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" Form 603

Corporsions Act 2001
Seclion 5730

Notice of Initial substantial holkder

Ig Sompany NametSchomo CanmectEast Group comprising ComeciEast Maragomard Limited ACH 671 257 547 a3 tesponsible snty of the
ﬁvnEm;‘tEwt Irivestmend Tt AREHN 110 743 489 (CEIT) ond The ConnectEnst Hoiding Trust ARSN 110 T2 614
©

1, Detzils of substantia) howdar (1) .
Narme Tenchers Insurance 2wl Annuily Associztion of Amarka (TIAA)

T hokder bacame @ 2ulbrstarda) hokdar on IR |
2. Detalts of voting power

Fives Ttz nambas of wotes attached to ol the veting shars in the company of voling rtoterls It Ow schama [hat tha mubstintint holdar oF an wsociate
mha:lltllwmlrlm(3]ht_’m'lhtmm:ummwmmrbﬁﬂmasﬁﬂmﬁﬂhﬁlﬂuwonfﬂm: : :

Chaas ol sociwities (8 | Humbar of sscurities Parapr’ voles (5) ___\oting pewer (6]
Slaplod socurties :
comprising aha unitbn | 1,3885:305487 1,386,307, 487 A%

CEIT and ons wnil In ,
CEMT

3. Detalls of rewvant Inkerests :
Tha rsturs of tha relovant ilefest the substontial holder or op usdeciale had in tha follwing voting sectribes of the date the subetsntial holder
Eacame » wubstantia) halder sre as follows:

Ly

Haldar of reluvant indarast Maturs of ralevand lmn[lﬁ!-m Cian umbar of 5

GPE Limied ACH 077 750 004
(EP%) and o ralolod Bodls CF7 a5 invectment managar for CP2

cerparate ond rokated entitios managed funda urder zociion E03{Y). | 1,375,376 270 stapled socuffias
(GP2 Group), eiding Horizon | Other GP2 Group snditlis undor
Roads Py Limitod AGH 152 097 | saction 606(T)-
BTE (Horizon), Horizon Roads .
Haldinga Py Limilod ACN 162
057 957 (Horizon Roaxds
Holdings) wnd Tardot Pty
Limired ACN DE0 855 063

wrd k) ‘ . j
Colleyio g;ng‘m Erpitina Cumt ‘ 5,325,217 dapled sacwiities

C

A ﬁﬂ:ﬂlt of prezand registered hokders ' .
The parsana ragistared os hokors of the socurities rafamed 10 1 paragraph 3 abevo are as fallowrs:

Hokdor of relavark Raghiored horer of | Paruen andtied 1o be s ored mambret of
Integast gacariien regkstored a5 holdat (8) secuiitos
1 CE2 Group Nodional Avetralia WA BB3.498,92¢ stophked
Natyjiad gocuriliot . .o
CF2 Group HABC Cualody WA 1 267 570621 atnplad | R
: 1 Nominsss geculthas ST
CR2 Group [F o4 WA 17.606,87 1 taplad
. pacuilias
CPZ Group Terdot HiA 10,256 12 slepied }
) [Ty ) : -
CREF . ) CREF NA B2 217 sepled e
v ,':

WE_JATR_I (WIHTT)
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B Gomzljaration

The considaration pakd for aach ralavan interest refarrad to in paragraph 3 abevn, und acquired In the faur mantha priar to the dey trehi (hp ubminciint
hektar bacaime o subrtantial hokdar s o3 follvwe:

Hokdir of ralavand Date of scquisiten Cokzidaratian (5} Clmsa and nurabar of
intrest Setlrithes
oY Non-cash
LREF 29 March i1 558,147.86 | MA - 127,760 slapled securfies |
€3 en A% Jaly FH0Y i
b Assooiiey
Tha raazens e parsons named |h garagraph 3 ehbove ate stackias of tho subctantisl hokder are ag Toliows:
R oex] ACH/AREN (i applcati) Naturo of SkbocRin
GF2 and Hoiltan . Undar eactlen 12(2(c). [westor] has entorad into @ dood

tilee! Horlzon nvestor Subsenption (oad with CFE, Horizan
and Hovicon Reads Holdings dated 29 July 2011 (attached &
Annasure A3 pursuant to which i i proposed {6 tirow
arahygarrants for fha gavernance ol ConnactEest Group dpon
complation of » propesed acyuisiion of @ the capled
oaucitien of ConnectCad Group by Herken Roads Heldings
purouan to o schemé annaunced by ConnaciEast Grop on
2 Juy 2. .

CREF TIAA and CREF afe slster crganiaations with sienlar zime and
nked operations. i bs anguable whailhar o not thoy are
technicoly ‘associotes’, b TIAA beboves that it i
approp/iaia fo & on tha S¥e of tullar discloswra, and o

j2d) o[l B if they artv.
7. Addrasies
Thi atkirersas of porsons namod i this Tom are as Follows:
M Acdeirn R
oo hora I anch and Annuiy Assecldtlen | 730 Third Avonug, How 'York, New York, United Statas of
Amerca .
Colege Rolirenani Equiles Fund T50 Thipd Avenua, Now Yort, Now Yark, Unitad Stavas of
. Amairicn . -
e
Signatur
pidneme  PMVREW M LETCEGTER cpuy D\RECToR
[ ! )
Sl here %%1 ,’(’é' Lo T'LYL Loy
DIRECTIONS
(1} Hinare are o ranbor of subalandal heldars with simiar of relsted relavant interasts (vg. 9 corporation ard It Tlated camparations, o the

(L))
4
%)

)

@
#

managar and trusien of Bp aquity tnest), the Amed could be Included i anannaxure Lo the tom, I \ra relevont intorests of § group of parsons
ara assaniinly simiiay, Uy may be referred te Imoughaut the form o1 a sgectiicaly ramad greup If the membarship of sach group, with the
names pnd addraszas of members Ly claatly ast ot in paragroph 7 of ths form.

See the dafinklon of *sesccigte” In soction B of tha Corparations Ad 2001,

Hga tha daftnlllon o *relovanl ntarast Tn sections G085 and 6718(T) of the Comparations A

Tha veling shares of & company SoAsiRuLS one class unloss dwidod inte saparsta classes.

The tetol tumber of vatas stisched L all L veting shates in the company of veling interests in the scheme §f any) thet tha patsch of an

aczochilo had o ielovant inlareet i, .

The parsavs vaies divided by ke ictal veles v the body corparate of schoma mumlplad by 100,

Inciuda datals of:

{90 any raloverd ogreement or ethar cicumskinces by whiczh the ralevant intarngt were aetuired. (f subnoclion 8T1E(4) appliss, 3 copy of any
document sotting ol the tarns of any relevent agraonitt, ahd o stetement ity tha parsan giving fult anad accurate detnfis of any sentracd,
schima or arTangemant, musl Gcsompany thiz form, fogethar with @ wriiten siatement cariilying (N comact, schawnd of arapgemant; and

)  anyquatfication of ths pewar of a poicon ' sesrclsa, cantrol the axercise of, o infuenca tha uxarclse of, the voling powars or thposal o
. thazacurities to which the Telavant Interast ralzies (ndicsting cleary the pariculy sacurlies to which the qualification applis),

Soo the dofinition o1 “ralovont agroemeat” iy esction 5 of be Corporatiores ALt 2000.
W tha cubgtantial heloer s unable o dalemming the artity of the permen (8. W ihe relvend Interaat orises becausa of an sption} wita "L’
Dataile of Ihs considuration must inziude any ond 8 kenafis, monay and cthor, that ahy parma from whom  felsvart ipferest was acquimd has,

ME_pIosTrEe_) {42000
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HORIZON INVESTOR SUBSCRIPTION DEED (T(AA)

tico of inftial substantial holder by Teachers

This is Annexure A of 35 pages referred (0 In a Form &
ingurance and Annuity Assoclation of Amaricy dstad gl o\ Jitly 2011

e A

ANPEEw . LE WESTER
C\RE

JOHNSON WINTER & SLATTERY
LAWYERZST

Lovel 78, 20 Band Swont
EYUNEY WOW 24
Tas L AT 9586 | F o0 2274 G0
WRALIVE.GET.3N
SYDNEY | PERTH | MELEROURNWE | DR!SBANE ] ADELAIDE
Ligkility hmil2d by & acheme aaproved wnder Frofasalongl Slendards Laglsiation
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o foyy, bacarmy entkied 1o focuive i ralatinn W that acquistion. Dotalla must be incheded avan ¥ iks borefid i tanditional on the happaning of
not of » contingncy. Dwatalls mixl ba incloded of any banaft pald ee hohall of tha substardinl hoklor or iz asancite 1n ralutlon to tw

acguisliona, sven if they ere not pald diractly to tho paracn from whar tha relavant iteros! was netuirad.
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HORIZON|INVESTOR SUBSCRIPTION DEED

DATED rely 2011

PARTIES

Teachers Inmrence and Anouity Asspefation of Americe whosa datails are st out in scction | of scheduale |
{1nvestor).

Horizan Roads Py Limited ACN 152 097 875 whose details are set put in section 2 of schedule [ (Horizon).

Buorizon Roads Holdings Piy Limited ACN 152 097 937 whase details are s2t it I seatlon 2 of schedule |
(Hurizon Reads Holdigs),

C'P2 Limbed ACN 077 750 Dﬂ-} whose dotlails we st out in xe:;ion 3 of sehegule 1.

RECITALS

A Purmuent to the Implementation hatween Horizon, Horizon Reads Haldings and the ConmecrEast
RE as the responaible cntity of $he ConnectEast Holding Trugt and the ConnectEast Investmen Troat
{("ConpectEast RE"™) which is proppssd to be entered inte an the date of this Deed, Haorizon Roads
Haldings propeses to acquire all bf the issued ConnecEnet Securlties purtuant 1o the Scheme.

B Haotizon Roads Holdings pr ta acquire the issuad units in the ConnestEast Folding Trut on
Horizan Rowds Holdings' own behalf and will azguire the urits in the ConaestEast Investment Trust on

trust for the Horizon Roads Holdjngs Trust

c This Deed records the Investor's commitment to subseribe for Horizon Securities on the Funding Deic
and o enter into the Horizon 1nv

OPERATIVE PART

1 Dafinitions and interpretation

14 Pafinitiona

In this Deed the following dofinitions apply unless the contet otherwise requires:

Afflete of an Tnvestor, means dny Entity which is a Whally Owned Entity of the Investor or, [F the
Investor has an Investar Head Exftity, any Wholly Crwmed Extity of he Tnvestor Head Entity,

Agpregate Cush Subaeription

means an smount cquel 1o the Aggregate Cash Consideration as
defined in the Implementation D N ‘

Associnte has the same aeAbing as in section (2 of the Covporatons Act subject To sestion (8 of the
Corportfons Act.

Authorisation ncludes eny corident, K gisoration, Gling, lodgement, agreement, certificale, noterisstion,
permission, liccnce, approvel, sithority or exemption, fram by ov wilh eny Government Agency and,
whers 5 Government Agency ean prohiblt or restrict somathing if it acts within a speclfic period aiter
Tormal natice ta it (for example |odgment, repistration or filing), the expiry of that period without that
BLTION.

Rusineas Day means a dsy which iz not o Satrday, Sunday or public holiday In Melbourme, Viclarfa.

Cash Subscriptlen Price is defiped in claass 2.2,

ConnectEast means the Conn st Holding Trust and the ConpectEast lovestment Trug.
ConnectEasl Group memns the {ConnectBast Halding Trist wnd the ConnectBast Tnvesim ent Trust and
all Contralitd Enlities of silh¢r or both of the ConnectBast Halding Trust or the ConnectEast

[yestrent Trust
TIAA = Eariion vy

MNO.EZ24
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ConnectFast Holding Tru st mebng the ConnectErst Hoiding Trust ARSN 110713 614, B Sy

ConnectEast Investment Trust means the ConnectBas Investment Trust ARSN 110 713 4481
ConutetEast RE means ConmectBact Manapement Limited ACN 071 292 447 8z the responsible cntity _ ; ,.'
of the ConnectEZast Holding Trus) and the CannectEast Investment _'Ihm. o

CmmmtEﬂsl Investment Trust.

Cnnmllsr in reletion ta prope
property or any ather person vihe, whether ar ot gs agent for the Enlity, is in pnmssiun or hes contra|
of the propaty for the pirpose off mfmnx an Encmhmnm.

Eniity meang an Equity Inferest which confees the right dirsetly or
5 who Contral the Enlity or ofherwist ¢ause the Entity to ect, whether
hed 1o the Equity Iterest, exercising e right of appoinmment or

Coatrol Interest in relation to &
indireztly 1o determine the peras
by exerclsing a right to vate afta
remaval, or ctherwise,

Deed Poll mesns the Deed Poll|as defined in the Implementatinn Deod.

wersy, difference or claim ansing out of or is connection with this
ig Dheed, Including any question conceming i formation, validity,
and sermination.

Dispute inclades my dispure, &
Dezd or the subjest matter of
inlerpretation, performance, breath
Effecitve in relation to the Schenje, has the same meaning 43 n the Implementation Desd
Escambrance imcludes a:

() mortgage, pledpe, lien, charge or ypathecation;

()] gny third party interest (including a krust or an &quity);

ic) #ny other sscurity or @
jta procesds;

granpement which gives z aredivor a preferentis] right to an asset or
(d) ny ugréemem %o gract any of them or allow any of them To exist.
Entify means!

] & body corpomie;

ib) e tust {inchuding the v afe trust);
(c) & pannersiip; ar

)] any ather entity (other (ian an individunl) which Is recognised under the law of the jusisdiction
iy which it is incorporated, formed or arganised es being o separate legal emtity,

or rny foreien squivalent of any pf the foregaing.

Equlty Teterest of an Entity mans en intersst which constinnes an pwnership interest in the Enlity or
an Interest in the income, capléal jor assets of the Eniity, iocluding:

{u) where the Entity (¢ 8 barly carporate, shares in the hody corporate;

TIAA ~ Exriiren gy
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()] where the Entity i8 & iruft, units in the trust or the bencfic/al ownership of any asset the subject
of the trozt or the portfalio of assels which are subjert 1o the truct; and

(=) where the Entity is partgership, an oterest pursuant to which & person bes the legal sisfus of e
r partner.

Ezcrow Accoont (3 otfined in clewss 2.8
Eserow Agent is defined in clusg 2 8.
Escrow Apent Appoimment Dafe is defined in olause 2.7,

Eserow Deed means the deed proposed to be entered inlo by the [nvestor end Horizon {end which oey
includs Ocher Iovestors) and the Bscrow Agent in eceordancs with clavse 2.7,

Frndiag Date means the date wiich is 3 Business Days before the Implementation Date.

Government Agency includes dny govemment, or ey govemment, semi-government, rsgulitory or
judiclal agency or muthority,

A person |3 Ensotvent i

{a) it is {or states that [t is)ien insolvent under administration or inselvent (each s defined in the
Corporattans Act); : .

() it has hed e Controlldr appointed or is in liguidsiion, in provisiessl liquidetion, under
administretion or wousd up or hias had 8 Controller appainied Lo any part of its propaty;

(3] it is subject to any gement, assignment, momberium of conpositlon, pratected from
creditors under ahy ctatine ar dissolved (io each ease, other then io carry oot & recastmoion
or amal gamation while jolvent on terms approved by the other parties to thiy Deed);

been mads, resolution passed, propesal put forwerd, or eny other
in connection with that person, which js preparniary to ar could
{¢) wwove;

(d) an application or arder
gction taken, o cach
result in any of (&), (b) ¢

(4] it 14 taken {under seqtidn 439F(1) of the Corporatons Act) 1o have failed 10 comply with e

statutory demand;

#3] it is the subject of an eyent described (n section 439C(2)(b) or scetion SBS of the Corporations
Acts

(g) it i3 pthorwise unable il pay it debis when thay fill due;

m something having a subseantintly slmiler effect to any of (2) to (£) happens in comestion with
that persos under the lnw of any Jurisdicticn.

Harizen Constitution means the eanslitution of Harizon,

Harizon Investor Derd means the opresment 5o tided which is propased to be entered into between
Horizon, the Invediar, CP2 and the Other Investors, the form of which has been identificd by andes
from the Investor to Horizen on o before the date of this Deced.

Forizon Loan Notes mecans the najes evidencing & loan o the Horizon Trust on the terms and
conditions 5ot out in te Loan Newe Decd Pall daed 18 July 201 executed by the Horizen Trust
Barizan Roads Holdlags m:uls Horizon Rouds Holdiogs Bry Limited ACN 152 087 537, a whally
owned subsidiary of Horizon.

Horizon Roadt Holdings I..an:p Nates means (he noles evidencing & loan to the Horizon Roads

Holdings Trust on the saeme terms as the Horizan Loan Motes,
TEAA - Bnamons oy

MNO.EZ24
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Congtimtian. .
_Hovlzon Trust moans the Hbrizon Roeds Tovesiment Trust established by the Horzon Trest
Constitution. . :
Horizon Trustet means Horizah in it capacity as the trusize of the Harizon Trusi,
. Hiarizaz Trust Constitution méeps the deed dates) 18 Toly 2011 between Horizon aud CP2 purssars to
which unlis in the Horizon Trus{ may be isgned to the Invesioror (where o Hominated Affilialc hes beon

‘ Implementation Dred means

MINTER ELLISOM + B13B08139638H4323

Horizop Roads Bqldlnﬁ Trust means the tust of that name eslablighed by a decd dated 13 July 2011
heiween Horizon Roads Holdings and Horizon pursuant to which units o the Herizon Rosds Holdings
Trust miay be iszued W Horizo, _ ' - ‘

Horizon Seeurities means Horizen Shares, Horizon Trust Uhits and Horizon Logn Nots,

Horlzon Shares means fully pald orcinary shares in the capital of Horizon 63 provided for the Horizen ‘

appointed in ascordamee with elguse 1.4) iis Wominated Affillate and the Other Investors.

Horlan Trust Unlts means Sally paid units in the Horizon Trugt as pravided for [n the Horizon Trust
Constitution. | ‘

Tmplementation Dete means the date on which Horizon Roads Holdiags is required to pey the cash
considerstion payuble by Horizon Roads Holdngs t the holders of ConnetlFag Securitic {other thmn
the ConnexEsst Securlties in which CP2 ur & related body corporate of CF2 hes e Relevant Imerest as
at the date of this deed) under the Implem sntation Deed and the Dieed Poll,

he dezd so Gtled between Horizon, Horfzon Roads Roldings end the
(omneciBast RE, the form of which. has besn identifled by notice fram the Investar o Horizon on or

bafors the date of thiz Dmc!.l

sment mens the agresment so diled which {5 proposed to be entered
here & Nominated Affilinie has been appointed in eccordamce with
and CP2 Limited, the form of which has besn identificd by ntice
befare the date of this Deed. '

Invesiment Meoagement Agy
imto between the Investor or ¢
elnuse 1.4) fts Nominated Affitiate
from the Investor to Harizen an

Invester ieans e Entlty whos name and deiails are sci out {n section | of the Perty Detalls,

of tin: Tovestor,

Tnvestor Trust Account means an intorest bearing et ¢all accownt opened by Horizon with a reputsbls
bank i the name "Merizon Roadd Pty Lioited a3 trustes For [Tnvestor]™,

law of any apoticable jurisdictio

Loss includes any demage, logs, eat, awpenss, charge, penalty ot lability incusred by the person
concemed, bowever [t arizes dod whether it i present or fuwe, Axed ar unascertained, sctual of
contingent

Nominated A fliate is dafined o clause 1.4,

Other Investers means tach person aamad in schedule 2 or an AMfiliate of such persen where it
has sppointed a Nominsted fuffilise under the relevant Other Investor Subscription Deed [n
accordance Witk a term swbatastially the same 43 ciguse 1.4 of this Desd,

Other Lavestor Subseription[Deed means cach deed entered Into, or to b entercd Into, in each case
an of obout the date of thia Dead with eaeh Grhae Investor undir which cach Other Investar agrecs 10
subscribe for Hnrizon Securities ot the samo Lssue price o the Horizon Scouritics to be issied 1o Lhe
Investor undat this Daed,

TiAA T wenbos wpy
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i
|
i

!
Party Details means the details of cach party to this Deed st cutin schedule 1.

Froposed Escrow Ageni 1s defined in clawse 2.7.

Kelevant Interest has the meading given in section 608(1) and 608(2) {subject to sechion 608 b
digregarding section 608(3)) of the Corporations Acl.

Represeniative of un Entity mejns any director, officer, employes of or adviser or consultamt o the

Entity ov eny Affiliate of the Entlly.

Rollover Fand means o fund t§ be established a1 the raquest of CP2, the trostee of which will be
Wilson HTM Capinl Mansgemént Limited ar an Affiliate, the securities in which will be the Senp
Consideration 3 defined in tha Implementstion Deed.

in tdhc Implumcni.ﬂ‘l.ikm Themd.

Stundstill Period has the same meaning as in the Implementation Dezd,

Suhseription Consideration i3 defined in clauss 2.2,

Subscriptien Saviefzetion Notbeg ja defined in olause 3.5

Transacton Costs of the ConrjeciBast RE means the actosl cople and expenses incurred (whether
before or after the dare of this \ by te ComneciBast RE or eny Wholly Owned Entity of the
Conncetfagt RE in s capacity as responsible entity of the ConnectEnst Hoiding Teust and the
ConneciEast Tnvestment Trust in reletion to the Scheme (ncluding o reletion to planning and
fmplementing the Schems) Inciuding.

(a) legal, eorporate advisary, public relations, accounting and other sdvisory foos;

(b internal costs of a simil3r kind (Including diresior and management time aosts);
(3] ot of pocket expenies; iand

(d) GST (as defined pursusnt 1o clause 11.6) on say such costy and stpensed 1o the atent thet the
ConnectEast RE b3 not gble to claim an inpit i credit.

‘Whally Crwned Enlity is defined in clause 1.2,

Wholly Ownead Enfity

For the purpases of this Decd:

(a) ert Eniity (ithe Swbsldisr ' Entty) is a Wholly Owned Entity of ancther Entity (the Heling
Tnterests and Canteot Intereats in the Subsidiary Entity are benaficially

(i) one or mare Whotly Owned Entities of the Halding Entity, or

(i) the Halding Eatity and one or more Whally Owned Entity of the Holding Entity; end

{h any trustee that holds sasats oo trost for o Suhsidiery Enty ja & Whally Owned Entity of the
Heolding Entity; snd

{c} an Entity {other than thL Subsidiary Entity) is a Wholly Owned Entity of the Holding Enfityif,
and only if:

{ it js o Wholly [hwncd Enthy of the Holding Entity; or

TLAA = Bactamm mpy
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(0 itis e Wholly Dwned Entity of 2 Whaolly Onened Entity of the Holding Endity,
beceuse of any other appfication of this clavse 1.2,

Control

Por the purposes of this Desd, 9 Entity Controls a sceond Entity if the ficst Enitity bus the power or the
capacity 43 @ legal or practical atter to detarmine the outcome of depisions ahoul the stcond Entity’s
finamcial and optrating palfcies having regard to:

i) any rights which tha fiest Entity can enforce, whether or not the first Entity enforces thewm; or

(k) the practical influerica)that the first Entity ean exert, whether or nol the fitst Entity exents
theim; or

2] pny practicc or of behaviar aﬂ'ming‘ or relating to the second Entity's finmacial or
optriiing policies.

An Entity will ba taken to Comirpl  seeond Entity whrere (ha scoond Entity |8 p trust it:

(4 the person holds or n:I:u (either elone or with its Affiliates) directly or indireelly the majorily
of units, securites of ofher rights granted by the trust entiting holders to distributions fram the
wust; ar

{=) the persan has the pawer to ppoint or replacs the iustes or the benefilaries of the trust

Nominated Affliate

The [nvestor may, by notice | ach other party, nominace &n Alffote (p Nominabed Affiliate) t
dischargr the obligations of the Javestar:

8) 10 subseribe for Horzn Steres, Horlzon Trust Units wad Horizon Loan Nows undey douss 2;
and

(b) to exezuts e Horizod Inveswar Desd and the Investinent Mamagement Agresment {in each
zese gy an investor) wnder clavss 2.

The Nominated Affiliste disciaraes the obligations of e Invescor oaly W the edent thet such
obligations are in facs disshwged. To the extent hat any obligetions mre not discharged by the
Mominated Afitliats, the Iaveside musy discharge such abligations and remaing Usble for eny Eeilore 1@
discharge such obligations, A Nominnted Affiiate may iatlude p trustee of a trust whexe all the units in
the: trust or tha benefcial ownezship of firoperty of the trusl is hold by (i) the Tnvester, (i) ane or mare
AMTllates of the Investor or (5] @ combination of (1) and (if). References b this Deed to o Nominued
Affiliste are to an Affiliate of the dnvestor nnminaa‘md pursuant 1o this clause 1.4 (IFany).

it this Deed, mferences to Horkzon ars to Horizon in it owy capacity and in its capacity as wustes of
the Herizon Trust, except that where references ere made to Harlznm

(o) a3 the issuer of Horizof Shares, mesns Horizon in iis own cepaclty;

(@) a5 the insuer of A Securities, means Horizon In i3 own capacity in relation w e s
of Hurizon Shares Hartzoh b3 tustce of the Horizon Trust n relation to the iscue of
Horlzan Trast Units and Horzan Loan Notes;

)] where references are made ta Horizan as the purchaser or scquirer of ConnectEast Secwrities,
means Harizon on Jts|own bebalf as the purcheser or acqeirer of units in the CenneciBasl
Holding Trust and Hegdzon 8s trustez of the Horizon Trust of the urits in the ConnseiEast

Investment Trust,

TLkA - Exmostem copy
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Interpretation
In this Dieed the following, pﬁmiﬂlm of intcrpretation #pply;
(&) headings aee far convanjence onfy and do nol affect inlerpretation;

()] a reference to a party ncludes et party's executors, sdministrators, successors and pormitied
assigns, inchuding pavsofs wking by way of novation; ‘

{c) & reference 1o B sttty ncludes fts deleguted lepislation and & reference to » statotc or
delegated jeplsiation p provision of either bicludes conaolidedans, amendments, re-

enaetm ents and replosam anty;

(d} 2 word impotting e sinpular ineludas the plural (and vice verss), snd & word ndlearing o
gender includes avery other gender
l .
{(£) ~ ifaword or phrase i3 givcn 8 defined meaning, any other part of speech or grammatical form
of that word or phross his w eorresponding meaning;

) the word inelades and the phr“aﬂ& for exampls in any form is not @ word or phrase of

limimtion;
{g) areference to & or dallgr is to Ausirelian cumency,

{h) # reference 1o same dsy fands In relation (o & payoenl means that the funds comprized in the
payment ar; avellabhe 1 cash on the same day as the dey on which the paymenl 15 required (o
be mada

ad iz to ba interpreied agningt o party solely on the pround thai the perty

0] oo provisien of this De
n or & relevent part of it:

pal forward the proviai

T} sabjech to any sxpress wording (@ the contrry, if the doing of sy aci, mebier or thing under
this Deed Is dependent jon (he consent or approval of e parly or B within the diseretion of a
pErty, the consént oF agjproval may be ghven or the discretion may be axorcised conditionsily
ar unconditicoally or withhald by tho party in its absolute discretion; and

9] if the day on or by whigh a person must do something wnder this Deed is ot a Busiess Day,
the persan must do it ¢nf or by the next Busisess Day in Gt calepdar month {if there is one} or
the priceding Busioess Day (if thare is not).

Ovarriding aekhowledgmen

Notwithstanding any other providien of this Decd, each party acknowladges that agthing in:

) any other agresmen, arfagement or undersianding,

between ooy party ar an Associpte of ihat party and any other party er an Assoeists of that pasty (a
Relovapt Person) releling to lor connected with the subject maber of any of this Deed, the
Implementation Decd and the Schame (each & Relevaot Agteoment):

(e} confers on eny Relevaht Person any control over, or power 1o substantially influsnce, the
exetelae of o voting right sttached to ety ConnectEast Security;

{d) resiricis tho disposal of pay ConnectBast Security,

Pérson bas & relevant intercst (for the pirsasey of thiz slouse 1.7 and

E08 suhiect to section G092 of the Corporations Act) other Lhan in

action of the conditions \o, the Investor's subscription for Horizon

d iLe entry Enfo the Horzaa Investor Dead puraiant to clouse 2.
TIAA = Exrction @y

in which any other Relovant
clauze 1.E as defined in terlion
ascordance with, sod upen sali
Securities pursumnt to this Deed 8
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Eath party represents and warrats 1o and for the benefit of rach other party that the admwkdmmm
in this cleuse 1.7 i respect of itjand to the best of its knowledge, its Associsies are wecurale, complele
md not mizkading, ' ‘

Qvorriding condition

To the axient thm, notwithstanding clause 1.7, under a Relevent Agregment a Relevan Person woeld
{but for his clausz 1.8) acquire b celcvaat nerest in ConneciBast Eseuritles, cleuse 1.7 wprplles to the
Relevant Agreement and the Eelevant Agreament is conditionsl on either:

()  aresolution uader fom [ in the eeble in seeddon 611 of the Corporations At befng passed; or

) bt Australion Securf

the provisions af Chepier § of the Corporatons Act under sction

whichéver first occurs.

22

23

Subgeription Commitmpnt

Subscrplion for Horizon Securites

Swhject to clowse 3.5 and subject further to the conditions in clouss: 3.2 being satisficd, end none of the
mattery zel aut in clmass 3.3 vegurring, by 11:59 wn (Melhoume, Vietoria time) on the Fuading Daie
he Tyvestor or its Nominaed Affillate must apply for the number of Harizon Shares, Horizon Trest
Units and Horkzon Losn Notes = out umder the Investor's agme in the Parsty Detrils, as adjusted by
clnuse 4, by:

{a) complcting und delivering o Hotizan a duly cxcouted application for Horlzon Shares in the
form sct out in seheduldd;

()] completing and deliveting to the Horizen Trusteo g duly evecuted application for Horizan
Trust Units in the forro pet out In sohecule 4

() compleing ond diliveting to the Horizon Trusies a duly executed application for Horizon
Laan Holes in the formisct oul in schedule §; und ‘

(@  deliveriog the Subssrip(itn Consideration in sccordance with chause 2.2,

Subzerdpden Conglderatio

The Subscripiion Considevation js the Cesh Subscriptian Pelce, being §214,757,655.20 (as sdjusted by
clanze 4) and must be delivered by the Tnvesior ot its Matainated Afllligte on or prior to the Funding
Date by paying or transfessing ihto the Eserow Account the Cash Subscription Price % be held on the
tarmg sct out o clouse 2.8, '

Issue of Horizon Shares, Harizon Trust Unhts and Horizan Loan Notes

Subjeet 10 all of the Other [yveiory complying with their obligetions raferced 1o in deus: 3-8} and
3.5() end the condidana in claufs 3.2 being saliaficd, and nane of the matiery sel outin clavse 33¢aNT)
or {aX{iN oacurring, on the nplduertstion Date:

(a) Horizon must issue o Lha Invester or its Nominated Affiliate the number of Horizon Sheres
which the lovestor of its Mominated Affiliate bas subscribed for, ar an isnue price of
$0.0275000C0 per Huorizon Share; .

{b) the Herizon Trustse mkust lswe to the Invettor tv lis Nominated Affiliate the number of

Horizon Trugt Unlts which the Tovestor or hs Nominaed Affiliate has subseribed for, ot on
issug price of $0.344 841606 per Horizon Trust Unit;

A = anmon @y

§ & Trvesments Commission examptng the soquisition under the

MNO.EZ24

15



238726811 15:39

o5

16

7

MINTER ELLISOM + B13B08139638H4323

£} the Horlzan Trustee issua to the Invesior or its Nominated AMfillate the punber of
" Horigon Loan Noles which the Tnvester ar its Nomineled Affiliate hag subseribed for, af an
issue price of 30, 77654354 per Horizan Lo Notc,

()] Horiznn must insruet the Escrow Agent ta:

)] pay the Cash Subscription Price to Horizon; and

(¥ pay any jmerest earned on that Emount to Lhe Invester,

(€) Horizon must apply the KCash Subscription Fries:

(i} in paying up e Horizon Seourities referred to In clauses 2.3(a) 1o 2,3(c) 5o that ach
of those Herizen Securities ig {xaved as fully paid;

(i then by epplying for sharag in Herizon Roads Holdings, units in the Horizen Roads
Holdings Trusy, and Horizon Roads Hold:ngs Loan Notes, in the same numbey and
for the zame grice as the Horjzon Shares, Horizon Trust Units and Harizon Loan
Motes under thjs Deed;

and Horizen mum then procure Herizon Roads Holdings and the Horlzon Roads Huld'mg-s
Trust 19 transfer an amdunt equal to the Cath Subscription Frice to the ConnectEast RE (or 25

nated Affiliate most eceepl the issue 10 It of the Horizon Sharcs,

() the Investor or its No
i Horizon Loan Notes Bsued to it by Horfzon pursuant w this elause

Eniry Into Horizon Investor Deed and Investment Mavagement Agreemant

Subjact to the ¢conditions in glaysz 3.2 being setisfied, and none of the merters set ouf in glaunz 3.3

octurring, on the Funding Date:

(a) the lovestor or its Notinated Affiliste, Horizon and CP2 must duly exeeuiz the Horizon
Investor Deed; and

() the Investor o 1ts Mominaled Affliste and CP2 must executo the Investment Management
Agreeraenl.

Standatill

The [nvesior must not ecquirc|aad must procure that fis Neminated Affilinte does met anquire o
Relevant (nterest in ConnectEast Securities during the Srandsiill Period, ather than as & resuli of the
Investor's subseripinn For Horlzpn Scourities pursuant 1o s Desd, : :

Notification of Funding Da

Hotizon must give at {éust 10 Business Days prior notice ta the Investor of the proposed Funding
Date. ‘

Appolnting 2 third party the Escraw Agent

IF the Investor so reqwires hy|notlee to Morizon, Horizon and the Invesior must usc theic hest
thdeavaurs (o eppoint a hird eszrow agml (ke "Propesed Escrow Apent™) ip eccordancs with
the {erms of this Deed and the [terms of an eserow desd apreed 10 by the Proposed Escrow Agent,
Horizon end the Invesior (which) may inclode some or all of the Other Investors) (the "Escrow Dred")
by the date that Js 10 Busivess| Deys prior 10 the Funding Date (the “Escrow Ageat Appointment
Dute™) for the purposes of holdigg and dealing with the Cesh Subscription Price and any nterest sarned
on thel smount In secordiunts wigh the teams of this Deed. The lnvestor and Horizon agres that:

Thah ~ Exieyih iy
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(8)  the Investor is responsible for the fess of the Propased Escruw Ageot (or such proportion of
the fa=s g2 the Tovestor mey agree with the Other Investors who agree (o appoint the seme
Estrow Apent under ap D her Ipvestor Subscription Decd); and
{b} Horizon Is not required to provide any indemnity to the Froposed Esorow Agent under the
Bsorow Desd tut moust jndemnify the Investos fur any lishility or loss that e Tovestor may
guffer or incur under an) indesanity given to tha Proposed Escrow Agent 1o the extont thet the
lighility or loss reqwlts fismm o breach of this Deed or the Escraw Lheed by Horlzon,
2.8 Escrow Acsourt and Excrow Agent
" ()  Where an Escrow Deed i entered into in eocordancs with clausc 2.7 by the Bscrow Agem
Appaintment Date:
(i) the escrow aceaunt established in rccordance with the Escrow Deed will be the
Emowmm jor the purposes of this Deed;
(ify the Proposad Eseryw Agent appointed under the) Eserow Deed will be twe Estraw
Agent tor the urpeses of this Deed; and
(5 {he Proposed Bscrow Agent must hold the Cash Subscripion Price and any interest
earned on Ol fanount in secordancs with the Escrow Detd and thig Deed.
(&) Where an Escrow Deed|is not entered] into in accerdimes wilh clayse 2.7 by tho Escrow Agent
Appointment Date: ‘
@) Horizen must bromptly estblish the Investor Trust Account and that sccount witl be
the Escraw Actount for the purpases af this Deed;
(i) the hank with , hom the Escrow Aceoum a3 been opened will be the Exrow Agent
far the purpases of this Decd; end .
(i) Herkzon must hld the Cash Subseripion Brico doposited into tha Escrow Acsemn!
under clayse 2.7 on wist for the Iovesior end mist oot deal with the Cash
Subscripilon Pricc. cxcopt:
{A)  undey clause .7 or dause 1.8 (as applicablc); ar
® in uxdordinice with clauge 2.3.
18 Natification

Horizon must immediately n‘ntlﬁ‘ the Investor an the Scheme becoming Effective,

31

Canditions

Othar nvestor Subscription Deade

Dieed, Horfzan confirms by wey pf natice to the Investor that Horizon and CP2 have cutcred into deeds

The abfigations of the partes Rﬁla Deed aré not binding wotess, on or prior bp the dats of fhis

{Other Tavextor Sobacription

Y with each Qtier Tnvesior (in a form and on term3 substandally

idemaleal 1n the deeds provided|to the Twvsstor before g exverution of this Deed) such that, taken

together:

(s)

(b}

the appregae cash eonkideration to bo subseribed for the Jasue of Horizon Securities to the
Tavestar and all Cther Uivestars under thls Deed and the Other Tnevessor Subscription De=ds (s
cqual I the Aggugate {nah Subscription Price; and

any CovneclEast Securties which bre owned by en Other Inveator as al the Implementation
Diate will be anquired try Horlzon Reads Holdinga,

TIAA = Ebrine mopy
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28

The obligetions of the parties lndw close 2 (other than clsuas 2.5 to 2.8) are nol binding unkess:

(@

()

zach condition precedeint in clause 3 of the Implcmentalion Deed is satlsfied or waived in
npeordance with:

{0 (he tzrms of the Implementation Deed; and

{ii) clanse 3 4,

in each ease befare the Funding Date; and

the Seheme becomes Effective,

Horizon must kecp the {nvestor informed of progress toward sarigfection of the conditions
precedent in clause 3 of the Injplementasian Dead.

Amendment of copstitue nt{decuments and transaction documents

()

(k)

(c)

Waiver or amendmant

The abligations of g pasties under clanse 2 (other than clavses 2.5 10 2.8} are aot hinding
if, aflerthe dete of this Decd and on of before the Funding Date:

Mewing documents are amended, unless the umendment is made in

[{}) eny of the
ith eliuse 3 4:

accordands

{A) the

(B) the Horizon Cowstilution;

posed Herizon Investor Decd;

(C) the Horizon Trust Censtitution;
{L3) the propaged tarms of the Horizon Loan Notes;

(F) on Qther Invostor Subscription Decd;

() the [mplemeriation Deed; and

(& the Dreed Poll; or
Gl) ~ Horizon or Horizon Roods Holdings issucs or ransfers any securities or enters into
entz alher than in eccordanve with the documents referved to in

If ot gny time aftee tHe Funding Date but on or befors the Jeplemeniation Date any of the
matters in clauses 3.3(ai() or 33 occur, then unless in the casc of & metier under
clauss 3.3(a)(1) the amendment is mede iz accordance with cleuss 3.4, or the malier is
reverzed or rectified 1q tha satiafaction of the Tnvesior, this Deed terminates avtonatical |y sad
Harizon must promptly reramn the Subseriptlon Conaideratian and any fnterest exrncd on the
Cash Subscription Pide to the Investor. This cletse sunvives termination of this Decd.

Horizon must give hagice Lo the lnvesior immediately befare:
o (ke Funding Date; and
(it} the ]mp!emaﬁ tetion Diale,

stating whether any ofjthe matters in clauses 3,3{o¥i) or clause 1. 3(o}(ii) have occurred.

TIAA « Expamm oy
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i

A waivér of a condivion pfu ként in clause 3 of the Implementation Dead, and an amendment to
iy iho documents referrad to 1 clawse 3.3, wilk only be deemed Lo be uﬁ'mtive for the purpoges of

‘clewse 3.2 o cleuse 3.3 If the [nvestor notifiss Horizon thet I eccepts the waiver or amendment

is

36

within § Business Days of that bafification {ar in any event, prior o the Implementarion Date) md
if e 1nvestor does not m g hay
smendmeni, Except in the cade of any material amendmént to the Inplementztion Deed or the

Decd Poll, the Tuvestor must eceept the waiver or propoied smendfient it

yesior of tbe proposcd waiver or amendment before t is made, giving

{s} Horizon netifics the In
nhle detmil of the reasony why Tt should he mads: and

&N explanation Jn resso:

{b) the waiver or amendment would not, in Yhe reasoneble opimion of the Investor, advecs=ly
affect the value of the Harizen Securilies ot the rights of intm:sm which t}h: Tvestor would
otherwise heve as an inyestor in Horizon, ‘

Any variation ln the conbiderdtion paysble by Homzon wodsr the Scheme is deemed o be an

amendment 19 the Tosplzinent

Invastor wonld otherwize have bg g Invesior in Horizon

Any waiver ar ometilment ¢tmcetning the condidon preesdemt In olaise 3.2(c)({i) of the

Implementaion Daed that would expose the Inveatar to e potential breach of the Foreign Acquisitiony

and Takeovers Act 1975 {Tih) of the Federsl Govemment's Fartlgn Investment Policy §s desmed to be

 waives or eménduent that afiversely offects the rights and inteyests which e Invesior would
otherwias have as an Investor in Horzon,

Endry into Horbron Invastor Daed

if, on the Pusiness Day prior t¢ the Foudiog Dete, cach Crther Investor Iz, in Horlzen's reasonable
opinion, ready, willing and able, and will on the Funding Dats (subject to 8 condition in the Othor
Inyestor Subscription Ceed (o this seme clivoi us this tause 3.5):

(=) gpnly for all the Horizgn Secwrities In eccordance with (s Other Tnvedquor Subseription Deed
and pay and deliver (af applirabls) the conslderation for those securities under provisions in
geviption Desd having the same effect g9 cluuses 2.1 and 2.3 of this

(b} exccuto the Horizon Investar Deed.

Horizon must notify the Investgr (Pre-Fundlog Date Confirmation Notice).

The cbligations of the parties ynder clause 2 are celensed and ars pot Bindiog and clause 3.7 will
tpply I 8 Pre-Funding Daye Confirmation Notice #s not given by Horizon on the Business Day
prior to the Funding Date. TF i Pre-Funding Date Confirmation Notive i5 given on the Business
Diay prior to the Fonding Dot but eny of the Oher Investors docs not do the things referred o In
TEMmErRphs {a) and (b} on the Findisg Date, clause 3.8 will apply. Horizon must notily the Invemor
immediately vpon ail Other Investors doing the things referred to in paragraphs (8) and (b) on the
Funding Date, together with roples of:

gntation 6 slmiler afen showing the receipl of funds paid as
que of Horbron Seocurities; and

(c) benk stalements or da
consideratian for tha |

(d) all eppdications for Horjzon Securitics,
{a Subscription SatisTacton Notlee).
No ohilgation to sailsfy canditlons

Bxeepl and only to the extent of tha Tnvestor's abligation 1o pravide information wnder clause 1.9, no
paeTy i ander any obliglon to gesk 1o carisfy the condittons In clavses 3.1, 3.2 ond 3.3. Any implied
Term 10 the contrary is excluded.] Without limiting tha geverality, Horizan and CP2 are sach fres to:

VLA - Baacution topy

sspand 10 thet notification, it is tken to have rejecicd the waiver or

ijon Deed that pdversely effects the rights and intorests whir-h the
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(a) detarmine not to proce
to the Sohame or athen

(1)) wyive amy of the condi
(e} emend or sgrek 10 aNe
(d) waive or not enforce

(=} dispose of sny Conn
© extrniee pny voting H

end tha Investor is fres to:

i agree tr nol agree to
claues 3.4 requires #

(& accept or reject a.p

(h) and Itz Mominated
Relevant Interest or
Broyrites,

fe gy time in g ahsolute di
clausea 3.3(b), 3.7 or 3.8,

Rasuit of non-satisfactio

Tt the conditions In clause 3
(&) ocaur, or Horizon dass n
on or before the Funding
terminales mtomaticatly und
Subseription Consideraton
termination, all rights and
obiigationa:

{a) ‘arising wnder iy of §

()] that eccrae before the

+ B13081 3563804323

13

e wiih the acquisition of all the lssued ConneetEagt Serurities pursuent
pise!

joms in clausc 3 of the Implzmentetion Dead;

d any of the documents referred o ip cleuse 3.3(8);
¥ Other Investar's abligstions to Horizon; o

{Eest Securities in which 0 has a Relevant Interest or exercise or not
attached to them;

wiaiver of amendment under clsuse 3.4 {gxcept o the exem that
iver ar pmendment 1o be Rgoeptad);

sal refisrred 10 bn elause 3.8; or
liote 6 fiee tu dispose of asy ConnectEast Securitiey in which it has &
58 oF nat exeroise any voting rights in reletion 1o thagse ConpeciFas

gtion and Withowl eny conseguones ather than that provided for in

of condithons

are not sztisfied, or any of the matters sel aut in clause 3.3(a) emd
deliver & Pre-Funding Date Condirmation Natige ander olanse 3.3
gte, or the Implementation Deed is terminated, then this Deed
Horlzon must promptly instreci the Escrow Agent 1o relurn the
d eny interest earned o thel amomt to the Inveswr. Upon
obligations under this Deed terminate, other tham rights and

lauses 2.8, 3.7, 7, §, 18,11, 12 and 13; of

date this Deed 1erminates.

Rosult of Qther Inveators' non-satisfaction

If

{a) the conditions in clausk

3.2 are safisfied,

) noms 6f $he matters sed oot in clause 2.3¢8) and () occur;

{c) o Pre-Funding Date. Cnfirmation Natics hos been given tnder clouse 3.5; and

{d ‘the Investor complies

th its obligations under clase 2.1; but

() #ny Other Invesior (Defvitug [nvestar) fails o do the thingt refired to in clause 3.3(a) =nd

{t} on the Fundlng
then Horfzon must nadfy the
the performence of the oblig

Irivestar and el) Other Investors immediately of thed faflure and the

ong of the Dafanlting (nvestor, provided that 5f the Investor does noi

Investar mugy somsult with HT in good Faith to dewrming whether thera is o sultshle altemative 10
|

conzent to that aliernatve or t

termative is not implementsd an or prior o the Implun entetion Date:

TiAA = By gy
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.

Horizon owst not fssue the Horizon Secwities 10 the nvestor wader clange 2.3 on the

Impleretialion Date;

Hocizen must instruct the Eserow Apent to rewrn the Subsaripion Consideration 2nd my
interest earned on that it to the Investar en or befars the Implemenefion Dotz

all rights end ubligatlorg under thiz Deed wnnimtc. t;lher;hm Aghts and obdigations:

@ arisiog usderapy of clmses 28, 3.8, 7, 8, 10, 11, 12 end [ 3;or

¢ the dnis this Deed tetminaes;

each pariy r&lmses e ther on the Implementation Diate from eny obligatians under this Deed
oo the lmplemcnlﬂﬁun we and this Deed iz deemed os between the pamca to i to hmve been

. the conditions in ¢lamsks 3.2 and 3.3 will be deemad not to hav becn satishied.

Provialon of infnrmuﬂnn by investor

@

®)

{g)

Subject m claio 3.9(b} and (c), the Tnvestor snd Horizan must promptly provide 1o the ofwer
1]l such infarmation g to It es the Investar or Horizon reasonably considers necsssary of
desirable to disclose to gny of!

()] CormetiEast;
{ii) any Goversneal Agsney;

{iify any fimneler th ConnectEast; and

(v the public,

"in order fer Horizon|to sesk to satisly the conditlons precedsnl in clausc 3 of the

Implementation Deed of stherwize in connéction with the Schems. The Investar and Horizon
scknowledge et such |afarmetion may bo made public.

Horizon agrees to:

)] consll with the tnwestar {n good faith (Lo (he cxtent practicable) in relation to:

(A} the ofthe iufnﬁnution required tn he provided; and

(B} the fbom, contens, iming and manner of disclonwe of sny information
provided by the Investor under clouse 3.9(a) to ensure the disclosure is
atrict|y Dmived to that required; and

(i) takn into mobnt any objection the Lavesior may have in rélatlon to the disclosure of
any informatidn provided by the [nvaster 1 Horizon under ¢lause 3.9(e).

The Investor is pol 1oy tp disclose information under cleuse 3.9() §f such disclosurs is
prohibited by Law or by eny Govemnment Agency to which the Investor is subject.

4.1

Adjustment of Horizon [Securities

Rallover Fund

The [avestor ackeowledges thet] pursuant to the Scheme, holders of ConneotEag Securities may elect
to receive unils in he Rollom} und in lew of cash canslderniion far the transfer of their ConngctEest

Sccurities to Hordzon and, in
Securilies of guch eiesting ho

iderwtion of the Rollover Fupd directing that the CannectEast
ers be wansfered to Hordzon, Harlzan has egreed to jssuz Horlzon

TirA— Bsarien &y
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Securifies to the Rollover Fund gt the ratio of | Horfzon Shars, Horizon Trust unit énd 1 Herlxon Loun
Wate per ConntoiEazt Securlty, Bring 1 unit in the Conneotiiast Holding Trust stapied to ) wmit in the

ConnectEash Investonent Trust,

Voting restrietions on Hortzpn Securtties issuad i Rollover Fund

Pursuent to the Morzon Investor
attached to any Harizon Securityl

Scale back

mumber of Harizon Securfies o

Deed, the Rsliover Eund is not permitted to exereisz any voting rights
which I3 held by the Roflover Fund,

each clags that the Investor 5 ebliped W sobecribe oF apply for, md

If Horizon Sacurities sre issucd *r t0 be issued to the Rollaver Fund ss contemplated by clmas 4.1, the

that Horizon {3 required (o isgus
sueh Horizon Securites sat out iy

TS = (RFR/THS x [§) = AI§
Where,

15 (Investor Subeeription) fg the
is obliped te subseribe or apply |

RFS ('IRn]Inver Fund Seruritics
Rallaver Fund 25 contomplated B

THS (Toml Horizon Seourities)

to b issusd to the Rallover Pun

(and hence the Crah Subscription Price based on e ks prices fir
b cleusey 3.3(a)-(c), is adfusted by the fo)lowing formula:

numher of Horizor Securities that (bul for this clause 4.3) the Invesior
br under clawse 2,

is the number of Horzon Securities issaed or to be issucd o the
ly claust 4.1.

{5 the 1ota) number af Horizon Scowrilics te be {syued i the Investor

. which will be aqual 10 the wotal mamber of ConnectlBast Securilies m

and the Other [nvestors on me:gplmmlon Dafe (pdsuming that no Horizon Skewiiies e vied or
)

jszue on the Implementation D

(8) ene unit In the Connec
together = ane Con

oy atin g

Bast Tovestment Trust and one unif in the CennectEast Holdmg Trust

reciEasi Security; and

()] one Horizon Share,
Horizon Securily

AlS (Adjusted 1avestor Snbssrd
subseribe ar apply for under ¢l

If whe epplication of the above
relevant Horizen Securities will

Adjustmant notification
Harlzen must aotify the Tnves
(8) the Hordzom Seeurilies
() any adjustment requics
under this clause 4 an

neljugtad Cash Sybseri

na Jater than the date that is 4 B

v Horizen Teast Unit and one Horizon Losn Note togsther 24 ens

lon) I5 the number of Forizon Secorifies that the Investor i obliged o

armula resulta in a fragtion of & Horizon Security, the number of the
rounded up or down fa the neerest whaole nwmber.

rof:
be izsued 1o the Rolover Fund; and

to be mads to the Cach Subscription Price and the Heorlzon Scturties
the Aggregate Caah Subssription Frica incloding the smount of the
on Price,

inegs Days prioy to the Furding Dets

&1

investor’s Indamnity

Indemnlty by Investar of other partlos and Othar Investors

ThaA - Posor o, iopy
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!
J
‘ 1.
|

The Investor inderanifies Harizdn, Horizon Roads Holdings, CB2 and each Other Investor sgains al
Lazs aristng out of, or in enneftion with eny fallurs of e Iavester (o comply wilh its obligati ons
under elduse 2.1, elouse 2.3 or olavse 2.4(a).

Doeed Pall
alause 5.1 much fhat cach Other Thvester has the beoefic of the Indernity §o clause 5.1 and may enforcs

clause 5.1 ageinst the [nvestor thaugh the Cher Investnr is not 1 party (o this Desd. No Other
[rvestor has the benefit of, and kt|carmol enforce, any other provision of this Deed.

Subject 1o elause 7.1, ihls Dezd i:mhd as 4 Dreed Poll in favour of cach Other Investor in respect of

Indemnity by Invaster of feh

The Jovestor indemnifies the Cohnes(Bgat RE apaingt and will pay the ConueciZag, RE on demand an
amount equal to {subject to clouse: 7.2) all Transaction Ceas of the ConnectEast RE in the event of any
fuilure of the (Avestor to comply| with its cbligations under clauss 2.1, clense 2.3 or clausc 2.4(n) such
thot Implamentation (ax defined i the Implemeniat] o Deed) does not ocout.

Dead Poll

Subject t glase 7.2, this Deed o executed a9 1 Deed Poll o favow of the ConpectBext RE in respest
of clauges 5.3, 9.1, 11 {if 2pplirablé) and 12 such that e CoanectEast RE hag the benefit af the
indemnity In clouse 5.3 and therwarrantles in clause 9.} and ray enfores clausss 5,3 and 9.1 end elause
11 (if applicable) against the Inyesior pursuen W clause 12 even though e ConnectBast RE ia not o
panty to this Deed. The ConnecRas KE does not have the benefit of, and nor can it cnfores, any other
provigion of this Deed. ‘The Jnvestor acknowledges tit In the absence of this Deed heving been
exceuted b5 o Deed Poll in fopour of the ConuectFast RE in respect of clawes 33, 2.1, 11 ar
epplicable) and 12, the Conhertfiast RE would nol b eatering into the Implementatlon Deed with
Horizon and Harizon Roeds Holdbngs.

Application

Neither Horizon, Morlzon Roéds Moldings nor any Other lavestor wey claim wndsr the ldemniry In
clause 3.1 in vespect any amountithat may be paysble by Horizen or Horizon Roads Haldings in respect
of Transaction Costs of the CongertEast RE which may be claimed against Horizon or Horizan Roads
Holdings under the Implcmentation Deed to the exient that the [nvestor has indemnified the
ConnestEast RE under clange 5.3 in respect of those Transactiot Cogla.

Not used

(S |

1.2

Limitation of liability

Maxirnum flzbilty

Dreepite any other provision of is Deed (other than elausa 7.2), e maximum Bability of the Investor
and its Worainated AfGliate (if jsay) under or in connéetinn with this Deed or ts subject martey in
respect of all matters incloding oy end all claims whether under this Dead or otherwise by Horizon,
Harizon Rends Holdings, CP2, ny Other Investor {jncluding pursuant to clauss 5.1y or &ny person ia
Timited to the amount of the Subkcription Consideration Jess $7.04 million (Liablfty Cap). Each party
unconditionally end irravocably| rdeases the Investor and its Nominaed Affillate (if eny) from eny
fibility in exosa of the amount bi'ths Liability Cap.

Connestfast RE indomnity limitad

The maxbmun Hebility of the Infestar and its Wominated AfGliate (if any) to the ComectEast RE under
or In cannection with the indempity in olause 5.3 or the provisions (he subject of the Desd POl onder
clause 5.4 in respect of il m including any and all claims by the ConnesiEan RE reluting o the
subjeer matters of clauses 5.3 anf 5.4 iz limited to §7.04 million,

TiAA = Bt anny
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.

Absgolute bar

The limit of Habllity set out in glavse 7.1 or clense 7.2 (o8 epplicable) may be pleaded ns an absalote bar
to & claim made against the Invesior and its Nominated AfRliate (if ony) 1o the extont thet the claim
(together with any other claims{ander or in connection with this Deed) is in exceds of the 1imit referred
toin clauss 7.1 or elause 7.2 (a5 appiicable).

2 =

8.2

Confidentlal Information
Definitlons '

in this clause 8-
Atrthorised Person Is defined in cleuse 1.6,

Ficladed Informudion jn relatipa to the Invesior mzans informetion thet is or bezomes generzlly
wvallgble thraugh no breach of this Deed by the Tnvester,

Confidentinl lnlormution muahs eny and al] jriformation relating to Horizon or the Conneetast Group
(or any part of it), or any husiness or assel of Horizon or the ComnectEngt Group, in any form or
medium, including:

{m) al| commmercial, finandink, Jegal and technical information and know-how {including forecestx
ard projections); end

(B} all notes, memorandy, reports, denlmlions, conclusions, summanes, analysey wnd other
materials o the catienl they disclose or omable the escoiainment of any of (e foreguing
informatian, which aré produced ar darfved by or on behalf of an Ivestor or any Authorised

Persan of the [rvestor,

other than Excluded Informnti

Permitiad Purpose means the pupose of o [pvestor exercising if3 rights or perftrming its obligetions
upder this Deed or any other strument o dosumend relaling (o its position as & potontial holder of
Horlzan Securities (cach a B Docoment), or secking (0 enforce it Aghts vnder this Desd or
gnother Horizot Document.

sord {inwluding o copy) in any {orn or medium comaining, referring te,
‘ormuation or any analyds of .

Record means & dogument or
or haged on any Confidentizl

Confidentiality acknowledgmant
The: Investor acknowledges and aprecs with Hordzop that:

() the Zonfidental lnforfnaton i3 seeret, confidentia and valuable to Horizon;

) it owes an obligatlon jof confidence tw Horlzan concerning the Confidentiz) Infarmition and
muer hold it in strict ebnfidenes:

{c) 1t mnst aot use the Confidentil Informarion excopt to the extant necessary for the Permired
Purposs;

(d) it must not discloge the Confidential Informatfon ta & thied party excepl as set outin this clause
8

Confidential [nformation helang salely to Horizen or the CoanectEast Group (as epplizable)
and na rights or ohlighions in relefion w0 the Confideniial Infarmation other than those set owt

(€ as between Horlzon 3:1 the [nvestor, 2l righs (uchuding all intelectoal property rights) in the
f
in this Deed e given(or o be implied fror thig Deed; and

MNO.EZ24
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i) aery bireach or threatengd breach by the Investor af an pbligation under this ¢leuse E may caoxe
FHovizon imwmedior ang imeparable harm for which dameges alone may nob be an adequaie
remedy and consequently, Horlzon has e dglt, in addition to other emedies aveileble ay
Law of b equity, to aack infunctive reticf againgt the pvestor and each Autherised Percon or
W compel specific p of (s clause 8.

Copying and sacurity

{a) An Investor mast not #nd Toust enswre that any Aoherlsed Person docs not make or crems B
Recerd excapt to the extent neocssary for the Prrmitted Purpose,

) The Investor must usk s best offonts wo cnaure that the Confidentia) Infermation ond il

Records ere kepe indpr it effactive oontrol and are secuve from dhedl, loss, damage and
unautharised acness, vie and disclosure . ' :

Notco of breash of loxs

in wriling givieg foll detadty immediately it becomes aware of any
ned: :

An Investor musi notify Horiz ‘
actual, auspacted, Jikely or

(a) teeach by it of & t=mm 46 this claese §;

()] breach by any Auth
© or

Persan of any obiipatior. in relafion to the Confidential Information;

(=} theit, lﬁm. damege, qr oneothorised access, ush or discloswre of or to eny Confidemial
Informetion or Recard.

Actian on breach or loas

The Investar must promptly el stepa that Horzon may feasonsbly reqoire nd must co-oparate
with epy investigation, lifgation or other action of Horizan (4t Ferizan's cos) if there is any seiual,
muspeated, likcly or threatened:

{z) breach by any Authari
or .

Perzon of any abligation in relation to the Confidentin! Infarmation;

(&) thefi, loss, damege o unauthorised aecess, use or disclosure of or Ip eny Confidentia)
Information or Recordithat is or was in its pnasession or contel.

Diaciosure to Autharsod

Subjenl o elawse 8.7, am Invesior may disclose Confidentisl Diformation Lo sny of the Tollowing
persans (Avthorised Persons) (0 the exient T the person nesds o know the Confidentdal Jaformation

for the Fermited Purpose
) an Affiliate of the Invastor (inchuding any Nominaned AfFillatc): and
ployee of ar advisér or cansullant tn“thu [nveator or any Affilinie of en

()] any director, officer,
Investor. ‘

Obligrtons of Authorisad Porsans

An lnovestor mey only disclose| Confidential Informetion to an Amthorised Persod in aocordance with
clauss 8.8 if the Authorized Pgrson {2 mede aware of the confidentislity of the information and the
Investor has in place effsclive gemens o ensure that the Authorized Parson {a obliged o keep the
information confidentla) to thel came extent oy the Inveslor's obligetions under (his elsuse 8. Any
disclosure or use of the Confiddntial Information by the Authorised Person which would be e breach of
this clause 4 if the Coofidentiz) Information were so disclesed or used by the Investor is a breash oFthis
clauze 8 by the |ovestor,

TiAL= Emovom wpy
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19,

Discloadra of Authorsed Persons

¥ requested by Horizon, an Investor must provide 1o Horlzon ap up 1o date list of the Authorised
Persons to whom the Reciplent b given access to Confidential Information.

Gisehrtura raquired by Law

An Iovestor may disclose Canfidgntlal Infarmation if required by Law, and does not breach this clanse
811 an Authorlscd Person is required by Law (o disciose Conddential Infarmation. if the Investor or an
Authorised Person is required by Law te diselose any Confidentiad Information;

F MUY Co-Opetale (or procure the Authorissd Poroom to so-operaiz)

(8) subject to Law, the In
hg ary reasonable stap required by Horizan to appose ar restrict the

folly with Horizon in
disclosure; and

() IF diselosure cannol b aveided, the Ynvedior musl 1o the extent permitted by Law and
pructicable in the elrcumystances enaurs that 7t {or the Antharised Person):

(iy cansulis with Horizon belore disslosurs as ¢o the form end content of any disclosune:

dentinl Informalion only to the exiznt reesonably necessary te tomply
uired by Law; and

(in disclozes Co

with what is
(i} uses best effdris to enswr thar eny Comfidential Information disclosed Is kept
confidential.

Indemnity

Each Inveztor indemnifies Hewizpn against any loes, cast, sxpense or lobility suffered o7 incurred ps 2
resuit of & breach by the Investof of this clause B other then ony indirest, special, or conseguentin) losy
or damage , ot logs of profits.

Chilgations continun
The fights and obligufions of pn Invesior wnder this cleuse 8 wontinue to tpply to G Investar

potwithsionding the teminaton pfihis Deed for & period after the date of one vear after the sarier of
Jernination of this Deed and the [mplcmontztion Dale.

Repragontations and warrarities

Hutual warranttas

Each party reprosents and w. to to nd for the bensfit of ensh ather perty and the Investor represents

and werranis o and for the benefit of the ConneclEast RE thut:

{a) it i5 an Entity duly inqorporatcd and validly existing under the Laws of the jurisdiction in
which it is incorporated] formed or organiscd;

into and perfiorm 1ig obligations under ihis Deed wnd to carry out the

() it has the power b &
by this Deed;

franzactions contempl

{c) it has waken all astion to autkorlse (be eniry inte and performance of this Decd and
to carry ouf the trnsactjonz conlempleted by this Deod;

td) it hes obmined any n y Awthorisation in conrecton with the entry inco and performance
of thls T3zed end 1o carl out the ransotions contermplated by this Peed;

(e} this Deed canstitutes iiq velld and binding chligation enforcmble 1o acoordance with e iemms;

TIAA = Examion mwpy
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.
the execution and performance by & of this Desd and sach \ransaction comemplated by tiig
Deed do not violaia in lany recpect » provizion af

M & Law or wuy or 3 judgment, rellog, order or decree of 2 ZUVETIERT Or
Goverhment A gency binding on it;

(1) itg ml’mm dactments; or
(il  any oder doqumant or agreement which |s Ynding on it or its assews; and

5 i5 not Tnsalvenl

The representarions 2od warraniles in clause 9.1 arc continuing obligations for the rerm of this Deod,

Acknowlodgmants by tho voestor

The Investor acknow|edges and|confinms: for the benefit of each other party that:

(m} it Is a porson whaose: orfiary business It is to make: financiel investments, whether & principsl
or agent, end subject pb clevss .2 jt it permitied by Law t participate in the wransactions
contemplaled in thig Dieed as the Investor;

{b) it has been, and will| continue (o be, solely reypontible for making (t5 gwn Independent

+ appraisal and mvesipation of all risks arlsing under af ln connheztion with this Deed ingluding
but not limited to:

)] the financinl! condition, status mcl nywre of ConpestEasi and the ConneciBast
feeurities

()] the legality, validity, effectivencas, edequecy or enfarerability of this Deed and any
other agreempnt, security, errangement or document enfcred inta, madc or exceted
in sntinipatial of, under of in connection with tis Deed;

Gll) whether it hay recourss, and the nature and extent of thel recourse, agrinst iny person
ar any of i respective assets under or i connectipn with this Deed and the
tranzactions dontemplated by this Deed or sny oiher agresment, security arrangement
of document pnfered inte, made or execuied i andicipation of, under or in caanection
with this Desd; and

(i) the adequacy, eccuracy and completcness of the Information provided by Hurizon,
Horizon Roafls Holdings, CP2, any Repressntative of pay of them or by any other
pecon actinft on their behalf woder or i coonsclion with this Desd end the
wansactions fcontemplated by this Deed or aay other agrooment, socurily,
arrangemenl pr document cntered Ints, mede o execpted in andeipation of, under ar
In gemnection with this Desd;

(c) it hes had aceess to all informalion that it believes is necessary or appmpnm in conneering
with the wensactiods| contempleaicd In this Deed end has conducted is owa indcpomdomt
inventipation and assetsment of the merits of iz investment under this Deed, incfuding seeking
specilic advice from dxperts, and making such additional enquiries as it deems necessary or
Bppropriate;

) except to the oitent expressly poovided under the terms of this Decd or to the extent 1o which
reliance has been Expressly extended 1o the Investor by agreement [n writing betwesn the

Tnvestor apd Horizen, | Horizen Roads Holdings; CP2 or any Representative of any ol thems or
any person acting on their behalf (ac applicable), it bas not relizd on any lnvestipetion thet
Horizon, Harizon Rosds Heldings, CP2 or any Repressamtive of any of them or any other
persoe acting en ieir behalf may have condacted with respect o the trensactions
contemplatzd In this Pesd apd bas not relied on materials or edvice provided by Horzon,
TLAA— Bsacon ey
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.

Horizon Roads I-Ioldin#, CP2 or any Representadive of any of them, bhwluding In the form of
orel communicati ons ar|advisars reparts or apiniona;

(&) it has such kaowledge 'I;d experience in financial and buslness matters that @t s capable of
cvaluating the meatls risks of its participmion in the transactions conestnplased in thig
Dized; and

0 it hes no need for liquidjty with respeet to its invesboent contem plated in this Deed.

Bach otber party seknowledges ahd confiems that it has no right of action against the nvestor in respaet
of any of the statements of the Investor in this clause 9.3 unless the lnvamer makes o claim which s
heonsisient with the steiements of the Tnvastor in thip clause 9.3 {sther than to claim 4 braach of clmse
S.1 by another party), it being the fmention dhat the Inveatir mey nol meke & claim (offwer tan for a
breash of elance 5.1} which i3 indonaisient with the staements by the Invesior in this clause 9.3,

54  Warrantles by the Investor

The Investor represents and warrgnis to and for the henefit of cuch other party thed:

{8} s ot the Implementatibn Date (only) if i1, or any person on whose behalf @ i soquiring
Herizon Seevrilles Is h Auctralle, b is a professional investor for the purposes of ssction
T61G(7d) of the Corporutions Act

(k) if it, or aery person on whose betvalf iUis ecquiring Herfzon Securiliss, ig outside Anstralia, it s
2 person 1 whom these secaities may lawfully be affered and seld in compliance wilh
wpplicable Laws withowt lodgement, registretl on or ether formelity;

{e) 15 an Feezradited invistor™ for the purpases of tye Seeurifies Aol 1993 (Upited Staees) (as
amended):

(@ It has diselaeed o Horlzon immedisgtely prior (o the dote of this Deed detalls of the
ConeectEast Seourilics ja which it
{iy bis o Relevend Interesi ag at the date of this Deed; and
fii) has acquired & Relevant Inicrest ot apy Gme during ihe 4 months prier to the date of

s Deed.
8.5 Othar agreaments

Clause 9.3 does nok Himity mduch of otharwize pffeck

(2) the obligations of CP2|under the Investpent Managememt Agrecment or any other sgreement
hetween the lmr.stnrj CIF2: ar

()] " the ability of the Invesior to rely on the advice of any person to the exient thar reliance bes
been expressiy exwnded! ta the Investor by agrecment in writing betwesn te Divesior pud the
refevant persan. .

10 Limitation of liability of rustees
104 - Application

Clavses 10.2 to 10.6 apply if a panty ig the usies of & trusl, or any Mominated Affiliate is the rustes of

2 rust, and that irost has been disciosed for this purpaso to the other parfies (including by referring to

the relevant trust in the Party Defsils or othecwise by giving motice under glause 14.1).

10,2  Limitation of liahfflty

TIAA - Rt gy
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|
| 2
Diespita iy provision of this Desd, 8 liability arizing under or In connection with this Deed is limited 1o

and can be enforced agains the \nistee only (o tre cxtoat 1 which [t can be satisfied ot of property of
the rast out of which the trumee iz petually indemnified for the liability. This imitation of Tabdllty

extends to all [jabilities and obligation of the tnrsics in aay way connected With Any sepregenmation,

warrutty, conduc!, amissian,

ent or mansacijon under or related to this Desd.

103 Noaction
Mo mhw party to this Deed gie the (rugme In any capacity olher than =5 trustee of the trst,
including ta; ‘
(a} : sezk the appointmens of e Controller ar any strsitar person Lo the trustes; or
()  proveinany liﬁﬁtdat' , adminiatration or eangement of or affecting the trustes persoaally,
wxoapl in relatian to property of|the trusl.

10.4  Exceptions In refation to trysiee
The provisions of this ¢lavse 1D do not apply 1o any obligalion or lisbility of the lrustes to the cxtenl
{hat it 1z nat eansfied heeauss uder the document esablizhiog the frust ar by operation of Law thers 1a
o reduction in tha exsent of the|urustes's Indemnification out of the ussets of the wrust as o result of the
rustee's Eravd, neglipancs ar wilful default.

10.5  No authority
No attornsy oF agent appointcd jn eecordance with this Desd hes authority to ot on behalFof the trusies
in o way which exposes the trubtet 0 sny persanal lebility and no ect or omlssion of any such person
will ba considered frand, gross hegligenes or wilful defaalt of the: trusten for the purpoze of cipuse 10.4.

10.6 Mo obiigation
The trustec Is not obliged to db or refrain from doing anything under this Deed (including incwr any
Jiahility) wless the trugtee’s Hakitity {5 Nimited in the same ropaner a3 sei out in this clewse 10.

107 Doed Poll
The parties agrne that clauses| 7 and 10 takes effect as & deed pall for the berefit of (ke Wominated
Affifiate (if any) snd may be etforced by thal Nominated Affiliste as if that person wad & pariy to @i
Deed for the purpesss of ‘clausts 7 aad 18 (enly)

1 GST

111 GST Grose-Up
If o party {supplise) is rmouirett (o pay QST in respect of @ supply made under or in comnection with
{including by reason of 4 breach of) this Deed, the recipient of the supply must (in addition (o Aoy odver
peyment for, ot in connection with, the supply) pay 14 the supydier ap amounit equal to such G5T (GST
gross-up).

112 GST Ivolce

If & GST gross-up i3 payable, then the supplier must give (e reeipicnt o fx invalce far tho supply.

M3 Payment
Provided e tax invalce has given, the (T pross-up must ba pald by the recipicnt:

i if apy monetary consideration i miyable for the supply, Bt the same time and in the same

manner as sk mo

y congideration;
TUAA — Bt anqry
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a

Y] if no monetery considerstion {5 payable for the supply within 10 Business Days after the day
on which the 1ax Invoics is given.

Relmburs emants

If any poyment to ke made to 2 party under or in connection with this Deed is a reimbuysement or
indemnification of an expens or jother liabil ity (noumed or to be incurred by tht party, then the smount
of (ke payment mis( be reduced by the smount of any inpul 1ax eredit to which thay party is entilled for
that =xpenss or other llabifity, sueh reduction to be cfecled before eny increase in Accordence with
elatse 11,1 )

Adjustments

1f an sdjustmient event has occursed tn vespect of a mpply made wnder o in connection with this Deed,
any party that becomes aware of|he ocourvence af thal edjuaiment svent must nolily the other party as
soen as practicable, and the parfes agrec to Gk whutever steps are necessary {including Lo jssuc an
adjugtment Note), and 1o meks ver adjustments are required, to ensure that any GST ar additional
TAT on thin supply, or any refumgd 6f GET (ot part thereol), 1a paid ne later than 20 Business Days after
the supplier first becomes aware {hal the adjusiment cvent has odcurred.

Dafinltiom:

8 Terms used in this clause 10 which ere defined in the 4 New Tax Sysfem (Goods and Services
Tam) Acr 1995 (Cth) bave the meaning given to them in that Act.

(b) In this cleuse, 4 refer to a payment includes any payment of ovoney and uny form of
cansideration other thayf paymaent of money,

s 1 payments end obligatons to make payments, inctuding all
on (including by way of reimbursement or indamnity), e, but for the
exclisive of GST.

() In vhis Deed, all refe

operation of this claes,

12
121

12.2

12.2

124

Governing law and 34 Ic:axnf procoss

Govaming law

This Deed Is govemned by and must ba sonsrued according (o e Lew applying in Victaris, Australia,

Jurisdiction
Each party Ireavoesably:

() submnits to the non-exelusive jurisdiction of the coung of Victoria, Australin end e courts
compelent 4o determing appedls from those courts, with respect to any proesedings that may
be brought &t any fime feleting to any failure of any purty to comply with s obligations under
this Deed; amd . .

(k) waives any objeciion il may naw o In the fiture have fo the venue of any procecdings, wid
any claim it mey now |or in the fumre have that any proceedings have been brought in en
[nconvenient focum, if that venue fallz within elanse 12.2(a). .

Appolntmant of P rocess Agent

Each party to this Deed thot {3 nat a company Tnoorporoted in Australia or mgasterad as 8 farelgn
company under the Corpormions Act (Offshore lovestor] zppoins the person vamed as Frocess
Agent' againgt iz name i the Party Defalls s jts agent (o receive on I3 behali service of any process in
any procecdings in Australia reluting to any matier releting to any failure of the Investor 1o comply with
ita obligations undar this Decd.

Reoplacement of Procy 51 nt

MNO.EZ24
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" Each Dfifshars Invesior:

MINTER ELLISOM

()) - may from time (o timg
paty;

+ B13081 3563804323

sppoint A replacement Progess Agent by giving molick to each other,

(b) acknowledges that snainas will bz taken 1o be completed on delivery to the Frocess Agert or

any replrcement
Invesiar): wad

Agent {(whether or not I i3 forwarded to the redevent Cilshor

() i for ény reasean the P
or ceages W have an &
act and with an addiy
acceptance of thay

Appointmant irvavocable u

" An Offchore lavestor musl n

146

127

Process Apgerit withow the =i
purparted revocation o breach

Service on Procans Agant

Each Offghare Inveslor constil

Agant or any replaosment Process Apemt ceases to be able to act,
dress in Australin, agrees to appoint o substitute Process Agent sble to

inimant and its identlty and ardres,
lean mpkicament appolnied
revoke the appaintment of the Prm Apent or any replacement

ultancous eppointment of @ replacement Process Ageht, and any
1 ki% clause [2.5 75 0f no effect,

 \o any proceqs in any proceedings in Austrulia relating to any mster

relating 10 any failure of the Infestor to comply with its obligatiens under this Desd belng served i

sccordancs with clouss 124

Ne limitaticn

Wothing i this Deed lienits u mﬁy‘s rights to serve process in Ay ather mamer pormined by Law.

{n Australia and to notlfy each other party of that new Procsss Agenl's

13

131

Genetal

Hoticen

Each commusication (including cach actics, consent, approvel, request and demand) under or in

conmectien with this Desd:

(g) mugt be in writing;

(%) must be addressed to tF

{) must be signed by the

& address of the nddresies as set out jo the Farty Detnils;

party making &t or {on thal perty's behalf) by & diregtor, scoretary ot

nutharized agent of theinarty;

() et be deliversd by
the number or address

{m) if sent by emall must
hand, posied by i

() isteken tobe received

(] in the case &

d ar posted by prepeid post 1o the sddress, or sent by fax or email to
fthe addresses, in acoondanes with clawse 13.1(b)

be foltowed-up with & copy of ke communication alse defivered by

post of sent hy fax (the Duplicate Communivation); and
the addrassee:

prepaid post sent 1o 8p address in the same country, on (he third day

after the date of postiog;

(i in the cose prupnldposuentmanadwminmuﬂwmmlry.mmuﬂﬁhdnytﬁnr

the duds af

iog by sirmall;

A — Fianities gry
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13.4

13.%

13.6

1.7

13.3
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l 5.
|
(illy  in the case of &“s.x, gt the time in the plece 1o which il |5 sent equivalent to the time
shown on the {ransmissin confirmation report produced by the fax machine from
which it was sént;
) in the case off email, when the Dupllcate Communlcation is taken to have bezn
recuived; and
) Inthe case of felivery by hand, an defivery.
Aazipnment

A party 1y ndl permilted to assigy its rights under this Dend.

Waiver

{s)

Failurg o exercise or coforce, or & delay in exercising or eaforcing, or the partia) exercise or
enforeement of, a dght [power or remedy provided by Law or under this Deed hy a party does
not preclude, or operate €5 B waiver of, the exerclie or enforeament, or Jurther extrvise or
enforeament, of that oy gny ather right, power ar remedy provided by Law or under this Deed,

) A weiver or corgent given by & party under this Tieed i5 only effective end binding on that
party i it is given or cogfirmed Tn writing by that perty.

(e} ‘Wo waiver of 8 breach pf e tzrm of this Decd operttes 45 o waiver of snother breagh of that
term or of & breach ol ey olher tern of this Desd. .

No mamer

The rights end obligations of the partdes will not merge on completion of any ransaction wader this
Diced, They wiil survive the sxetuiion and deltvery of any other document entzted info far the papose

of implementing sny ransaction.

Further acts and documerts

Ench party must promptly do sl further sc1s end exacuse and deliver afl further docamexts (i form and
vantent reasonebly sadsfuctory (@ thal party) requived by Liw or resonably requesied by ancther party

10 give effect to this Decd.

Countarparts

This Derd rmay be executed in ahy number of counterparts sod by he partlea on zeperate couniorparts.
Each counlerpart aonstituies (he deed of each party wha hes executed and delivered thut counterpart.

Ha represantation or refiange ‘

Each panty scknowledges and copfions thal:

()

®

Expannas

no party (nor any person esting on & party's behalf) has mede any representation or other
inducement o it to enter into this Deed, except for representations or Inducementy expressly
sel out in this Detd;

(t does ol amer inta this Deod in milance on any represtotation ar other inducement by or on
behalf of eny other parly, txeopt for representations or inducements sxpressly sai out in this

Deed,

Eech perty ly tesponslble far its jnwn legal and other copis assocjered with the negotiztion, preparitlen

anvl exeontion of this Deed.

TIAM = Raptagicn aoyry
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139

11.10

1311

MINTER ELLISOM

Suparvening lagizlatien

Any prescat or Balure Law whi
Dezd with the result thet
by woy of delay or pestpenam

rendered inefiective by Law.
Entire agreoment

To the sxient pormitted by Lw,i1

+ B13081 3563804323

operstes to vary the obligations of e party in connection with this
party’s rights, pawers or remedics arc adversely affected (Including,
1) is excluded except to the extont that its exclusion is prohibited or

n eelation to lis subject matttr, this Desd:

(e} embadies the anltim undprmriding af the parties, and constitutes \he entiré verm £ egreed by the

partics; aond
(v) - supasedos eny prier wrl
Attomeys
Wiere this Deed is execaped by

i of ather agreement of the perties.

L party a5 the party's anornyy nder a power of attomey, the etorney

warmnts that the attortey is duly gppatmed aad has no notice of revocation of the power of sitomey

¢

TIAA = Bavisticz mryy
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Scheduls 1 - Party Details
Section 1 - Lovesiar
Mame: Teachers Instyrance 804 ARnwky Asspcistion of Amerita
Address: #500 Andrew(Camepie Souleverd, Charlotte, NC 28262, Uniled States of America
Copy lo: Robert C. Hiyn, Associate Gepers] Coumsel, Teschers Insurance and Anmuity
Assoetation of America, 730 Third Aveoue, New York, NY 10017, United Stales of
America
Email: | sleicestcriBtian-crefocg and rhayn@ing-vraforg
Fa: Mone
Attgntian: Andrew Lefcaster
Investor Head Entity: Toachers [nsurance end Aneuity Miulun of America
Process Agant Minter Ellizog, 525 Colling Stees), hMelboarme 3000, Australis; Atiention: Don
Clark end Jergmy Miller
Horizon Shares: 190,468 464
Horizen Trust Units: 190468 464
Horizon Loan Netes: F00.468 464 |

Section 7 ~ Horizon and Horizon Resdy|Holdings

Address: Level B Aurcta Place, 88 Phillip Stest, Sydney NEW 2000 Avstralia
Email: and (elliommend.com

Fox: (612) 8274 5

Attention: - Byd Bong

Seetlon 3 - CF2

Address: Leavel 8 Auromn Place, B8 Philllp Sweet, Bydney N3W 2000 Ausiretla
Email; MEQAL:B and elliote@ep,.com

Pax: ©(612) 8274 5999 : .
Afteorion; Syd Bons




238726811 15:39 MINTER ELLISOM + B13B08139638H4323 MNO.EZ24 35

. : I
Schedule 2 - Other Invesior Details

Other Tovestors are the following Emiﬂ‘uw athar than the fovestor under this Deods
Abojdsmerkbdets Tillasgspension CVE-No. 43405810

Universities Soperanauation. Scheme Lifglted o3 sole corporto trastes of the Universides Superanmamtion
Schame Reg. No. 1167137 . o

" Miras Asset Meps Global Investments Cg, LAd in s capacily ns sssct manager of o fund Inatis cxpecied o be
establizhed under the namts of “Mirns AﬂTw MAPS Eastlink Privaiely-Placed Special Asse! [nvestment Trosr™

‘Nadonal Pension Servioe
Tenchers Insurance and Annuity Assotd al‘]un of America
Stichting Depositary APG [nfrestructurc Hpol 201 | as dopositwry of ARG Infrastructure Pool 2011

Lesdey Investment Corporation

CGuardians of New Zealand Superannustibn as manager and sominisezar of the New Zeslend Supcrannuation
Fund

CP2 Limired ACN 077 750 00 in ita capacity a8 st of the CP2 Exdenvour Fund

Terdol Pty Limited ACN 060 855 063

AN — Bainbicituhit 450y
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Schedule 3 - Application fu:jurizon Shares

152 057 B75

TO: Horizen Rouds Py Limited A

fleferznce iy made to thie Subscription DeLd dated ¥ huly 2011, Capitalised terms (iocluding terms referring to
parties) used In this document bun not defifred hive the meaning given to them in the Subscription Deed,

The tnvestor [if appiicable, the Nomineted Affilistz) hereby applics for Horizan Shures in the number , subject 1o
adjustment in sccordance with clause 4 bf the Subscription Deed, and for the issue price per Horizon Share
specified in the Subscription Deed and agiees to be bound by the Horizon Constimution.

[Execution c)ws:. of lavestor ar, {Fapplicgble, the Wominated Afflliaw]

© Dated ¥ 207!

36
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Schedule 4 ~ Application for Danizon Trust Linits

TO;  Harizon Roads Py Limitzd ACN| 152 097 B7S in its capacity as wrastes of the Horizan Trust

Refersoce is made 10 the Subscription Diaid dated & Juiy 2011, Capitalised termg (ineluding terms refening to
parties) ussd i Mis dacument but not defiued have the meaning given to them in the Subscripton Deed,

The Inwastor (if sppliceble, the Nominaibd Affiliate] hereby spplics for Horlzon Trust Units in e munber,
subjoct to sdjustaient in accordanee with glauss 4 of the Subscription Decd, and for the igsue price per Horizon
Trust Unit spesifisd in \he Subscription Dded and agrecs 1o be bound by the Herizon Trum Constitution

[Execution clause of lnvestor or, il‘npplicnrblc, the Wominaled Affiliaie]

Daled ¥ 2071

b+ By ey
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LIN

Schedute 5 - Applicatian for }Lnrizmn Loan Notes

TO:  Hatizon Reeds Pry Limited ACN (52 097 E75 in [1s capacity es wrustee of the Horizon Trust

Referencs is mads to the Subseription Dead dated # July 2001, Capitalised terms (including terms referring to
parties) usad in this dacument but not defiped have the meaning given to them in the Subscription Deed.

The Investor [if applicably, the Nominatsd Affillate] heveby appliss for Horizoo Loan Noies in the number
subjeut 1o edjusiment in accordence with i;laum 4 of the Subseription Decd, and Tor the issoe price per Horlzog
Loan Note spazified in the Subserlption [:)md and ugrees 10 be bound by the Loan Motz Deed Poll deted # 2011

executed by the Horizon Trustes,

[Execution clause of Investor of, if upplicgble, the Nominated Affiliaic)

Dared ¥ 2011

TIAA -+ Eromastum, anfry
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EXECUTED as a doed

EERCUTED 22 ¢ deed by TEA
INSURANCE AND ANNUI'TY
ASSOCIATION OF AMERICA by
by:

BABREW M LEALESY

Nems (BLOCK LETTERS)
DWRECTEE

EIBEUTEDhyBKﬂﬂIﬂHBDADﬂPTYIﬂD

i eccordmnse with sechion 127 of the
Hot 200 e

T Mt

ER -

|

Directer

Timersy HEATIN
Nmue (BLOCE LETTHRS)

HXECUTID&YHUBIDWHBnmnj
HOLDINGS PTY LYD in
section 177 of the Crrporatinns Act 2001

Ay /-~

ik

Dimctor

Timgriiy HERTON

Name (BLOCK LETTERS)

EXECUTED by CP2? LIMITED in pocorianss

with sertion 177 ol the Corparmrtions Al

£l 2001 by:

Dizcelor
.......... Sqowey ke
Mame (BLOCK LETTERS)

.......
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