at any time during the 4 months prior to the date of
this Dieed.
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Cther agreements
Clause 9.3 docs not limit, reduce or otherwise affect:

(a) the obligations of CP2 under the Investment Management Agresment or any other agreement
beiween the Investor and CP2; or

(b) the ability of the Investot ta rely on the advice of BNy person to the extent that reliance has
been expressly extended to the Invesior by agreement in writing between the Investor and the
relevant person.

101

10.2

10.3

10.4

10.5

104

Limitation of lability of trustees

Application

Clavses 10.2 to 106 apply if a party is the trugtee of 2 trust, or any Neminated Affiliate i5 the trustes of
A trust, and that trust has been disclosed For this purpose to the orher parties (including by refeming 1o
the relevant triest in the Pary Details or otherwise by giving noticc under clavse 14.1),

Limitation of liabllity

Despite any provision of this Deed, liability arising under or in connection with this Deed is limited 1o
and can he enforced against the ustee only to the exient to which it can be gatizfied out of property of
the trust owt of which the trusiee is actually indemnified for the liability, This limitation of liahility
extends to all Liabilities and obligations of the trustee in any way connected with any representation,
warranty, cofiduct, omission, agrecment or transaction nnder or related to this Dred.

No action

No ather panty to this Deed may sus the trustee in any capacity other than as trustes of the trust,
including to;

{a) seck the appointment of a Controlicr or any similar peErson to the trustee; or
(b) prove in any liguidation, administration or arrangement of or affecting the wusice personally,
cxcepl in relation to property of the Lrust,

Excaptiona In relation to trustes

The provisions of this clause 10 do nat apply (o any obligation or Liability of the trusiee to the txtent
that it is not satisfied because under the document establishing the trust or by operation of Law there is
A reduciion in the extent of the trostee's indemnification oyt of fhe assets of the szt as a result of the
trustee’s fraud, negligerwe or wilful default,

Mo authority

No attorney or agent appointed in accordance with this Decd has authority to act on behalf of the trustee
in a way which exposes the trustee to any personal Liability and no act or omission of any such person
will be considered fraud, negligence or wilful defuult of the trostee for the purpose of clawse 104,

No obligation

The wrustee is not obliged o do or refrain from doing anything under this Deed (including incur any
liability) unless the trustee’s liability is limited in the same manner as s&t obt in this clawsa |0,
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10.7

Deod Poll

The parties agree that clanses ¥ and [0 take effect as @ desd peoll for the benefit of the Nominated
Affiliate (if any) and may be enforced by that Nominated Affiliste as iF that persomt was a party to the
Deed for the parposes of clauses 7 and 10 (only),

11

1114

1.2

-l

14

11.6

11.6

GST
GST Gross-Up

If a party (supplier) is requied to pay GST in respect of a supply made under or in connection with
{including by reasem of a breach of this Deed, the recipient of the gupply must (in addition 1o any other
payment for, or in conmectlon with, the supply) Pay to the supplier an amount equal to such GST (GST
EToss-up).

GST Invoice

If a GST gross up is payable, then the supplier must give the recipient a tax invoice for the supply.
Payment

Provided a tax jnvoice has been given, the GST gross-up must be paid by the recipient:

(a) if any monetary consideration is payable for the supply, at the same time and in the same
Matner 85 Such monetary considerarion;

(k) if no monetary consideration is payable for the supply within 10 Business Days after the day
on which the tax invoice is given.

Reimbursemeants

Il any payment to be made 10 a Party under or in connection with this Deed jz 2 reimbursement or
indermnificativn of an expense o viher lisbility incurred or 1o be incizred by that pasty, then (he amount
of the payment must be reduced by the amount of AnY inpat tax credit to which that pasty is entifled for
that expense or other lishillty, such reduction 1o br effected before any increase in accordance with
clawze 11,1,

Adjustments

If an adjusiment event has gecurred in respect of a supply made wnder of in connection with this Deed,
any party that becomes awarc of the oceumence of that adjustmetit évent must notify the other party as
00N 45 practicable, and the partics agree to take whatever steps are necessary (including o issue ap
arfjustment Nate). and 1y make whatever adjustments arc required, to ensure that any GST or additional
GST un that supply. or eny refund of GST {or part thereof), is paid no later than 20 Business Days after
the supplier first becormes aware that the adjustment cvent has ocenred.

Definitions

{a} Terms used in this clause 1 which are defined in the A New Tax System (Goads and Services
Tax) Acz 1999 (Cth) have the meaning given o them in that Act.

] In this clause, a reference to 2 payment includes any payment of money and any form of
considcration other than payment of money.

(e) In this Deed, all references to paytucnts and obligations to makc payments, including all

references to compensation (including by way of reimbursement or indetnnity), are, but for the
operation of this clause, exclugive of GST.
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12 Govemning Jaw and service of process
121 Goveming law

This Decd 35 governed by and must be construed according to the Law applying in Victoria, Australia.
122 Judsdiction

Each party irrevocably:

{a) submils to the non-exclusive jurisdierion of the courts of Victoria, Australia and the courts
competent 1o determing appeals from those courts, with respect Io any proccedings that may
be brought ay any time relating to any failyre of any parly to comply with its obligations under
clauses 2.1, 2.3 or 2 d(a) of thiz Deed: and

{b) subject to clause 13, waives any objection if may now or in the fotore have to the venoe of ROy
proceedings, and any claim it may now or in the future have that any proceedings have been
brought in an inconvenient forum, {f that vemue falls within clause 12 Xa).

12.3  Appointmant of Process Ageont

Lach pary 10 this Deed thar is not a company incorporaied in Austraiia ur regisicred as i foreign
company under the Corporations Act (ffshore Investor) appoints the person named as ‘Process
Agent' against its name in the Party Detatls as its agent to receive on ite behalf servics of any process in
amy proceedings in Avstralia relating to any matter relating to any failure of the Investor ta comply with
its obligations under clauses 2.1, 2.3 or 2.4(a) of this Deed,

124  Replacoment of Process Agent

Each Offshore Investor:
() faay from time to time appoint a replacement Process Agemt by giving notice to £ach other
party.

(t) acknowledges that services will be raken 1o be completed on delivery to the Progess Agent or
any replacement Process Agent (whether or not it s forwarded (o the relevant Offshore
luvestor); and

() if for any reason the Process Agent or any replacement Process Agent ceases to be able to acl,
o ceasex 6 have an address in Australia, agrees 1o appoint a subslitute Process Agent able to
act and with an address in Australia and o notify each otker pany of that ncw Process Agent's
aceeptance: of that appointment and its identity and address.

12.5  Appointment jrrevocable unless replacemant appointed
An Offshore Investor must not revoke the appointment of the Process Agent or any replacement
Proccss Agent without the simaltaneops appointment of & replacemen! Process Agenl, and any

purported revocation in breach of this clanse 12.5 is of no effect.

126 Setvice on Process Agent

Each Offshure Investor contents to 81y process in ony proceedings in Australia relating to any matter
relaling to any failure of the [nvestor to comply with i1z obligations under clanscs 2.1, 2.3 or 2.4(a) of
thiz Deed being served in sccordance with clause 12,4

12,7  No limitation

Nothing in this Deed limits & pary's Tights to serve process in any other manner permitted by Law,
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13 Arbitration
131 Application
This clause 13 bas ne application in relation 10 proceedings relating to:
(a} any failure of the Investor to comply with its obligations under clanse 2.1, 2.3 or 2.4(a) of this
Deed; or
{b) the indemnities 1a clause 5 of this Deed.
32 Submission to arbitration
Subject 1o clause 13.1, if » Dispute arises then that Dispute is hereby submitted (o arbitration in
accordance with the reqoirements and procedures ser our in this clause.
33  Arbitration
If a Dispute arises, it is to proceed to and he finally resclved by arbitration in accordance with the
Australian Centre for International Commercial Arbitration (“ACICA”) International Arbitration Rulcs
in effect at the time of the submission to arbitration, The seat of arbitration will be Melbourne, Victoria.
The arbiiration wibunal is 1o consist of three arbitmtors. The language of the arbitration will be English.
134 Appointment of arbitrator
The Tnvestor and Horlzon shall each appoimt one arbitrator and the third arbitrator will be appoinied
jointly by both the Investor and Horizon with mutzal agreement sy the presiding arbitrator. If either
party fails Lo nominate its arbitrator or the parties cannot agree un the presiding arbitrator within 20
Business Duys of the Dispute proceeding 1o arbitration, that arbitrarar is to be appointed by ACICA,
3.5 Documents
Neither party shall be required to give genersl discovery of dacuments, but may be required 1o produce
specilic, identified docurecnts that are relevant to the Dispote,
13.6  Determination
The pattics agree to request the arbitrator to make their determination within three months after the
Dispute was rcferred to arbitration, however any determination made afier this timeframe will not be
invalid mercly becamse it was issued after the three month time period. The athitral award will be final
and binding upon the partics.
13.7 Obligations
Unless the parties otherwise agree in writing or until the arbitrator hands down an award, the
partics are obliged to fulfill their obligations under this Deed.
13.6  Confidentiality and use of information

.

s

-

Any infarmation or documents disclosad by & party ander this ciause 13-

(a) musl be kept conNdential; and

(b) may anly be used to attempt 10 resolve the Dispute (inclading use in the arbitration) or
in relation to this Deed.

Mimur . Kxeculion tngy

LK
DHH




JUL 25 2001 17:06 MIRAEASSET MAPS 0232715170 Page 37 of

8.

139 Costs
Each party must pay its own costs of complying with this clanse 13, The parties must equally
pay the o515 of any arbitrator.
13.10 Injunctive o interim relief
Nothing o this clavse prevents a parly to this Dieed sccking urgent injunctive or similar interim relief
fram a court in aid of arbiration,
14 General
141 Naotices
Fach communication (including each motice, cunsent, approval. request and demand) under or in
connection with this Deed:
(a) must be in writing;
(b} must be addressed o the address of the addressce as set out in the Pasty Details;
{c) mint be signed by the party making it or {on thar party’s behalf) by a director. secretary or
authorized agem of the party;
) st be deliversd by hand or posted by prepaid post to the address. or sent by fax or 2mail to
the number or eddress of the addresses, in sceurdance with clause H4.1(h);
{c) if sent by enmil mast be followed-up with a copy of the communication alss delivered by hand,
posted by prepaid post or sent by fax (the Duplicaie Communication); snd
i is laken to be received by the addrcssee:

ti) in the case of prepaid post semt to an address in the same country, on the chird day
after the date of posting;

L) it the case of prepaid post sent to 3o address in anather county, on the fifth day after
the date of posting by sirmail;

(i) in the case of fax, at the time in the place to which it is sent equivatem o the time
shown on the transmission confirmation report produced by the fax machine from
which it was sent;

{iv} in the ¢ase of email, when the Duplicate Communication is taken w0 have been
received: and

(v} in the case of delivery by hand, on delivery.

14.2  Assignmant
(a} A party is not permitted to assign its rights under this Deed, except as permitted under Clause
14.2 (&},
(b The Investor may by notice in writing to Horizon assign its rights, ¢bligations, title, benefita
and interests wnder this Deed to the trustee of the Fund.
143 Walver
(a) Failare to exercisc or enforce, or a delay in exerciging or enforcing, or the partial cxercize or

cnforcement of, 2 right, power or remedy provided by Law or under this Desd by a prarty does

My - Exscwlion copy
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i

not preciude, or aperuic as a waiver of, the sxercise or cnforcement, or further exercise or
enforcement, of that or any other right, power or remedy provided by 1.aw or under this Deed.

(b} A waiver or consent given by a party under this Deed is only cffective and binding on that
party if it is given or confirmed in writing by that party,

i) No waiver of 2 breach of a term of this Deed operales a5 & waiver of anather breach of that
lerm or of a breach of ary other term of this Deed,

144  No merger
The rightz and obligations of the parties will not merge on completion of any transscton under this
Deed. They will snrvive the execution ang delivery of any othet document entered jita for the purpose
of implementing any ansaction.

145  Further acts and documents

Each party must promprly do all further acts and execyte and deliver all further documents (in form and
content reasonably satisfactory to that party} required by Law or reasonably requested by another party
10 give eficet to this Deed.

46 Counterparts

This Deed may be exeruied in any hamber of counterpasts and by the parties on separte counterparis.
Each counterpart comstitutes the deed of cach parly who has cxccuted and delivered that counterpart.

-l

4.7  No representation or reliance
Buch party ucknowledges and confirms that:

{a) Ny party (bor any person acting on a party's behalf) has made any représentation or other
inducement ta it to cnter into this Deed, cxcepd for representations or inducements cxpressly
set it in this Deed:

(b it does not enter into this Deed in reliance on any Tepresentation or other inducement by or on
behalf of any other paty. except for representations or inducements expressly set ot in this
Deed.
148 Expensos

Each party is responsible for its own legal and other ¢osts associaled with the negotiation, preparation
and execution of this Deed,

14.9  Supervening legiskation

Any present or futsre Law which Operates (o vary tht obligations of & party in connection with this
Deed with the result that another party’s rights, puwers or femedies arc adverscly affecied (inchading,
by way of delay or postponement) is excluded except o the extent that it exclusion is prohibited or
fendered ineffective by Law.

1410  Entire agrasment

To the extent perymitied by Law. in relation ro its subject matter. this Deed:

(a) smbodics the entire understanding of the parties, and constitutes the entire ferms agread by the
parties; and
(b} supersedes any prior written or uther » greemen! of the: parties.

Mwar = Bancul jon crpy
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3.
1411 Attorneys
Where this Deed is executed by a party as the party's atomey under a power of atiamey, the allomey
warrants that the attomey is duly appointed and has no notice of revocation of the powey of attorney.
ire - hascwmbon copy
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Schedule 1 ~ Party Details

Section 1 - Investor

Natne: Mirae Asset Maps Global Investments Con, Ltd

Address: East Tower 16F Mirae Assct CENTER 1, 67 Suba- dong, fung-gu,
Secul, 100-210, Korea

Fax: (B22y377d-2247

Attention: Wen Kim

Email: wonster@ miracasset com

Process Agent; Shane Kyriakou of Freehills,
Level 43, 101 Colling Street, Melbourne, Victoria 4000

Horizon Shares: 127,272 127

Harizon Trust Uniss: 127,272,727
Hurizon Loan Noies: 127,272,727

Section 2 - Invesior's Guarantor

MName: Eorea Teachers’ Credif Union

Address; 35-3 Youido-dong, Youngdungpa-gu, Seoul, 150-704, Karea
Fax: (822) 767-0161

Attention; Heo, Dae Haeng

Email; dhheo @ kicu.of kr and shlec@kicu.orke

Process Agent: Shane Kyriakou of Freehillg,

Level 43, 181 Collins Strest, Melbuucne, Yictoria 1000

Section 3 - Horlxon and Herizon Reads Holdings

Address: Level 8 Aurora Place, 23 Phillip Street, Sydney NSW 2000 Australia
Email sbone @cp2.com an tellion@gy? com

Fax: (612} 8274 5699

Attention: Syd Bone

Section 4 - CP2

Address: Level 8 Aurorz Place, 88 Phillip Stweet, Sydney NSW 2000 Aunstralia
Email: sbone@cp2.com and tellipn@cpl.com

Fax; (612) 8274 5909

Alention: Syd Bone

Fage 30 of 4%
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Schedule 2 - Other Investor Detalls

Other Investurs arc the following Emtities other than the Investor under this Deed:
Arbeidsmarkedets Tillaegspension CYR-No, 43405810

Universities Supcrannuation Scheme Limited as sole corporate trustee of the Universitics Superannuation
Scheme Reg. No. 1167127

Mirae Assct Maps Global Investments Co.. Ltd in its capacity a8 asscl manager of a fund that is expected (o be
established under the name of “Mirse Asset MAPS Hastlink Privately-Placed Special Asset Invesrmen Trust"

Matiora] Pangion Service
Teachers Insurance and Annuity Association of Atncrica
Stichting Depositary APG Infrastruciure Pool 2017 as depositary ol APG Infrastructure Pool 2011

Leader Investment Corporation

Guardians of New Zealand Superannuation as manager and administrator of the New Zealand Superannuation
Fund

CP2 Limited ACN 077 750 004 in itx capacity ux trustee of the CP2 Endeavour Fund

Terdot Pty Linited ACN D60 RE5 063

Miree - Exvcwthon ooy
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Schedule 3 — Application for Horizon Shares

TO: Hunzon Roads Pry Limited ACN 152 097 875

Reference is made to the Subscription Deed dated # July 2011. Capitalised terms {including terms referring to
parties) used in this document b not defined have the meaning given to them in the Subscription Dieed.

The Investor [if applicable, the Nominated Affiliate] hercby applies for Horizon Shares ln the number , subject 10
adjustment in accurdance with clauge 4 of the Subscription Deed, and for 1he issue price per Horizon Share
specified in the Subscription Dxeed and agrees to be bound by the Horizon Constitation,

[Execution clause of Investor or. if applicable, the Nominated Affiliate]

Darcd # 2011

Mitgs — Expcwnlon copy
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Schedule 4 — Application for Horizon Trust Units

o Horizon Roads Pty Limited ACN 152 097 875 in its capacity as trustee of the Horizon Trust

Reference is made to the Subscription Deed dared # July 2011, Capitlised terms {including terms referring 1o
parlics) wsed in this document but it defined have the meaning given 1o them in the Subscription Deed.

The Investor [if applicable, the Nominated Affiliate] hereby applies for Horizon Trusi Units in the number,
subject to adjustment in accordance with clawse 4 of the Subscription Deed, and for the issuc price per Herizon
Trust Unit specified in the Subscription Deed and agrees to be bound by the Horizom Trost Constitution.

[Execution ¢lausc of [nvestor of. if applicable, the Nominated Affiliate)

Dated # 2011

Muae - Exceminm ooy
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Schedule 5 - Application for Horizon Loan Notes

TO:! Horizun Hoads Ply Limited ACN 152 087 875 in its capacity as irustee of the Horizon Trst

Referenve is made 1o the Subscription Deed dated § July 201). Capitalised terms (including tarms refermng to
parligs) wsed in this dovument bm ot defined have the mcaning given to them in the Subscription Dred.

The Investor [if applicable, the Nominated Affiliate] hereby applies for Horizon Loan Noics in the number
subject 0 adjusiment in eccordance with clawse 4 of the Subscription Deed, and for the issue price per Horizon

Loan Note specificd in the Subscripiion Deed and agrecs (0 be bound bry the Loan Mote Deed Poll dated # 20 |
executed by the Horizon Trusiee,

[Execution clause of Investur or, if applicable, the Nominated Affiliate]

Dated # 2011

Mirie - Precmisn eogy
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EXECUTED a5 A deed.

EXKECUTED by MIRAE ASSET MAPS
GLOBAL INVESTMENTS CO., LD, in its
cepacily as asset manager of 2 fund that is
expected to be established under the ngme of
“Mirae Assct MAPS Eastlink Private] y-Placed
Special Asset Invesiment Trust™

Do, JIN

Wesley Won Kimn
Managing Directar

EXECUTED by KOREAN TEACHERS®
CREDIT UNION, solely in its capacity as
Iwvestor's Guarantor:

P Bl

Dac Haehg Heo
Deputy General Munager

EXECUTED by HORIZON ROADS PTY LTD )

in accordance with scetion 127 of the Corporations )
Act 2004 by: )

}
Director - DiectorSecretary
Name (BLOCK LETTERS) """ Name (BLOCK LETTERS)
EXECUTED by HORIZON ROADS )
HOLDINGS PTY LTD in accordance with )
section 127 of the Comporations Act 2001 by )

)
Director Director/Secrotary
Natme (BLOCK 15T Name(BKLR.&)

Mitar . Excrming eogy
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EXECUTED by CP2 LIMITED in accordance
with section 127 of the Corporstions Act 2001 by;
Director

Name (BLOCK 1LETTERS)

e’ et e

0232715170

Direcror/Secretary

Name (BLOCK LETTERS)

Page 47 of
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Form 603

Corporations Act 2001
Sectlon 8718

Notice of initial substantial holder

I‘ Company Name/Scheme ConnectEast Group comprising ConnectEast Management Limited ACGN 071 292 647 as rasponsibie entity of tha
CennectEast Investment Trust ARSN 110 713 481 (CEIT) and the ConnectEast Holding Trust ARSN 110 713 614
{CEHT)

{lipetails of substantial holder (1)
e Mirae Asset Maps Giobal Investments Co,, Lid.

I halder became a substantial holder on 21 /7 7 201

[I0etails of voting power

P tatal number of votes attached to all the vollng shares in the company or vating interests in the scheme that the substantial holder or an associate (2)
o relevant interest (3) in on the date the substantial holder became a substantlal holder are as follows:

Class of securities (4) | Number of securitias Fersons' votes (5) Voting power (6)

Slapled securities
COMPrising ane unit in

EE:ITE"C' ore unit in 1,379,376,270 1,378.376,270 35.01%

Details of relevant intarests

E nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder becarne
ihstantial holder are as follows;

Hoider of relevant interest Mature of relevant interest (7) Class and number of securities
CP2 Limited ACN 077 750 004 CP2 as invesiment manager for CP2 1,378,376,270
{€P2) and its related bodies managexd funds under section BOB(1).
corporate and related entities Other CP2 Group entities under sectlon

{CP2 Group), including Horizon B608(3).
Roads Pty Limited ACN 152 097
875 (Horizon),Horizon Roads
Heldings Pty Limited ACN 152
097 937 (Horizon Roads
Holdings) znd Terdot Pty
Limited ACN 060 865 063
{Terdot)

- [[Petails of present registered holders
| persans registered as holders ot the securities raferred to in paragraph 3 above are as follows:

Holder of relevant Registerad holder of | Parson entitled to be registered | Class and number of

interest sagurities as holder (8) securities

CP¥ Group National Austratia N/A 983,493,926
Nominess Lid,

CP2 Group HSBC Custody N/A 367 879,621
Nominees (Australia)
Lid,

CP2 Group CP2 N/A 17,606,811

CP2 Group Terdat N/A 10,286,812

‘ onsideration

| consideration paid for each 1alevant interest referred to in paragraph 3 above, and acquired in the four months prior ta the day that the substantial

pler became a substantial hoider is as follows:

Halder of relevant Date of acquisition Consideration (9} Class and number of
interest seclrities

Cash Non-cash
N/A N/A MN/A N/A MN/A
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603 FIr] 15 July 2001
Aszociates _
R reasons the persons named in paragraph 3 above are assoclates of the substantial holder are as fallows:
Nama and ACN/ARSN (if applicable) Nature of association
CP2 and Horlzon Under section 12(2(c). Mirae Asset Maps Global Investments

Co., Lid (in its capacity as asset manager of a fund that is
axpacted to be estabiished undear the name of “Mirae Assat
MAPS Eastliink Privately-Placed Special Asset Investmant
Trust") has entered Into a deed tited Horizon Investor
Subscription Deed with CP2, Horizon, Hotlzon Roads Holdings
and Korean Teachers Credit Union dated 241 July 2011
{attached as Annexure A) pursuant to which R is proposed to
agree arangements for the govemance of ConnectEast Group
upen completion of a proposed acquisition of all the stapled
securittes of ConnectEast Group by Horizon Roads Holdings
pursuant ¢ a schemea announced by ConnectEast Group on 22

July 2011,
Addresses
E addresses of persons named in this form are as follows;
[ Name Address
Mirae Asset Maps Global Investments Co., East Tower 16F Mirae Asset Canter 1, 67 Suha-dong,
Ltd ‘ Jung-gu, Seoul 100-210, Korea
CP2 Limited/CP2 Group/Terdot Pty Limited Laval &, Aurora Place, 88 Phillip Street. Sydrey NSW 2000 |
Australia
Onature
print name WESLEY WON KIM capacity  Managing Director
sign here 4[) 5 %—f\; date 25/7/2011
L
DIRECTIONS

If there are a number of substantial halders with sitilar or related relavant interests (eg. a corporation and Its related corporations, or the manager
and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant inlerests of a group of persons are essentially
similar, thay may be rafarred to throughout the farm as a spacifically named group If the membership of each group, with the names and addressas
of members is clearly set out in paragraph 7 of the form,

See the definiion of “associate” in section © of the Corparations Act 2001.

Sea Ihe definiion of "relevant interest” in sectiohs 608 and G671B(7) of the Corporations A.

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

The tatat number of votes attached to all the voling shares in the company or voting interests in the scheme (if any) that the person or an assoclate
has a relevant interest in.

The persen's votes divided by the total votes in the body corporate or scherne multiphied by 100.

Include details of:

{a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsaction 6718(4) applies, a Gopy of any
document setting out the tarms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangemant, must accompany this form. togethar with a writtan statement certifying this conlract, scheme or arrangement; and

(b)  any qualification of the power of g person to exarcise, control the exarcise of, or influence the exercise of, the voting powers or disposal of the
secunties to which the ralavant interest ralales {indicating clearly the particular securities to which the qualification applies),

Sae the definition of *relevant agreement” in sectian 9 of the Corporations Act 2001,

#f tha substantial holder is unable to determine the Identity of the person (eg. If the relevant interest arises bacause of an aption) write “unknown”.
Details of the consideration must include any and all benefits, money and other, that any parsen from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Detalls must be included even if the benefit Is conditional on the happening or nat of

a cantingency, Details must be included of any benefit pald on behalt of the substantial holdar or i3 assadiate in relation to the acquisitions, even if
they are nat paid directly to the person from whom the relevant interast was aceuired,
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Annexure A

his page and the following 41 pages is Annexure A referred to in the Form 603 Notice of initi
Asset Maps Global Investments Co., Ltd signed by me and dated 25 July 2011,

o, W

WESLEY WON'KIM

al substantial holder by Mirae



