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Form 603: Notice of initial substantial holder in IVE Group Limited
ACN 606 252 644

From Katie Simmonds 18 Decambar 2015
Phone +51 2 9322 4835
Fax +61 2 8322 4000
katie.simmonds@hsf.com

Pages 33 (Including covar sheet)

Ta ASX Market Announcements Office
ASX Limited
Phona 1800 021 885
Fax 1300 125 638

Plaase see attached.

Hesbert Smith Frashills LLP and lts subaldiaries and Herbart Smith Frashiiis, an Australlan Pastnesship ABN 92 773 882 848,
are separate mambar firma of tha international lagat praciice known aa Herbart Bmith Freehills,

If you are not the intended reciptent;
« please phone the sender immediately (reverae charges)
» you must nof disclose or use the Information

ANZ Tower 181 Castlereagh Sirest Sydnay NSW 2000 Australla

T+61 28225 5000 F +81 2 9322 4000
herbertsmithfreehills.com DX 361 Sydnay

Qoo 402856724
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&03 page 1/2 15 July 2001

Form 603

Corparations Act 2001
Gaction B71B8

Notice of initial substantial holder

To Company Neme/Schema IVE Group Limlted

ACN/ARSN ACN 808 257 644

1. Detafls of substontlal hatdar (1)

MNaraa Wolsalay Partners Ply Lid and Walselay Pariners Fund Il, LP
ACNIARSHN (if applicabla) ACN 108 85T 746 and N/A
The holder begame e substantial holdar on 16122015

2. Detalls of voiing power
The ioial numbar of votos attached ie all ihe veting shares in the comparly or valing Intereate jn the scharma that the substantlal holder or an assoclate (2) hed a
relevent Interest (3) i an the date tha subsantlal holder becrme B substaitial holder are 33 followa:

Class of aecuriiles (4) Mumber of securitles Paraon's voles (5) Votlng power {8)
Orcinary sharas 33,758 208 33,758,608 38,08

3. Datsils of relevant intarasts
The nature of the ralevant Interest the substanttal holder or an wesociate hed in the following voling secudtfas on the date the substantial helder bacame o
gubsiantial holdar ara ae follows:

Holder of relevant Infarest Hatura of ralevanl inferest (7} Class and rumbar of sazurities

Craarmad Lo have & relevant infergest in the
haraz in which funds managed by
Wolsalay Pariners Py Lid (ABN 49 108 "
Walaatay Parnars hava an intarest 33,758,808
RET ’ME{ (Wolselay Partnars) ursUsnt (o seation 608 of the
Corparations At 3001 (Ch),

[Walsalay Pavinars Fund i, LP 15 the
banaficlal owner of 33,758,808 ordinafy
sheras and bas the pawar (o gontre] the
mxarcisa of voling powers and disposal of
Walsalay Partrars Fund I, LP theae ordinary sharas, sublact to 33,756,608
rustemary rastrictians under valuntery
mscrow BiTangameite diselosed in the
Campany'’s replacamont progpectus
daled 4 Dacambar 2015,

nate: on e basis that Walseley Pariners and Wolsalay Pariners Fund H, LP (fogather, Wolaeley) have voling pawar i IVE
Broup Limitad in axcass of 209, then by operetion of saction BOB{3)(a) of the Comparations Ast, Welsslay will be denmed to
have e relevant Intaraet in those shares In which IVE Group Limitad has a ralavant Interest. Welsaley notes hat IVE Graup
Limlfed has disclosad (by & separsta Form 603 daled 18 Dacambar 2015) thet R has A technlcal "relevant interest In
81,056,583 af s own ehares under veluntary escrow armangements disclased In IVE Group Limited's rapiacement prospactus
dated 4 Decambar 2018, The emeunt of 51,058,583 shares includes tha 33,758,806 shares in whish Welseley haa veling
powar a3 referred {a fn items (2) and (3) of thls notlea, Bnd 17,292,857 shares hald by othar sharsholders of IVE Group Limited,
In s Form 603 dated 18 Dagambar 2015, IVE Group Limited notes that 1t has no fght to asqulre the ahares or {o sentiol the
vaiing fights attashing to tha charon the subject of the voluntary ascrow arrangemants. Given the technical nature of IVE Graup
Limtted'a relevent intarast, Wolsalay hap not axpressly raferred fo tha raméining 17,297,057 shares the subjest ts IVE Group
Limled's veluptary ascrow atrangements o this nelles,

4, Detalls of prasant registered holdera

The peranns reglslared s kokdes of b securltles referrad to in paragraph 3 above are as follows:

Molder of ralavant Raglstered holder of Parson eniitied o be Class and numbar
Interaat sasurifes ragietarad g holder (8) of seaurities

Pampeluat Cotporats Trust Limfted [Pamalual Comorats Trust Limbed
Walsaley Partnars Fundfl, LP [AGN 00O 341 533 ss custodlan  JACN 000 344 533 as custodisn  [38,758,608
Ior Wolseley Parinars Fund i, LP ‘!urWo[uIcy Parinars Fund )i, LP

6. Conslderation
Tha cansidaralion pald for aach relevant Interest referred to in paragragh 3 alove, 8nd acquired fr the four months prier to the day that the subslantlal holder
baczme a aubaiantial holdar s as follows:

49252500
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Holder of ralavant
interest

Date of sequisition

Considoration (3)

Clase and pumbeay
of deculiiog

Cash |  Nen-cash

Wolseley Farinars Fund I, LR

181213

Sata of 12,500,000 ordinary
shatat i Caxtes Print Group
Holdinge Ply Lt pursuant ta a

Share Sale Daed Poll dated 28
Nevarbar 2015 as annexed 1o
thin ferm at Annssure A

33,755,608

334
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503 pape 22 18 July 2001

6. Asociates
The rapecns the porsans named (n paragraph 3 sbove are assoclates of he substanttal holder are as Tollaws:

Name ang ACN/ARSN (F npplicable} Metura of gesoclatian

7. Addresses
The addresses of paraons named in 1his farm are a3 tollows:

hema Addrags
Wolkalwy Parinera Pty Lid Lavel 4, 2 Bulletin Plage, Sydney N3W 2000
(\Welsaley Partnars Fund |, LF Laval 4, 2 Bullstin Place, Sydney NSW 2000

P —
Signature

print name W “&ﬁw G_’M LEL ?.;W oupactty Q‘YWC’W@
aign hera /‘( J. e. TM data 18 1 sl "n

DIRECTIONS

{1} i thera tre 3 rumber of substantial holders with similar or raleted retevant Interests (eg. 8 catporation and is ralated carporations, or the manager and
trustea of an agully truat), the pates cowld be Ineluded in an annaxUra to the for, [f the relevant interests of & group of parsons are esaentielly aimilar,
thay ity be referred 1o throughout tha fom a2 a specifically named group ¥ the membarship of esch graup, with the narres and addreases of membera
i3 claatly sat out In paraornph 7 of the form,

) San the definllion of "assoctate” in sectlon ¥ of the Corporaliond Act 2001,
3 Goa tha dafinltlon of "relsvant intatast! in sacflons S08 and BT 18(7) of the Gorporations Aet 2001,
(A} “The veting ahares of a cernpany constiivie ene class upless divided inte saparate classas,

53] The talal number of vatas attached to 8%1ihe voling sharss s the sompany ar vating interasts in the scheme (f eny) that the person or an asgociste has a
ralsvant Interest in,

(8) Tha parsan's vetes divided by the total votes In the body corpotate of scheme mulliplied by 100.

18] Inghude details of

(@  anyrelavant agrasmant or othar crumatances by which the relevant inlarast was acquired, If subsestion 6715(4) applies, a capy of any
deaument setiing out the terme of any relevant sgreement, and a statement by the parson glving full and acqumnte details of any contraat,
geheme of arangerment, myst eceampany thie farm, egethar with # witten statatment conifying this contract, schema or arrangamant; and

(Y] any gualification of the pewer of & parasn t axercisa, control the sxercise of, or influenca tha axarcize of, the voting nowars or dispozal of fhe
saruriiles to which the relavant intereat relates {indizeting clesrly the paicwar escurifies to which the gualificalion sppiles).
Spe the definition of *relevant agresment” In section 8 of the Gormperations Act 2001,

(8} 1f the substamtiel helder is unabla to detarmine the identity of the parson (ag. If the relevant inleres! arizes bocause of an eptlen) write “unknown,”

() Detalis of the consldermstion must nclude any end 59 benefits, monays and ofher, thet eny person from whom a relevent interast waa acauirad has, o
may, bacame sntitled to receive In ratation to that ecquisition, Details must be Included gven if he benafit 1 conditlanal an the heppening ar actof a
contingency. Dalalls must ba Included of any benefit patd on behalf of the subktantial holdar or lta aasociate in rejation to tha acguisitions, aven if they
ara nat paid diractly to the person fram wharm the ralevant Interest was atquired,

49353500
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IVE Group Limited (ACN 808 252 644)
Annexure A

This is Annexure A of 27 pages referred to in Form 603 —~ Notice of initial substantial hoider

w7 o8
Signed: "\[M Lo Jeaatst

Neme:  JBwmgt  Jeory Lirderes TOM

Date: )& M“E“?ﬁ'@( 20/

49252500
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Share Sale Deed Poll

The partlea namead in Schadule 1

Deed Poll
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Share Sale Deed Poll (Deed Poll)

Date » 26 November 2015

This Desg Poll Is mads

By The parties namead in Schadule 1 (Offering Periies),

in favour of IVE Graup Limitad (ACN 608 252 Bd4)

Background 1 It1a propossd that an Infilal public offering will be underaken by

IVE which is a newly incorparatad holding company that I to be
admitted ta the officlal Ist of ASX {1PO),

2 Itls proposed that IVE wiil acquire GPGH shortly after ilsting so
that VE will awn CPGH following the IO,

3 FEach Offeting Parly owng shares In CPGH.

4 Each Offering Parly proposes to offer aff of lis shares In CPGH o
IVE on the tems and condlitions set out in this Deed Poll,

Thiz Deed Poll witnesses as follpwa:

41565861 Share Bale Dead Folt page 9
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1 Definitions and interpretation

1.9 Definitions

The meanings of the lerma tsed in this Deed Poll ara sat out balow,

A3X, ASX Limited (ACN 0B 624 691) or the markat it oparates as ihe
context requires.

Completian has tha meaning given in clause 2,2(c),

Cash Offar has the meaning glvan in clauee 2.2(d).

Completion Date has the meaning given in clause 2.2(c).

Cansideration 2 nofification in substantially the form In Schedule 5 of this Deed

Notifisation Pall, under which each Offaring Parly elects to receive cash or IVE

&haras (or 3 combination of cash and IVE Shares),

CPGH Caxton Print Group Holdings Pty Limited, ACN 180 626 732 of
Building B, 350-375 Farramatia Road, Homebush NEW 2140.

Dispose to

1 sell, assign, iransfer or otherwise disposs of any Interest in the
Sala Sharas;

2 encumber ar grant @ security interest cver any of the Sale
Shares {or ovar any intarest in the Sele Shares);

3 grant or exerclse an option in respect of any Sele Shares; or

do, or admit or agres fo do, any act if the act or omfasion would hava
the affact of transferdng effective ownership or coistrol of any of the
Sgle Sharas,

Encumbrance a rortgage, charge, pledge, llzn, encurmbranas, securily interest,
title: restention, preferantial right, trust arrangement contractual right
of sat-off, ar any other securly agresment or afrangarmant in favour
of any person, whather ragisterad or unreglstarad,

End Date the first to cecur of:
1 31 December 2015;and

41865064 Bhara Sale Dead Boil page 1
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1 Befinilions and inferpratation

2 the data that CPGH advizas the Offsring Pary that the IPO wil
nét procead,

immediately Avallable
Funds

cash, bank chegue or talegraphlc or ather elscironic means of
transfer of cleared funds inte & bank account nominated In advance
by the payee.

irQ has the maeaning in the Regitals,

IVE IVE Group Limited (ACN 608 252 644}, & company incorparated In
Victaria, of Building B, 360 Pamamaits Rd, Homebush NSW 2140,

IVE Shares futly paid ardinary shares in the gapital of IVE,

Misaing Certificate has the meaning given in clause 2.8).

Offer has the maaning given in clause 2.1(a).

Offering Parties

The partlas namad In Schedule 1 and Offering Farty means any
ane of the Offating Parfles.

Dffer Price means $9,G02285891 par Sale Share or the number of IVE shares
spacified In clausa 2.4(C) per Sate Share,

Sale Shares has tha meaning given In clause 2.1(z).

Prospecius means the prospactus that IVE intends to lodge with the Australlan
Securittes and investments Cemmiseion an or about 30 November
2015 In connection with the IPO.

Sala Shares has the meaning given In clause 2.3(b).

Serip Offar has the meening given in clause 2.2(d).

Shareholders' Doad

the shareholdars' deed entered into among the Offering Parliea and
CPH dated 8 Novemnber 2012 (as amanded).

Warranty

the warranties set out in Schedule 3.

41485081

Share Saie Deed Pall

11124
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1.2 Interpretation

in this Deed Poll, including the racitals, unless the contrary Intention appears:

{#
(®)

(c)

(d)

the singuiar includes the plural and vice versa;

a reference to a perty includes its successors, personal representatives and
transferses,

every warraniy or agreement (sxprassed or implied) binds them Individually and
nat joinfly; and

the schedules farm part of this Daad Poll,

2 Offer of Sale Shares

2.1 Irrevocable Offer

(2)

(b

Each Offering Party hereby offers to self the CPGEH ordinary shares specified
next to its name In Scheduls 1 {(Sale Shares) to IVE on the terms and
conditions st out in clause 2.2 of this Deed Poll (Offer).

The Offar is irrevocable, and tmay not be withdrawn or amended, axcept with
the agreament of IVE.

2.2 Terms of the Offer

By axecuting this Deed Poll, each Offering Party makes the Offer an the following terms:

(@)
(b)

()

(8)

0

HBaaee

the price payable by IVE for each Sale Share will be the Offer Price;

tha Offaring Party will execute and dellver to IVE by 3am on Monday 30
November 2018 (or such later tims as agraed by IVE) a Considaration
Notification slacting to receive cash (which may be sattied by promizsory note),
IVE Shares or a combination of both as consldaration for lts Sale Shares, A
Conslderation Notification, once delivered to IVE, is imevocable;

sompiation of the sale of the Sale Shares to IVE (Completlon) will oceur on a
tate spacified by IVE in writing to each Offering Parly {Completion Date),
being = date on or befors the End Date;

acceptance and completion of the sale of the Sale Shares in respect of which
the Offering Party has slected in thelr Consideration Notificatlon to recelve cash
{which may be sefled by promissory note) (Cash Offer) will ecour firsf in time
on the Completion Date, Acceptance and complation of the sala of the Sale
Sharas in respect of which tha Offaring Parly has electad in thelr Consideration
Nofiflcation to tecelve IVE Shares (Scrip Offer) will be conditional upon the
Cagh Offer having completed and will occur on the Complation Date after the
completion of the Cash Offer;

subject to IVE paying the Offer Prlca to the Offering Party in accordance with
cleuse 2.4, each Offaring Parly must transfer each of its Sals Shares to IVE (or
to a nominatad party at IVE's direction) on the Complation Date; and

sach Offering Party agrees to authorise and direct CPGH to do anything CPGH
considers necessary or dasirable to procure the fransfer of the Sale Sharas in
secordance with clavse 2.2(d) {including delivering a share transfer form to IVE

Shera Sale Dead Pall

12134
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for registration, accompanied by the share cerificata or certificates for that
Offering FParty's Sale Shares).

23  Acceptahce

@

(b)

(©)

()

(=)

(B

IVE may accept the Offer of the Sale Shares at any fime on or befora the End
Date provided that seitlement of the IPQ has ocourred, with sufficlent IVE
Shares having bezn issued in the |PO offer to fund the Offer Price with raspect
to all Sale Shares for which Offaring Parties have eleated in their Consideration
Notiffications te receive cash, provided that IVE must aceept all the Offars and
may nat do o on a saleciive basls.

To accapt & Cash Offer from an Offaring Party, IVE must provide a writien
acceptance, in substantiafly the form set out In Part 1 of Schedule 2, to the
relevant Offering Parly.

To accept a Scrip Offer from an Offering Party, IVE must provide a written
acceplance in substantially the form set out In Part 2 of Scheduls 2, to the
relevant Offering Party. Acceptance of a Serip Offar is conditionat upon, and
rmust occur after, acceptance and complation of any Cash Offer from that
Offering Party.

On the date of this Dead Poll, each Offaring Party will deliver io IVE in respect
ofthe Sale Bhares!

{1) an undated share ransfer form slgned by the ORering Parly in the
form get outin Schedule 4 in respect of the shares the subject of a
Cash Offar;

{2) an undated share fransfer form signed by the Offering Party In the
form set out in Behedule 4 in respect of the shares the subject af &
Serip Offer;

(3) any originel share certificate (or in the absence of an orlginal shara
certificate, a certification from the Offering Party that thelr orlginal
shara cerlificate has been lost or destroved): and

IVE will hald any decuments providad In accordance with clause 2.3(d){1) and
2.3(d)3) In escrow on behalf of the Offering Partias to be released to IVEin Its
personal capacity only if the Cash Offer Is accapted by IVE under clause 2,3(b)
and |VE has pald the Offer Price to the Offaring Partles in respect of the Cash
Offer. If the Offer is not acceptad, IVE must return the documents to the
Offaring Partles In accordance with clause 2.8(b).

IVE will hold any documents provided In accordance with clause 2.3(d)(2) In
eserow on bahaif of tha Offering Parties to be released to IVE in its personal
gapacity only if the Scrip Offer fs aceapted by IVE under clause 2.3(c¢) and IVE
hag paid the Offer Price to the Offering Partles in respact of the Scrip Offer. If
the Offer Is not accepted, IVE must raturn the documents to the Offering Parties
in accordance with clause 2.8{b).

2.4 Payment of Offer Price

If IVE accepts the Offar, it must pay the Offer Price on the Completion Date a2 follows:

{&
(B

41565881

to the Offering Parly In respect of each Sala Share the subject of a Cash Offer,
$9.002295891 n iImmediataly Avallable Funds; and

to the Offering party in respect of each Sale Share the subject of a Serlp Offar,
4501147845 IVE Shares,

Share Sule Deed Pall

13134
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If the total number of Sale Shares to he issued fo an Offering Party under clause 2.4(b} le
not & whole number, that number will be roundad up to tha nearast whole number.

25 No contract until Offer accepted
For the avoldance of doubt, no contract for the sale of the Sale Shares will arise unlass
and untl IVE accapts the Offers In accordance with this Deed Poll.

2.6 Termination of Shareholders’ Deed

Only IF the Offers are accepted by IVE, each of the Offering Partles agrees that the

Sharsholders’ Dead will tarmingte, and o take all necessary action to cause CRGEH o

agree to that termination so that the Shareholders’ Deed is terminated immediately before

Gompletion.

2.7 Offarinyg Party warranties

8y execuling this Deed Poll, each Offering Party represents and warrants to [VE that on

the data of this Deed Pall and each of the date that {VE sccepts the Offar and on the

Completion Date, that each relevant Warranty is frue and accurata.

2.8 Sala documents and certificates

(a) If any certificate for Sale Shares is not providad to IVE in accordance with 2.3(d)
(Missing Certificate), the relevant Offering Parly represents and warrants to
IVE that the Missing Ceriificate is lost or destroyed and agrees that it will
request that CPGH lszue a new certificate for tha relevant Sale Shares that are
the subjest of the Mzsing Certificate and to deliver it to IVE on or before the
Complefion Date. The relevant Offaring Party agrees to indemnify CPGH for
any loss It may suffer as result of complylng with such request, and authorizes
IVE ta deal with the new certificate In the manner contemplated by clauge
2.2(d).

{b) Each Offering Party requests [VE to retumn fo it any documents it has received
In respect of Sale Shares which are not sold under this Deed Poll by posting
them to the address specified in ltem 1 of Schedule 1 {or if more than one
address ls 50 specified, fo any of such addrasses) by no [ater than 4 weeks
after the End Date.

3 Power of attorney

By exectiting this Dead Pell, aach Offering Party:

(a) appoints IVE and sach of IVE's directors and cfficers severally as its attomey to
do all things and execute all documenits which In the apinlon of the atlorney are
necessary or desirable fo be done or executed to completa the sale of the Sale
Shares provided the Offers have been accepted Including, without limitation, to
transfer the Sale Sharas to IVE or a8 IVE diracts; and

() agrzes that in exarclsing the powers conferred by the power of attomsy In
clause 3(a), the attorney is entitled fo act In the interesis of IVE.

#1588881 Share Sale Dzad Poll

14134
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4 Disposal

Each Offering Party agrees not to Dizpose of any Sale Shares without the prior written
consent of IVE from the date of this Deed Pol! until the first o ocour of:

(=) Completian;
(b) withdrawa) of tha Offer in accordance with clauss 2.1({b); and
(e} the End Date,

5 Amendments

This Deed Poll may not be amended axcept with the writtan agreement of the Offering
Parties and IVE.

6 Notice

6.1 Form of Notlce

A notice: or other commenication to s party under this agreement (Notice) must be:

(&) it writing and in English; and

)] addressed © that party In accordance with the details npomingted in Schedule 1
or any altemative details nominated te the sending party by Notice).

6.2 How Notice must be given and when Notice is received

(a) A Notice must ba given by one of tha mathods set out in the tabla balow.

{b) A Nellce is regardad as given and raceived at the tima set out in the table
below.

Method of giving Notlce When Notice Is regarded as given and recelved

By hend to the nomineted address When defivered to the nominated address

By pre-paid post to tha nomineted AL9.00am (addrassea's Hme) on the second Business

address Day after the date of posting

By gmail to the nominated smail When the amall {including any attashment) is sant,

address

AtSEBESY Strare Sale Deed Pall page &
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7  Limitation of liabliity of Trustes

Limitation of liability of Trusiee

71 Limitation of Habillty

This clause applias to each Offering Party that 1s a frustee (Trustee) of a trust (Relevant
Trust) in raspect of the liabillty of that Trustee In reletion to the Refevant Trust.

Notwithstanding any other provision of this Dead Poll:

(@)

(B)

(c)

(d)

(&)

{f

(@)
{@

41563881

The Trustee enters into this Deed Poll only in its capaclly as trusiee of the
Relevant Trustand In no other capacity.

A Tlability arlsing under or in connection with this Deed Poll Is limited to and can
be enforced against the Trustee only to the extent to which it can be satisfled
out of property of the Relevant Trust out of which the Trustee is actually
indemnified for the liability.

This limitation of the Trustee's liabllity applies despite any other provision of this
Dead Pali and sxtends to all liabilities and obilgations of the Trustee In any way
connacted with any representation, warranty, conduct, omission, agreemant or
transaction refatad o this Deed Poll.

Mo party may sue the Trustes in any capacily other than as trustee of the
Relevant Trust, including sesk the appointmant of a receiver (excapt in ralation
to property of the Relevant Trust), a liquidator, an administrator or any simiiar
person to the Trustee or prove In any ligquidation, administration or arrangement
of or affacting the Trustes (axcept in relation to property of the Relevant Trust).

The provisions of clauses 7.1(b} and 7.1(c) shall not apply tn any ohilgation or
iability of the Trustee to the extent that it Is not satisfled because under this
Daed Poll or by operation of law thete Is & reduction In the extent of the
Trustee's indemnification out of the gssets of the Relevant Trust, as & result of
the Trustee's fraud, negligence or wilfil default

A raferenca to “willut default” in relation o the Trustee means any wilful failure
to comply with, or wilful breach by the Trustee of any of ita obligations under this
Deed Poll (Trustae Obligations), other than a failure or breach which:

N arose a5 a rasult of an act or omission by an Unrelsted Party, where
the performance of that act is & precondition to the parformance by
the Trustee of Trustae Obligations or whare the omission gave rise o
the hreach by the Trustes of its Trustes Obllgations; or

(2) i& In accordance with a lawful court erder or direction or required by
law; or
3 i& In accordance with a proper inatruction or dirgotion of the

beneficiaries of the Relevant Trust (as relevant).

For the purposes of clause 7.1{)(1), an "Unrelated Party" means any parson
other than the Trustee {ar any officer, employee or agsnt of the Trustee).

Where the Relevant Trust is managed by a manager, It is acknowladged that
the menzger of tha Relevant Trust is responslble under the relavant frust deed
establishing the Relevant Trust for parforming a variety of obligations relating to
the Relavant Trust, including under this Dasd Poll. No act or omission of the
Trustee (including any related fallure to satisfy its obligations or breach of
reprasentstion or warranty under this Dead Poll} will be considered fraud,
hegligance or witful default of the Trustee for the purpose of clause 7.1(2) to the
axtent to which the act or omission was causad or contributed to by any failure

Share Sale Dewd Foll
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8 Limitation of liabifity - custodian
HERBERT
SMITH
FREEHILLS

by the manager or any other person to filfil Itz obligations relating to the
Relevant Trust or by any other act or omission of the manager or any other
parson.

1)) The Trustee is not pbliged to do or refrain from doing anything under this Deed
Roll (including Incur any liability) unless ite liability is imited in the sama manner
gs get out In this clause 7.

)] No attornay, agent, receiver, receiver and manager appointad In accordance
with this Daad Pall has authority 1o act on behelf of the Trustes In & way which
exposes the Trustes to any parsonal liability and no act or amission of any such
parson will be considered fraud, negilgence or wilful default of the Trustee for
tha purposes of clause 7.1({e).

Limitation of liahility survival

Tha Trustees' imitation of liability (containad in clause 7.1) Is & continulng limitation,
gaparsbe and indepsndant from the other imitations of the partles and survives the
tarmination of this Dead Poll,

[Imitation of liability - custodian

Thie ¢lause applies to each Offering Party that is a custedian (Custodian) of a fund
(Relevant Truet) in respect of the labifity of that Trustee in relstion to the Relevant Trust.

Natwithatanding any other provision of this Dead Poll:

(a) the Custodian entars into this Deed Poll only as agant of Wolseley Partners
Fund 1], LP (Client). The Custodlan can only act in accordance with the terms of
the agreement under which it is appalnted as the Gliznls agent and is not lable
under any cireumstances fo any party under this Deed Pall, This limitation of the
Custodian's llabillty appias despite any other provision of this Deed Poll and
extends o all labillties and obligations of tha Custodian In any way connectad
with any representation, warranty, canduct, omission, agreement or tranasction
related to this Deed Pall;

(1)} the Gustodian is not obliged to do or refrain from doing anything undsr
thiz Deed Poll (including, without limitation, Incur any liability) unless the
Custodian’s liability is fimited in the same mannar as set out in 8(a) to 8{d);

fc) no efforney, agent, recelver or receiver and manager appointed in accordance
with this Dead Pol} has authority to act on behalf of the Custodlan In a way
which exposes the Custodian to any liability; and

{d) if, whether by the express pravisiuns of this Deed Poll or by Implication of law,
the Custodian makes or Iz taken to have made any reprassntation or warranty
then, excapt for the reprazantations and warranties that can only be within the
Custodian's actual corporate knowledge, those reprasentations and warrantfas
are taken to have been made by the Client.

Governing law

41588861

(&) This Desd Poll and any contract which results from acceptance of the Offer by
IVE is govarnad by the law in forca in New South Wales.

Shara Sale Doed Poll
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10 Counderparts
HERBERT
SMITH
FREEMILLS
{b) Each party Irrevocably submits to the non-exclusive jurisdiction of courts

axercising jurisdiction In New South Wales and courts of appeal from them in
raspact of any proceedings erising aut of or In connection with this Deed Poll,
Each party Irevocably walves any oblaction fo the venue of any lagal process in
thase courts on the basis that the process has been brought in an inconvenient
forum.

Counterparts

41688061

This Deed Poll may be executed in any numbar of counterparts which logether will
constituta ore instrument, A party may execute this Dead Poll by signing any counterpart.

Share Sale Daed Patl page 5
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Schedule 1
Offering Farties
Offering Party 1
Name of Offaring Parly: Perpeiual Comporala Trust Limitad as custodian for

A1ERERE

Addrass of Offering Party
Email addrass

Number of CP3H erdinary shares
irravocably offered for sale to IVE:

Gifering Farty 2
Name of Offering Party:

Addraes of Offering Parly:
Emsll addrags

Number of CPGH ordinary shares
irevocably offered for sele to IVE:

Offeting Parly 3

Name and address of Offering Party:

Address of Offering Party;
Ermail address

Number of CPGH ordinary shares
irravocably offered for sale to IVE:

Offering Party 4

Name and address of Dffering Party:

Addrass of Offering Party:
Emall address

Numbar of CPGEH ordinary shares
irrevocably offered for sale to IVE:

Wolsaley Parinars Fund il, LP
Laval 4, 2 Bulledin Place, Sydney NS 2000

a.sluart@veolsaley.com.au

12,500,000

Shansley Ply Limitad ACN 143 828 805 &s lrusles
for the Ransley Shannon Trust

B2 Wastmingler Rd, Gladeavilla NSW 2111

mike.shannor@ivegroup.com,

551,830

Caxton Print Moldings Ply Limited ACN 143 720
729 ax trustea for Selig Family Trust No &

Buile 3, Level 4, 51 Rawson &, Epping NEW
2121
Paul. Bellg@ivegroup.com.au

3,044,673

CPGH Employae Ply Limited ACN 186 008 101 a3
trustee for the CRGH Long Term Incantive Plan
Trust

81 Derby Streel, Silvarwater NSW 2015
Paul.Sellgf@ivagroup.com.au

989,200

Share Bale Deed Pol
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Schedule 2

Part 1 — Form of Notice of Acceptance to Offering Parties
To! {insart nams of Offering Farty] (Offering Party)
In accordance with clause 2.3(b) of the Share Sale Deed Poll, dated 26 November
2045(the Deed Poll), IVE accepts the Cash Offer.
For the purposes of clause 2.2(c) of the Deed Poll the Completion Dale Is [insart date].
Capitalised terms (ncluding parties) not otherwise defined in this notice have the
meaning glven to them in the Deed Poll,
IVE
Signed by
WE Group Limited
by

gign hare w
Company Secratery/Director

prinl name

&lgn here w
Direator

piint name

e Share Bele Dsed Pall pape 11
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SN Schedule 2 Part 1 Form of Notics of Acceptance fo
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Part 2 - Form of Notice of Acceptance to Offering Parties

Tor [Insert namea of Offering Parly] (Offaring Party)

In accordance with clause 2.3(¢) of the Share Sale Deed Poll, dated 26 Novernber 2015
(the Deed Poll}, IVE accapts the Sorip Offer,

For the purpoges of clause 2.2(c) of the Deed Poll the Completion Date is [Insert datsl.

Capltalised terms (Inciuding parties) not etherwise defined in this notice have the
maanng given to tham In tha Deed Poll.

VE
Signed by

IVE Group Limited
by

sign hare w

Company Secretary/Diractor

prnt nama

sign fierg w
Director

grint neme

A1EEELRY Zharg Sale Deed Poll paga 12
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Schedule 3
Warraniies
1 Genaral Warranties
1.1 Capacity and authorisation
The Offering Party:
(a) if a company, Is a company properly incorporated and validly existing undar the
laws of the country or jurisdiction of its incorporatien; and
()] hes the legal right and full power and capaclty o
)] execute and deliver the Deed Poll; and
{H perform its obligations under the Deed Poll and each tranesaction

1.2

1.3

1.4

41566884

affacted by or made by the Deed Pol,
and has obtalned all necessary authorisations and consents end takan all
other aclions necassary fo enable it to do so.
Valid obligations

This Deed Poll constitutes valid legal and binding obligations of the Offering Party and is
enforceable againat the Offering Parly In accordance with its tenns.

Breach or default

The execution, delivery and performance of this Desd Poll by the Offering Party does not

and will not result in 2 breach of or constltute a default under:

(a) any egreament o which the Offering Party Is party;

{b) if 2 company, any proviston of the constitution of the Offering Party, or

(c) any Australisn law or regulation or any ordsr, Judgment or determination of any
Australian court or regulatory authority by which the Cffering Parly is bound,

Solvancy — corporate Offering Party

Nona of the following events has ocourred In ralation to the Offering Party thatis a

gompany;

(2) a racalvar, recelver and manager, liquidator, provisional liquidator, administrator
or frustes Is appointad in respact of the Offering Party or any of ita assets or
anyone else is appointed who (whether or nat an agant for the Offaring Party)Is
in passession, or has contral, of any of the Offering Parly's asgets for the
purpose of enforcing a charge;

(k) an svent accurs that glves any person the right to seek an appointment referred
to in paragraph (a);

Shara Sale Deed Poll
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Gohedule 3 Wamrantles
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{c) an application is made to court or = resolution is passed or an ardar Is twade for
the winding up or dissolution of the Offering Party or an avent accurs that would
give any person the right to make such an application;

{d) the Offering Parly proposes or takes any steps to implemant a scheme of
arrengement or othar compromise or arrangement with its creditors or any class
of therm;

() the Ofering Parly is declared or taken under any applicabie law to be insolvent
or tha Gifering Parly's board of diractors resolves that the Offering Party Is, oris
likely to bacoma at some future Hime, insolvent; or

{n any person in whose favour the Offering Psrly has granted any Encumbrance
beomes entitled to enforee any sacurity under that Encumbrance or any
flosting charge under that Encumbranca crystaliises.

2 Share warranties

21 Ownership
Tha Offering Party is, or will at the date of acceptance of the Offer and complation of the
Offer be, the sole legal and baneficlal owner of the Sale Shares or in the case of the
Trustes, tha sole legal owner of he Sale Shares and has, or will by the relevant time,
complete and unrestricted power and authority to sell ke Sale Shares fo IVE,

2.2 Third party rights
Other than as set out in the Sharshoiders Daed, there s no Encumbrance, option, right of
pre-emption, right of first or last refusal or other third party right ovar any of the Sala
Sharas,

3 Trust Warranties
This section applies to an Offering Parly that Is a trustee of a trust,

31 Definitions
in this warranties sectlon 3
Trust means the trust constituted by the Trust Deed,
Trust Dead means the only relevant trust deed with the Trustes as trusfee,
Trustee maans the frustes of the retevant Trust.

3.2 Creation

41868881

The Trust has basn validiy crested and is In existence and:

{a) the Trust Deed Is not void, voidable or otherwise unenforseable; as far as the
Trustee is aware no proceadings of any description have bean ar are likely to
be commenced or threatened which could have a material adverse effect on the
assels or financlal position of the Trust or on the trusteeship of the Trustes of
tha Trust.

Shara Sate Dead Poll
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Appointment
The Trusies:
{g) kas been validly appointed as trustee of the Trust and Is tha sole ustee of the
Trust;
)] has In Its capacity as trustes of the Trust vaild rights of indemnity against the
assets of the Trust to the extent set aut In the Trust Deed; and
(&) is not in breach of its obligations under the Truat Deed and, so far as the
Trustee Is aware, no zllegation has been mede that it has breached those
obligations.
Powar and capacity

The Trustea has the legal right and full corporate power and capaclly to;
{a) exacute and deliver this Deed Polf; and

(i perform its obllgations under this Desd Poll and each traneaction effected by or
made under this Deed Poll,

in its capaoity s trustes of the Trust and has obteined all necessary authorizations and
consents under tha Trust Deed and taken all other actions necessary to enable ftfo do
50,

Execution, performance and delivery

The execution, dellvery and performance of this Dead Poll by the Trustes does not and
will not resultin a brasch of or constitute & default under the Trust Dead.

Shara Sale Daed Pall
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Schedule 4

Share Transfer Form

"Dty stamp here o §

SHARE
TRANSFER FORM

FULL NAME OF GQRPDRATION

o 1 e 1 [ ‘ - . At crim mimma o owmr s

Nama  Flaos of reglstraﬂun'

1 Caxton Print Group Holdings Ply Limited ABN 47 " New South Walas
| 180 g28 732 .

DESCRIPTION OF BECURITIEB

e a1 by § e A AP A AL 1 ot i e e Mk b AAR M M A RN E— Y T T

f Class: - If not fully paid, paid to:
' Ordinary fully paid shares
|

i

REGISTER ON WHICH SECURITIES REGISTERED
é e T e ap e msma o s m ot owes et owa ombh - e Doome s ae ower iy - r
:
1

QUANTITY e e e e
Worde: Figures:

FULL NAME(S) OF TRANSFEROR/SELLER

¢ e A L a it - cmmmm rr daerr kR R U U rrum R EEE———T T mw—TT WS

[insert nama of Offerfng Pany]

GONSIDERATION/PRIGE

F ———— — e L LR e ———— e — - —

Thgert total cash consfdarat!on orfofal seri) '
{:onsidaraﬂon} P ' Date of transfer/purchase:

FULL NAME(S) OF TRANSFEREEIBUYER
_ IVE Group Limited (AGN 606 252 G44)

FULL ADDRESS OF TRANSFEREE/BUYER

41588561 Shara Sale Daed Pall pape 16
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The transfarar, balng the ragistared holder of the above securities, transfers to the transferea those
securities for the abova consideration or price, subject to the condlfions on which they are held st the time
af the signing of this transfer, The fransferes agrees to accept the securities subject to those conditions
and to ba bound by tha constitution of the corporation.

PP

EXECUTED by

[insart name of transferoo)

by being signed by: Date signed: [
lillll\-”l!ll4!!0‘0-”0'lilgaﬂc};{alrlviié};éa;;ﬂlE'lﬂllﬁlllﬂl‘lll\l Ilﬂlll‘l-lllill"'ll“-"“l"illﬁ'];élﬂltln‘rulnlullQlll“l““‘lll‘
""""""""""""" Name (plogga ping T Nama trlgasa pio)

41866054 Shara Sale Dead Poll page 17
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Schedule 5

Consideration Notification

in this notification, ceplitalized terms have the maaning given to them in the Share Sale
Daad Poll datad 26 Novambar 2015 {Daed Pall).

In accordance with clause 2.2(b) of the Deed Poll,
W, 1navmtessmrrerms oot srsbes vy rn rasaes 1re ses snn mns nesensannes srbanesss (ISETE AT O Oiering Farly)

elact to recelve as consideration for the sale of cur ardinary shares in CPEH to IVE
Group Limited the following:

Cash considaration,

being $9.002295681 per

Sale Share ... Bhares SN
{nsart number of CPEH sharas (nzert orount of cash
being offerad for cash consideration)
conaidaralion)

Fully paid ordinary

shares in IVE, beinrg . shares shares

4501147846 ardinary IVE (I. ﬂ I D bfVEG

noart numher tnzart number of | roup

shares per Sale Share baing offersd for contsileration ,(,,-g;ng,y sharae)
shares In IWE Group ordinary
shares)

In electing to receive fully paid ordinary shares in IVE in full or part consideration for the
Sale Shares, we agrae to the following:

(®) to becomns & membear of IVE;

(o)) suthorise the dirsctors of IVE to antar our name on the regletsr of members in
respect of the IVE Shares;

(s3] to hold the IVE Shares subject to the constitution of IVE; and
() acknowladge the IVE Shares were issued with disclasure under the Prospactus,

41886054 Shara Sale Deed Poll
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Sighed by
(insert name of Offering Farly)

slgn here = _
Company SacretaryiDiractor

print netma

sign here w
Dlrector

print name

#1865361 Shara Zala Dasd Poll raga 18
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Signing page

Executed as a Deed Poll

Signed sealed and deliverad by
Shanslay Pty Limited as trustea for the Ransley Shannon Trast

sigi hans w» aéw
G@bany Vretaerlruc:Q

print nama f Q/ /-{Za,mj J

sign herg » /CGLW

Diractor  /

pintnama AL Sthanisgh/

Signed sealed and daliverad by
Caxton Print Moldings Pty Limited as trustee for the Selig Family Trust No.5

sign hara »

Company Secretary/Direciar

print names

afyn hara »

Director

pring name

41586961 Shera Sale Daad Foll
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Signing page

Executed as a Deed Poll

Signed sealed and delivered by
Shansley Pty Limited as trustes for the Ranslay Shannon Trust

&lor hera w _
Company Secretary/Director

Pt nama

algn heva w
Diractor

print name

LY

ﬁi ty Limited as trustee for the Selig Family Trust No.5

slgn hate »
Goﬁanﬁemmmlreator
print nama

AN-SEL G,

il ML"\
print name zﬂ'ﬁ@ \:\; QTE)\‘Q 4

41688061 Share Sale Desd Polt
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Signed sealed and delivered by
CP mployee Pty Limited as trustes for tha GPGH Long Term Incentiva Plan

Tm M& k/\a
Sight hara w K }

Gompe!? Secretary/Director
print neme K D € L Ca .

& N
&ign here

Director

print name A'"\-H viob &+MF Jf‘
QJ

Slgned, sealed and dellvered in my presence for and on behalf PERPETUAL GORPORATE TRUST
LIMITED ABN 59 000 241 533 by its SHOMEY wvuvteersvsversmenarmmmnnen U01d8r power of attomey dated 18
Saeptamber 2014, Book 4676 Registerad number 134 and the attorney declares that hefshe has no
notice of the revocation of hig/her powers thereundar.

........... Immrsaanmudebiv bbb AR FELRHERAIFERR YRS

Slgnature of Witness Slgnatura of Attorney

Evarsrsnrdrhabvbrbeb bibrEEERL PR AERRRRCARARIFRY  mEaraam T T A P R R RN T L T ROV EETE LTI

Full nama of Witness Name of Attorney

41568881 Shara Sale Daad Poli
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Signing paga

Signed sealed and deliverad by

CPGH Employee Pty Limited as trustee for the CPGH Long Term (ncentive Plan
Trust

slgn here »
Company Secretary/Director

print nems

&g Fere e
Diractar

prind nama

Signed, sagled and dellverad In my presance for and on behalf PERPETUAL CORPORATE TRUST
LIMITEDR ABN 92 000 341 633 by it attorney ..., SESNTERANKLLY under power of attorney dated 18

September 2014, Book 4876 Registerad number 134 and the attorney declares that he/she has no
notice of the gocatiun of histher powera theraunder.

TUIMMEERA R L ARRRIIRRR AL R by amrmtrnuanrmnnaraLg [LTE LR RAF Y RPN Y Py Ry

Signature of Witness Signature of Atlorney

ANITA EDETANTO Trent Frapkiin
Manager Cusiody

.......................................... prrenmiraayn

......................................................

Full name of Withess Narne of Aftorney

41G0EB81 Share Sale Deed Pall
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