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12 January 2016 ASX Announcement

Colorpak to be acquired by Graphic Packaging International

e Colorpak has entered into a Scheme Implementation Deed with Graphic Packaging
International under which Graphic Packaging International proposes to acquire 100%
of Colorpak shares

e Colorpak shareholders to receive cash payments of $0.68 per share inclusive of a
fully franked dividend of up to $0.11 per share

e Shareholders able to fully utilize franking credits receive value of up to $0.727 per
share

e Cash payments of $0.68 per share represents a premium of:
o 25.9% to Colorpak’s closing share price yesterday;
o 26.9% to the 30 day volume weighted average price (VWAP); and
o 31.5% to the 90 day VWAP

e Colorpak directors unanimously recommend shareholders vote in favour of the
Scheme subject to no superior proposal emerging and the Independent Expert
concluding that the Scheme is in the best interests of Colorpak’s shareholders

e Colorpak’s founding Commins family, which together hold 32% of total issued
shares, have indicated they will vote in favour of the Scheme subject to no superior
proposal being recommended by Colorpak’s Board

e BDO has been appointed to act as the Independent Expert

e Expected transaction completion mid-April 2016

Colorpak Limited (“Colorpak”) announces today that it has entered into a Scheme Implementation
Deed (the “SID”) with Graphic Packaging International, Inc. (“Graphic Packaging International’), a
wholly owned subsidiary of Graphic Packaging Holding Company, under which Graphic Packaging
International proposes to acquire all the issued shares of Colorpak via a Scheme of Arrangement (the
“Scheme”).

If the Scheme proceeds, Colorpak shareholders will receive $0.68 cash per Colorpak share including
any dividends declared by Colorpak after today’s announcement.

Colorpak’s Board intends to declare total dividends of up to $0.11 per share including a fully franked
dividend in respect of the half year ending 31 December 2015 and, subject to the Scheme being
approved and finalisation of funding, a fully franked special dividend. For shareholders able to capture
the full benefit of franking credits, this is expected to add up to an additional $0.047 per share in value
they receive.
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The cash payments of $0.68 per share represent a premium of:

e 25.9% to Colorpak’s $0.54 closing price on 11 January 2016, the last trading day before this
announcement

e  26.9% to the 30 day VWAP of $0.536

e 31.5% to the 90 day VWAP of $0.517

The $0.68 offer values Colorpak at $60.0m and compares favourably to recent precedent transactions.
It represents a valuation multiple of 7.1x Colorpak’s $12.8m Underlying Earnings Before Interest Tax
Depreciation and Amortisation for the year ended 30 June 2015 and 15.8x the $0.0431 earnings per
share reported for that year.

The Colorpak Directors unanimously recommend that Colorpak shareholders vote in favour of the
Scheme in the absence of a superior proposal and subject to an independent expert concluding that the
Scheme is in the best interests of Colorpak shareholders. Subject to these conditions, each Colorpak
Director intends to vote the shareholdings they control in favour of the Scheme.

Colorpak’s founding Commins family, which together hold 32% of total issued shares, have indicated
they will vote in favour of the Scheme subject to no superior proposal being recommended by
Colorpak’s Board.

Colorpak has appointed BDO Corporate Finance (East Coast) Pty Ltd (“BDO”) as the Independent
Expert. BDO’s report will be provided to Colorpak shareholders as part of the Scheme Booklet.

Colorpak Chairman, Geoff Willis said, “Colorpak’s Board considers the proposal highlights the strategic
value of our business and provides an opportunity for our shareholders to realise the value of their
holdings at an attractive price. We have been advised that Mr Alex Commins, the current Managing
Director of Colorpak and Mr Sid Troiani the current Chief Financial Officer, will remain in their roles and
assume responsibility for Graphic Packaging International’s growth ambitions in Australia and New
Zealand”.

David Scheible, Graphic Packaging Chairman said, “Colorpak and Graphic Packaging International
have partnered to provide unique packaging solutions in Australia and New Zealand for close to a
decade. This acquisition combines Colorpak’s leading folding carton capabilities with Graphic
Packaging International’s global expertise and will enhance our ability to serve all customers in this
market”.

Scheme Implementation Deed

The SID entered into by Colorpak and Graphic Packaging International sets out the terms on which the
Scheme will be implemented.

The Scheme is subject to certain customary conditions precedent set out in the SID including:

o Colorpak shareholder approval;
o An independent expert opining that the Scheme is in the best interests of shareholders; and
o Court approval by the Supreme Court of Victoria

The SID also sets out other terms and conditions including break fees and exclusivity provisions.
A copy of the executed SID is attached to this announcement.
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Indicative timetable

A Scheme Booklet containing information relating to the proposed transaction, reasons for the
Directors’ unanimous recommendation, details of the Scheme meeting and the Independent Expert’s
report is expected to be sent to shareholders in late February 2016.

Subject to the conditions of the Scheme being satisfied or waived, the Scheme is expected to be
implemented in mid-April, 2016.

Colorpak will keep shareholders informed of any material developments and notes that
shareholders do not need to do anything at this stage

For further information, please contact:

Investors and Analysts Media
Colorpak Michael Brown Geoff Willis
Pegasus Corporate Advisory Chairman Colorpak
+61 400 248 080 +61 3 9586 4757
Graphic Packaging Brad Ankerholz Sue Appleyard
International Graphic Packaging International Graphic Packaging International
+1 770-240-7971 +1 773-332-3130

About Colorpak Limited

Colorpak is an ASX listed company (ASX:CKL) and one of the largest folding carton producers in
Australia and New Zealand. The Colorpak business dates back to the 1920s and has grown to become
a prominent participant in the $620m folding carton segment of the paper and board packaging industry
in Australia. It has grown from 36 people and $1.5m turnover in 1985 to 580 people and the market
leader with a 26 per cent share of the Australian and NZ market. Over the past decade, Colorpak has
been consistently rated a leading folding carton supplier for reliable delivery and service with the
highest quality standards by BIS Shrapnel Global business research and forecasting. It has operations
in Victoria, NSW and Auckland, NZ. Further information may be found at http://www.colorpak.com.au.

About Graphic Packaging Holding Company

Graphic Packaging Holding Company (NYSE: GPK), headquartered in Atlanta, Georgia is a leading
provider of packaging solutions for a wide variety of products to food, beverage and other consumer
products companies. The Company is one of the largest producers of folding cartons and holds a
leading market position in coated-unbleached kraft and coated-recycled board. The Company's
customers include some of the most widely recognized companies in the world. Additional information
about Graphic Packaging, its business and its products, is available on the Company's website at
http://www.graphicpkg.com.
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ject to the terms

CKL and GPI have agreed certain other matters in connection with the Proposed Transaction
as set out in this deed.

D:
DEFINED TERMS AND INTERPRETATION
d terms

deed, unless the context otherwise | xpressions have
gs as follows:

"Accounting Standards'" means the ac orce under the

Corporations Act, and if any matter is not covered by those accounting standards, generally
accepted Australian accounting principles;

ier' means any person who is engaged to provide professional advice of any type

or any of their

ERSA A AR LAAN 4 R LALLE MALARALL AW LD B LA AL LI ¥ WO LWL L) ML LI LN Ly

"Associate'" has the meaning given in Division 2 of Part 1.2 of the Cornorations Act as if

section 12(1) of that Act included a refere n "Associate" is
used in the definition of "CKL Competing ] - ody;
"ASX! 8 624 691) or, if the context requires, the financial

market operated by it;

""Authorised Person" means, in respect of a person:

(a) a director, officer, member or employee of the person;
(b) an Adviser of the person; and

(c) a director, officer or employee of an Adviser of the person;
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CKL Group;
(c) acquire Control of CKL;
(d) otherwise acquire or merge with CKL or amalgamate with, or acquire a
nimaifianet sbawsb o4t~ ~~ ~-9nomic interest in CKL or any member of the CKL
ue of the total assets or business of any member of
we une wivup, wuswer vy way of takeover bid, scheme of arrangement,
shareholder approved acquisition, capital reduction, share buy-back or
rentirchaca cale ar niirnrhaca Af accate inint vantira ravarca talranuasr Adual laead
TS WA AR RO R SR WAL L J AAMAAN WA EEAWE Rl WL I-lll-'rI A LML LI WL
arrangement; or
(e) id to the official list of ASX or CKL Shares will
o 1the market operated by ASX,
or whic" ' " r be inconsistent in any material respect with the
consuir n;
"CKL r so entitled from CKL provided to GPI prior to the
Aata nf irnad ko FIDT.
——— i —— _'-...b-----. - m—— B AL LS%WLALALL WL LN
CKL Group (including management | > requests for

information) to GPI or any of its Auth

oo .o Of this deed as

e pm—— -

evidenced conclusively by:

(@)

ana atacnea to me LKL bisclosure Letter; and
(b)
"CKL .irp e —aie i 2ow wmonnddiaries;
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:mbers of CKL maintained by oror * * ** =77~
yrporations Act;

"CKL 1se 13.9.4.2;
se 13.8.1;
(a) reports directly to the chief executive officer; or
(b) se described in paragraph (a);
"CKL Aardinars chara in tha ranital AFOFT -
O o i it ettt e e s e s Aampruies s s s Ui
CKL Shares;
"CKL 1 which in the
determi i the CKL Board

1s to be its fiduciary or statutm')_; duties (after having taken advice from their legal and,
ypriate, financial advisers):

(a) is reasonably likely to be completed in accordance with its ter
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(b) would, if completed substantially in accordance with its terms, be reasonably
likelv to result in a transaction more favourable to CKI. Shareholders as a whole

; and conditions

"CKL Warranties' means the representations and warranties of CKL set out in clauses 8.4
and 8.5;

itions" means the conditions set out in clause 3.1 and Condition means any one of

. g smpevvamavansaawene e CONfidentiality agreement between CKL and GPI
dated 14 April 2014;

"Control" has the meaning given under section 50AA of the Corporations Act.
"Controlled" has the equivalent meaning;

JZPIAZT/IAUM/1211968387.3 3
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(a) 15 June 2016; or

(b) DLULIL ULLICT Udle daliu e agiee

"'ﬁ‘,\rnln_sivity Period" means the period CUnunviving ULl UL Uae UL Ui uced ond anding ae

iest of:
(a) the End Date;
(b) the Implementation Date; and
(c) the date this deed is terminated in accordance with its terms;
usivity agreement between CKL and GPI dated on
"First v wuwme anor uvws wie appueaadll 10 order the
conven sction 411(1) of the Corporations Act;
"GPI ( use 13.11;

"GPI Group' means GPI and its Subsidiaries;

"GPI Information" means such information regarding the GPI Group, the merged CKL-GPI
entity following implementation of the Scheme, the Scheme Amount per Share and GPI's
intentions in relation to CKL Group's business, assets and employees that is provided by or on
behalf of GPI to CKL or the Independent Expert:

(a) to enable the Scheme Booklet to be prepared and completed in compliance with
all applicable laws;

(b) to enable applications for Regulatory Approvals to be made; and
(¢) otherwise in compliance with GPI's obligations under clause 5.2.1 and 5.2.3;

Nominee' has the meaning given in clause 2.3 of this deed;
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"Insolvency Event' means in relation to a person:

()

(®)

(©)

(d

(e)

®

(2)

(M

®

(insolvency official) the appointment of a liquidator, provisional liquidator,
administrator, statutory manager, controller, receiver, receiver and manager or
nthan tnanliramase AP ALAl fuadaathne simdan no A vemdaalinag Taes e o "‘”.'eign law) to ﬂ_le

:ts of the person

CIL LIV GULIULL 19 1IUL DAY LU, WILLIULGWIL UL UIDLILIDILU WL 1 uay S,

(arrangements) the entry by the person into a compromise or arrangement with
its creditors generally;

(winding up) the calling of a

person (other than where the

considered to be likely to lead to the actual winding up of the person) or the

making of an application or order for the winding up or deregistration of the
oplication or order (as the case may be) is set aside

\DUIPCTIUD IUYITEENED ) LG PEISULL SUSPTLIUD UL ULLTALTHD W bu::pcud payment of its
debts as and when they become due;

>eases or threatens to cease to carry on business;

(insolvency) the person is or becomes unable to pay its debts when they fall due
within the meaning of the Corporations Act or is otherwise presumed to be
insolvent under the Corporations Act;

(deregistration) the person being deregistered as a company or otherwise
dissolved;

(deed of company arrangement) the person executing a deed of company
arrangement;

(person as trustee or partne while acting or
purporting to act as trustee _ - co geemme p—-clOf @ trust or
partnership (including a limited pa:tnetshlp) and the person is not entitled to be
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(iii) a term of the trus
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the liability; or

1g Rules" means the official listing rules of ASX as amended from time to time;

ling a change in

1aw) LdL OCCUrs, 15 dilounced Or DpecoInes Knowil (11 eden cdse wnewner or not lt bec‘)l‘nes

public) after the date of this deed which:

(a)

(b)

©

(@
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assets of the CKL Group by 10% or more (as compared to CKL's most recent
audited financial statements as at the date of this deed);

has or could reasonably be expected to have individually or w o
with all such events, matters o ng the EBITDA
of the CKL Group by 10% or ) apared to CKL's
most recent audited financial statements as at the date of this deed), but excluding
any one-off or non-recurring event specifically disclosed in the CKL Disclosure
Letter;

business of the
LML UILUUP 1D UHAUIG W UL Ldllivd ULl L duustatiuainty uie sae indlnner as carried

on at the date of this deed; or

— - - B e T et e

indebtedness totalling at least $500,000 (or, without limitation, its equivalent in
any other currency or currencies) is capable of being required to be repaid before
their stated maturity (other than as a result of the Proposed Transaction or a
roll-over of bank bills issued pursuant to a facility consistent with CKL's past
practice),

but does not include any event, matter or circumstance:

(©

¢
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«d by CKL or a member of the CKL Group pursuant
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done with the express prior written consent of GPI;
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(h)
* the CKL Due
(1
a) eral economic or political conditions, the securities
(k) - o Zenerally accepted accounting principles or the
interpretation of them; or
Q)] resulting from an act of God, lightning, storm, flood, fire, earthquake or
explosion, cyclone, tidal - o ) “er  conditions,

commencement or escalation cts of terrorism
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"New -I\I.'E\alll O R anm LRI LAl UL PLUPUDLAL LI PLIDG Udl Zallllllg aslcement current]y

being negotiated relating to the Regent's Park site, the current draft of which is document 5.12
afthe OCKT Dne Nilioeneces Matariale:

of this deed: T
(a) CKL converts all or any of its shares into a larger or smaller number of shares;
(b) any member of the CKL Group reduces or resolves to reduce its share capital in
() >

ereeee e = o, oACk deed: or

(ii) resolves to app ; k deed under

subsections 257C(1) or 257D(1) of the Corporations Act;

(d) any member of the CKL Group issues securities, or grants a performance right or

an option over its securities or to subscribe for its securities, or agrees to make
such an issue or grant such a right or an option, other than:

(i) CKL Shares pursuant to the New Regent's Park EBA; or
(ii) as a result of an issue under a dividend reinvestment plan;
(e) any member of the CKL Group issues, or agrees to issue, convertible notes or any

other security or instrument convertible into shares;

1968387.3 ¥
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(2

(h)

(1)

@
(k)

)

(m)

(n)

(0)

(p)

AF anmir Aancaks

A ROAML L L UIOVIUOL T DL L T Gl T U

ials);

1ch transactions
10.01.03 of the

security Interest

- - e

pay a dividend,
y of dividend or
OLNEr 10Im 01 AISIrIbuToN, €XCEPT Tor any arviaenda ot up t »u.11 per CKL Share
with a record date before the Record Date;

any member of the CKL Group makes any change to its constitution or convenes
a meeting to consider a resolution to change a constitution of any member of the
CKL Group;

any member of the CKL Group ceases, or threatens to cease to, carry on the
business conducted as at the date of this deed;

any member of the CKL Group (other than a dormant, non-operating member of
the CKL Group) being deregistered as a company or being otherwise dissolved;

surities by a member of the CKL Group in any
ter than to a member of the CKL Group; or

up authorising, committing or agreeing to take or

referred to in clause 6.2 insofar as it applies to the
reimamemme s ww —anee —.wwp the subject of such authorisation, commitment,
agreement or announcement,

provided that a Prescribed Occurrence will not include:

()]

()

JZPIAZT/IAUM/121]

the paying of a dividend in an amount per CKL Share where the Scheme Amount
per Share is reduced by that amount per CKL Share;

any matter required to be done or procured by CKL or a member of the CKL
Group pursuant to this deed or the Scheme;

any matter to the extent it is Fairly Disclosed in the CKL Due Diligence Material
or the CKL Disclosure Letter;




()

(u)

Willed L2UDLII0D LAy ad v Pal (S L=h ] CIEICC 1

the Effective Date;

(a)
; moéiiﬁcation 01" éxemption ,from, byJ or with rci
(b) in relation to anything that wor*** - = " " B estricted by law
if a Regulatory Author 1ty mter specified period
afban lad~nos o 4+ Fllim anmin

uauoun o1 nouncauon, we expuy of that period

and includes the approvals set out in clause 3.1.1;

"Regulatory Authority" means:

(a) agency of any
I, monetary or

judicial body; and

(b) ving powers or
ICEUIAUUIL UL LLIE 1ISULE [ules o1 any recognised

"Relat; lation to a person, a related body corporate of that
PEISON oo it e veie — e poeandS Aet and inclndes anv hodv earnorate that would
be a related body corporate if section 48(2) ud;

"RG 60" means Regulatory Guide 60 issued by ASIC on 22 September 2011;

"Scheme'" means the proposed scheme of arrangement pursuant to Part5.1 of the
Corporations Act between CKL and Scheme Shareholders in respect of all Scheme Shares,
substantially in the form set out in schedule 3 or in such other form as the parties agree in
writing, subject to any alterations or conditions made or required by the Court under
section 411(6) of the Corporations Act and approved in writing by each party;

S — TreT maamascama s ass s ma ssaaes s SEANe ) M LS MALMALIL LALILL MALLAWIMAL WA S Ly ULllg,

in respect of each Scheme Share, $0.68 cash (subject to adjustment under clause 4.4 for the
payment of dividends of up to $0.11 per CKL Share);




N} E— | > Fal 78 Saratl

Thnlnbnas mm =

- ==y

"Secur _ _ ninsection 12 of the Personal Property Securities
Act 2009 (Cth);

""Sensitive Confidential Information" is defined in clause 3.8;

MRS RGO VY RIGLLIVE WL LIV L LAOUILD B ALY WHUEG L UnLvlivIdl UWHLIDILEP UL Ui Cisly

Shares;

diary" has the meaning given to that term in section 46 of the Corporations Act;

xd, the Deed Poll and the Scheme.

Trtavnwatatine

I i S e T R e o R A e

requires:
1.2.1 a reference to "dollars" or "$" mounts payable
under this deed are payable in
1.2.2 an expression importing a natural person includes any company, trust,
partnership, joint venture, association, body corporate or governmental agency;
1.2.3 where a word or phrase is given a defined meaning another pa
other grammatical form in respect of that word or phrase has ¢
meaning;
1.2.4 a word which
gy e e — oo~ .. any gender also

indicates any other gender;




1.3

1.4

1.2.5

1.2.6

1.2:7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

In this

1.3.1

1.3:2

1.3.3

1.3.4

Knowledge

Where this
reference. s

ittachment is a
ent of or to this

B R L

atter, event or

amended, novated, supplemented or replaced;
the schedules, annexures and attachments form part of this deed;

enience only and do not affect the interpretation of

LIILD sl Ciliwe

a reference to anv law leoiclatinn ar leciclative nravician inclndec anv etatntne

fmmmmm smmen e mmemmee me s ememmes s = [es s s amsacaay aaa waseswas  wease

whether before, on or after the date of this deed.
lons of time
equires:

FYLLLWIL LAl di UL IUL UUDHHIWDD  Eudividlly L Ul plave LG 1aws Ul wiliell

govern the construction of this deed;

[ a

where a period of time is specified and dates from a given day or the day of an act
or event it must be calculated exclusive of that day; and

a term of this deed which has the effect of requiring anything to be done on or by
a date which is not a business day must be interpreted as if it required it to be
done on or by the next business day.

deed makes reference to the knowledge or awareness of a party
uch knowledge or awareness will be taken to mean the actual o
: any deemed or imputed knowledge of the party.

1968387.3 11
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2.4

3.1

; and conditions
ably practicable

anu v WILLL LIS 1 HneLanice,

Quihiacr Ctnoacciet MKT in nranncine and imnlamantinag tha

R B S T LR e e e L T T B T

:pects that the entity that acquires
_-owned Subsidiary of GPI inco

wholly: ihares under the

Schem . on or betore the date that 1s tive Business Days

before

If GPI lire the Scheme Shares under the Scheme, then:

2.4.1 references in this deed to GPI acquiring the Scheme Shares under the Scheme, or
takino anv ather action nnder gr in respect of the Scheme, are to be read as

: doing so;

2.4.2 T Nominee complies with its obligations under the

243 GPI must procure that the GPI Nominee enters into the Deed Poll; and

2-4-4 manme mnuale denesinSen i etV mak aa Vo W Y W L NE LAYl ,,.ndel, this deed:

PI Nominee of)

UL aEEivEalc OULICIING ALIUULIL PEL OLdIT 1T aulUludlivs Wi e terms of the
Scheme.

Conditions to scheme

Subject to this clause 3, the Scheme will not become Effective, and the obligations of CKL
under clause 5.1.13 and GPI's obligations to provide, or procure the provision of, the Scheme
Amount per Share in accordance with the Deed Poll and clauses 4.3 to 4.6 will not be
binding, until and unless each of the following conditions precedent is satisfied or waived in
accordance with this clause 3:

1968387.3 12
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33

3.1.1

3 -2 o o ' T ' ' e occurs or is
1 on the Second
court vate;
31.3 FATA Dunnawibhad MNancissinaaaa o mdecem e ale o B_a_
3.14
3.1.5 (Shareholder approval) CKL Shareholders approve the Scheme at the Scheme
Meeting by the majorities required under section 411(4)(a)(ii) of the Corporations
Act;
3.1.6 (Court approval) the Couw’ - :cordance with
section 411(4)(b) of the Corpo
3.1.7 (Independent Expert) the Independent Expert:
3.1.7.1 concluding in the Independent Expert's Report that in its opinion the
Scheme i< in the hest intereste af CKT. Sharehnldere gn or before the
ASIC under the
3.1:9.2 not having notifie iwn or qualified
at 8.00am on the Second Court Date;
3.1.8 : 8.00am on the Second Court Date, CKL has not
urcacueu any provision vl wis deed to a material extent in the context of the
Scheme taken as a whole; and
3.1.9 (Restraining orders) no judgment, order, decree, statute, law, ordinance, rule or

reonlation  or other temnararv rectrainine arder nreliminary Aar narmanant

- - - f e et R Tt h ] r e Jvme s e e

remains in effect as at 8 OOam on the Second Court Date that plohlblts materially
restricts, makes illegal or restrains the completion of the Scheme or any
Transaction Document.

Benefit and waiver of conditions precedent
The Conditions in clauses 3.1.1, 3.1.5, 3.1.6 and 3.1.9 cannot be waived.

The C«¢

and anJ RO WALARIAL L CAALFAS AALASSARANWAEW WS4 WIAWALL ALALY “rassy s VY LAL ¥ Whl UJ’ A EIYIIIE AL WY LILLWLL
consent (which may be given or withheld at its absolute discretion). Any waiver under this
clause 3.3 must take place on or prior to 8.00am on the Second Court Date.

JZPIAZTIAUM/ 121 13



3.5

3.7

3.8

Waiver
3.5:1 a waiver of breach or non-ful wulting from the
3.5.2 a Walvel Ul ulaull Ul HULLULLICSHL UL UL CULUILIULL TEDUILLLE, R

event.

hat each of the
. 1is deed and (if
applicable) continues to be satisfied at all times until the last time they are to be satisfied.

Without limiting clauses 3.9 and 3.10, each of CKL and GPI must:

3.7.1 promptly apply for all relevant Regulatory Approvals and provide the other party
with a aanc AF all annlisatinne Fae Dannlataes A macasalas

378 i a1t Shiv e A e St 1 S s VA S SAvBULy €A Y
process;

3.7.3 respond to all requests for information in respect of the applications for

Regulatory Approvals at the earliest practicable time;

3.74 except to the extent prohibited by the relevant Regulatory Authority, provide the
other with all information and assistance reasonably requested in connection with
the applications for Regulatory Approvals;

3.7.5 e its reasonable
ild prevent the

LIGEMIVLL UWALLS UULIOLIWG LM LIV WLV UL GG L Ly avuu that will Ar e

likely to hinder or prevent the satisfaction of the Condition exce
that such action is required by law; and

3.7.6 except to the extent prohibited by the relevant Regulatory Auth
other party and its Authorised Persons the opportunity to be present and make
submissions at any meetings with the relevant Regulatory Authority in relation to
the Regulatory Approvals in respect of the Scheme.

Before providing any document or other information to the other party (in this clause 3.8, the
"Recipient'') pursuant to clause 3.7.4, a party (in this clause 3.8, the ""Discloser') may redact

any pal h contains or is
Conﬁdf DUVHSILUYY  CUNIIUGHLIAL R matim‘l") if the
Disclos

3.8.1 the Sensitive Confidential Information is of a commercially sensitive nature; or

1968387.3 14



3.8.2

3.8.3
a
3.8.4 1t ant radnntine
e i ey m e i s an eim s e e a mmeainy ai ha
Cond:tlon in clause 3 ] l
Notifications
f GPI and CKL must:
3.9.1 :asonably informed of the steps it has taken and of
1D PLUEILLOD wwalud saudiavuull of the Conditions;
3.9.2 nromntlv natifv the ather in writineg if a Canditinn hac hasn eatisfied, in which
/idence of such
3.9.3 B i _
3.9.3.1 that any Condition is or has become incapable of being satisfied
(having regard to ch party under
[T 8 I UL ELLY Laiy LIl will l'esu]t, oris
reasonably likely 1g incapable of
heino catiefied ar ¢ it party, and
ceeeeeop- - delivery of such
a notice (as apphcable) that party must notlfy the other party in accordance with
clauses 3.2 to 3.5 as soon as possible (in any event before 5.00pm on the Business
Day before the Second Court Date) as to whether the party waives the
non-fulfilment of the Condition.
Certificate

On the Qarnnd Manet NMatas

3.10.1 fh s U e Cvs vuan i v

lauseSS 1.1, 3.1.5 and 3.1.9 have been satisfied or
.. ___ terms of this deed;

15



3.10.2

3.10.3

3.10.4

t has, giving details of such breach; and

e -

e e T R samm o w wemsaas wea

contributed to the Headcount Test not havi

3.11.1

3.11.2

3.12  If:

3.12.1

3.12.2

3.12.3

apply for an order of the Court contemplated by section 411(4)(a)(ii)(A) of the
- h o oo - "7 7 approval of the
standing that the

LIART UL SUUILLISSIULS LU LIS LUULL dlid 1HIE SUGHL EVIUCLILE as counsel engaged by

CKL to represent it in Court proceedings related to the Scheme, in consultation
with (3PT  rancidare ie reacanahlu rannirad ta caalr tn r\nﬂollnr’le the Court to

orations Act by

[ P T e

any Condition is not satisfied or (where capable of waiver) wai
specified in this deed for its satisfaction (or an event occurs wh
likely to prevent a Condition b= ~m#infind bee dlon dnin ~en28- 4y iy geea);

an puent nr cirenimetanca Arecn o nat ranahla AF

raaw e csanesatas e B A L

circumstance; or

the Scheme does not become Effective by the End Date,

and neither of the following has occurred:

3.124

3.12.5

then CKL and GPI must consultingood fa .

JZPIAZT/IAUM/121

the Independent Expert opines to the effect that the Scheme is not in the best
intaracte Aaf M7 T Qhavalhaldaca: ae

R ) et E AT Ry SV TR PV

___ther:

gy e
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3.14

3.15

3.12.6

3.12.7 1
:S; or
et eaeaaaas g o sanw —aapaaan i ras e way aas raan s ns
3.13.1 in relation to the Conditions in clause 3.1.1, 3.1.5, 3.1.6 and 3.1.9, either GPI or

by giving the other notice; and

3.13.2 in relation to the Conditions in clause 3.1.2, 3.1.3, 3.1.4, 3.1.7 and 3.1.8 GPI may
Coo T vt yritten notice to CKL,

vrritlaiea ek dthars hndth hannasa assimsa dlhnd dlin Macdlalne Lax

FYLLLILUL Cilly BLCILJIRILY LU Clly Wilivd Pally Uy 1wdouUil Ul LHIGL Wl Lliauuil alviie \;Ab\-‘l.o'l. aAd ULLICTL W IDT

contemplated in this deed.

A part . this deed pursuant to clause 3.13 if the relevant
Condit of:

3.14.1 arty; or

3.14.2 ‘that party which either alone or together with other

circumstances prevents that Condition being satisfied.
retation

For the purposes of this clause 3, a Condition will be incapable of satisfaction, or incapable of
being fulfilled if:

3.15.1
Authority makes or has made :
that it will not provide the Reg o _ L
be subject to conditions that are unacceptable to CKL or GPI (acting reasonably);
and
3.15.2 in all other cases, there is an act, failure to act or occurrence that

Condition being satisfied by the End Date (and the breach or non-fulfilment that

would otherwise have occurred has not already been waived in accordance with
this deed).

1968387.3 17



4.3

4.5

5.1

dcheme dnare nela at the Kecord Date, the dcheme Amount per Share, in each case In
accordance with the terms of the Scheme.

LLLCll WAL IIL Wl

GPI co of the Scheme
Shares . , to provide or
procure provision of the Scheme Amour reholder on the

AICHIE ALLIVULL PO DLAIE WIIL UE Teaused vy wie amount per st Share of any

id of up to $0.11 per CKL Share with a record date before the Record Date.

Subject to the Scheme becoming Effective, at 10.00am on the Implementation Date, the
transactinne which farm nart af tha Scheme will be implemented as follows:

4.5.1 o t the Record Date will be transfer1 =~ =
wholly-owned Subsidiary of GPI; and
452 ‘hareholder will receive the Scheme Amount per
> held by that Scheme Shareholder at the Record
Date.

nust provide, or
PIULLIL LIV PIUVISIULL ULy WU UL L @ VUILIPIVIG VUPY UL LI UInL INCEISWL ad at the Record Date
(which must include the name, registered address and registered holding of each Scheme
Sharehnlder ac at the Rercard Nate) within one Business Day after the Record Nata The

ler this clause 4.6 must be provided

e e et e ey aaamy - ——eeemdly TEQuire, as notified to CKL by C.u piien o v
Record Date.
SCHEME - PARTIES' RESPECTIVE IMPLEMENTATION OBLIGATIONS
CKL's obligations

CKL n sary to implement the Scheme on and subject to the
farme 7 Lna useu as suul as 1easuliauy [Jl'aCtiCab]e after the date of this deed and otherwise
itially in accordance with the Timetable, including without limitation taking each of the

vy NO etpne:

Avraans

-y r--r—- —- Scheme Booklet in accordance with clauses 5.3 to

18



5.1.4

5.1.6

5.1.10

JZPIAZT/AUM/121

el A=t LRI R

tn af dlain Adaad.

et ves LR A TR R T

in accordance wi
nurnases of Seetic.. ... L, . L L lillicii haty e e
0 GPI immediately thereafter; and

5.1.4.2 liaise with ASIC during the period of its consideration of that draft of
the Scheme Booklet and keep GPI reasonably informed of any
matters raised by ASIC in relation to the Scheme Booklet and use
reasonable endeavours, in consultation with GPI, to resolve any such
matters;

(Approval of Scheme Booklef) as soon as reasonably practicable after the

rancliicinn Af tha raviawr ho A QI Af tha Qrhamaa Danl-lat meaniiea that a maaatina

M sl B BEWAME B WAALCIMWL WL Y LIS, LI LWL LAULIMIVL IV ULSORLWEL WY LD
i L] i o t=1

CKL Shareholders, subject to orders of the Court under section 411(1) of the
Corporations Act;

(Section 411(17)(b) statements) apply to ASIC for a statement under
section 411(17)(b) of the Corporations Act stating that ASIC has no objection to
the Scheme;

(Tt Moot Boemte ey T4 gl documents with the Court and take all other
- promptly after, and provided that, the approvals in
yeen received, an application is heard by the Court
11(1) of the Corporations Act directing CKL to

iy mreenen iy omeerene —wwra€l) 1f the Court directs CKL to convene the Scheme

Meeting, arrange for registration of the Scheme Booklet with ASIC in accordance
with section 412(6) of the Corporations Act;

(Convening Scheme Meeting) as soon as reasonably practicable following
registration of the Scheme Booklet with ASIC, take all reasonable steps necessary
‘ oo “the Court including, as required, despatching the

hareholders and convening and holding the Scheme
IVICCLLIE,

(Updating Scheme Booklet) ! tha data ~f tha Qahama Magting promptly
update the Scheme Booklet sh mation included




5.1.11

5.1.12

3.1.13

5.1.14

5.1.15

5.1.16

5 Act (or, where
‘a)(ii)(B) of the

cecting CKL to
GPI must:

it to appeal the

5.1.12.2  appeal the Court decision unless the parties agree otherwise or an
independent senior counsel opines that, in his or her view, an appeal
would have no reasonable prospect of success;

(Implementation of Scheme) if the Scheme is approved by the Court:

S1121 frar tha mirnnecac af cantinn A1 171V AF tha CAarnaratinne A nt meamnatlo

MR UWWLILEE SR AL P M) WA MUY VI UGV £ AWLE MV YRS L

Scheme;

5.1.13.2  determine entitlements to the Scheme Amount per Share as at the
Record Date in accordance with the Scheme;

" struments of transfer of and effect and register the
heme Shares to GPI on the Implementation Date;
dra

5.1.13.4  do all other things contemplated by or necessary to give effect to the
Scheme and the orders of the Court approving the Scheme;

(Regulatory notifications) in relation to the Regulatory Approvals required to be
applied for by CKL, lodge with any Regulatory Authority within the relevant
time periods all documentation and filings required by law to be so lodged by
CKL in relation to the Proposed Transaction;

(GPI Information) during the period until that GPI Information becomes publicly
available, not use that GPI Information for any purposes other than those
expressly contemplated by this deed or the Scheme without the prior written
consent of GPI;

(Documents) consult with GP sourt documents
required for the purpose of the wunvine Liuauing viigmaung process, affidavits,
submissions and draft minutes of Court orders);

1968387.3 20
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3117

5.1.18

GPI's «

GPI mt

puliand

5:2:2

523

524

3.2.3

5.2.6

5.2

ry to assist CKL to implement the

SRR, B, SRR S IR PRGPRTERI. L, S

requirements, misleading or :t (whether by
omission or otherwise);

F PR ae ~oe 1o . a1 -~

PEIIUUD dll GUCUHICIILAUUIL dIlU LHITIES required Dy 1dw Lo DE S0 10agea by Url In
relation to the Proposed Transaction;

LIS ERRLLSLRRLEALINIEL

to enable the

e et e e epe e eaam amsmpmeemaas ameapee s ~aepeee TOI INClUsion in
the Scheme Booklet;

(Liaison with ASIC) promptly provide assistance reasonably requested by CKL to
assist CKL in resolving any matter raised by ASIC regarding the &
or the Scheme during its review of the Scheme Booklet;

as soon as reasonably practicable after delivery,
teview wie wans vt wie ovncineé Booklet prepared by CKL and provide comments
on those drafts in good faith;

(Approval of draft for ASIC) as soon as reasonably practicable after the
preparation of an advanced draft of the Scheme Booklet suitable for review by
ASIC, approve the GPI Information contained in that draft as being in a form
appropriate for provision to ASIC for review;

(Approval of Scheme Booklef) as soon as reasonably practicable after the
conclusion of the review by ASIC of the Scheme Booklet, approve those sections
of the Scheme Booklet that comprise the GPI Information as being in a form
appropriate for despatch to the CKL Shareholders, subject to approval of the
Court;

21



54

52.8

5.2.9

5.2.10 oo . ’ o o

thout the prior

3.2.11

credit support to CKL for?he purpz)se ;f ;nai).]i.;{g CKL to pay a dividend or
otherwise.

—~ w - wow .

£Ad BUULL @d 1CadULIdaULy Pracucaulc dilel LIS Udle Ol LS deed dild Oulerwise substantial]y in
accordance with the Timetable, CKL must prepare the Scheme Booklet in compliance with:

5.3.1 ir with the Corporations Act, RG 60 and the Listing

B el

532 clauses 5.3 to 5.14,

except that the obligations to do so in respect of the GPI Information is subject to GPI
complying with its obligations under clause 5.2.1 and clauses 5.3 to 5.14.

The Scheme Booklet will include or be accompanied by:

5.4.1

542 ¢ of meeting in
e ey g memene = —eeeeeeAl TO give effect
a proxy form for the Scheme Meeting and for any

543 the CKL Information;

5.4.4

54.5 a copy of this deed (without the schedules or annexures) or a summary of the

terms of this deed;
5.4.6 a copy of the executed Deed Poll; and
5.4.7 a copy of the Independent Expert's Report.
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ich approval is
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e

material respect (whether by omission or otherwnse) as at the date :t is despatched to CKL
Shareholders.

ure that the GPI Information is no
" by omission or otherwise) as at the
clIe DVUKIEL Is uespatcned w i Shareholders.

net nravida ta CIDT all cnich fuarthae A navr infasmatian afruhinh AT hanawaan asiraea

Ll WUdlte WL v

cheme Booklet
nr that the CKT

otherwi

5.11 GPI must provide to CKL all such further or new information of which GPI becomes aware
sht reasonably to have become aware after making all reasonable and diligent
2s) that arises after the Scheme Booklet has been despatched until the date of the
: Meeting where this is or may be necessary to ensure that the C™ ™ © v
es to comply with the Corporations Act, RG 60 and the Listing Rules
ation contained in the Scheme Booklet is not, having regard to applicavie wisciosure
ments, misleading or deceptive in any material respect (whether by omission or

i wiSE).

5.12 CKL and GPI each agree that the efficient preparation of the Scheme Boaoklet and the
implementation of the Scheme are in the interests of CKL Shareholders and G
will use all reasonable endeavours and utilise all necessary resources (includi__ . _ ...
resources and the resources of external advisers) to comply with their respective obligations
lauses 5.3 to 5.14 and to implement the Scheme as soon as reasonably practicable and
tially in accordance with the Timetable.

5.13  GPI and CKL are entitled to separate representation at all Court proceedings affecting the
Proposed Transaction. Nothing in this document provides one party with any right or power

968387.3



§.15

5.17

tn miva

nsibility statement

The Sc nsibility statement to the effect that:

5.15.1

L \.JIUI.IIJ
ding the merged

T A T T

5.15.2 CKL is responsible for the CKL Information contained in the Scheme Booklet.

»aration of, the
rged GPI-CKL entity following implementation of

5.153 the Independent Expert is responsible for the Independent Expert's Report.

3oard recommendation

must include statements that:

5.16.1 the CKL Board unanimously recommends that CKL Shareholders vote in favour
of the Scheme; and

5.16.2 each director of CKL intends to vote all CKL Shares held or controlled by him or
her in favour of the Scheme,

qualified only by the words to the effect of:

5.16.3 "in the absence of a superior proposal"; and

5.16.4 other than in respect of the Scheme Booklet or any document issued after the

issue of the Scheme Booklet, "subject to the Independent Expert opining that the
Scheme is in the best interests of CKL Shareholders".

CKL must use its best endeavours to ensure that the directors of CKL only make a statement
or take any action that qualifies their support of the Scheme or contradicts, or subsequently

change, withdraw or modify the recommendation referred to in clause 5.16, in either of the
fo]]o\vh'\n r‘ir(‘lllhcf'znr‘nc"

5.17.1 o e

e S e i e I E

or prior to the Scheme Meeting to the effect that the Scheme it
interests of CKL Shareholders (except where the Independent Ex | _

[ m— e
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6.1

6.2

5.17.2

RUNFLVEF U L VPR EFULIEL VALY AFEUALFARES A AAAY AIVANL EJNUIVEARLLY B SR L AVFLY EFCRA AU

Subject to clauses 6.2 to 6.4. from the date of this deed un to and including the
Implen “its Subsidiaries
to conc .

6.1.1 istent with past practice, in substantially the same

ad;

6.1.2 to preserve their relationships with customers,
JSUPPLICLD, 1alUIvIuS, LILCLdULS, licensees and others having material business
dealings with them, and to retain the services of all key employees;

6.1.3 :d in the normal

ok ! oot it 2

6.1.4 + comply in all material respects with all material
contracts to which a member of the CKL Group is a party;

6.1.5 in accordance with all applicable laws, authorisations and licenses; and

6.1.6 ion that constitutes a Prescribed Occurrence or that
LULIU ILaduiauly vt CApeLLeU iR T R s VS ST i I el N e oo

Without limitino elanee A 1 hnt anhiert tn t nracnre that ite

Subsid

doany __ o gt e e n e e e e,

6.2.1 incur any additional financial indebtedness (except for draw-downs on existing
banking facilities or utilisation of existing securitisation programs) or guarantee
or indemnify the obligations of any person other than a member of the CKL
Group, other than in the usual and ordinary course of business and consistent with
past practice;

622 Aanlava a dAixridand svith A vanaesd Aata An Aan affras tha Danacd Thadéas

6.2.3

I e I R e B R i L L T e T R S

date of this deed) make any material change to the terms of employment of
(including increasing the remuneration or compensation of), or grant or pay any
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6.2.5

6.2.6

6.2.7

6.2.8

6.2.9

6.2.10

linmiis satnmbine  aasracnann aa bacesloablan cwarimammd da omaces Alacadan aciaacidlona o

ATALAIAIS M WWLILAAL W LALLM WAL T W WRRELELS R

Inesses, real property, entities or u
ries of related or similar transaction

: of more than

WDIVUL,UUY WILICLLHICL L VIS U AlDAavLIviL Ul a4 dCLHICD UL 1T1alcu L auaat..l.lOI'lS;

enter infn  wvarv or terminate anv cantract  inint venture nartnerchin ar

T e ——

e R T B mmmme e m e e ssawas wmas aeemeas

contracts, _]Olm. ventures, pal‘tne:shlps or commltments

enter into, vary or terminate any contract, _|01r1t venture, partnership or

commitment (or any series o~ partnerships or
commitments):
6.2.8.1 involving total expenditure greater than $5 million, individually or

when aggregated with all such related contracts, joint ventures,
partnerships or commitments;

6.2.8.2 waiving any third party default which has a financial impact upon the
CKT. Gronn. or aceenting as a comnramise anvthine less than the firll

ar;

6.2.8.3 restraining any material member of the CKL Group from competing
with any person or conducting activities in any market; or

6.2.8.4 with any related entity of any member of the CKL Group (other than
a member of the CKL Group);

enter into any new financing arrangement, agreement or otherwise provide
financial accommodation other than with members of the CKL Group
(irrespective of what form that accommodation takes), or amend the terms of any
existing financing arrangement, agreement or instrument;

enter into any agreement, arrangement or transaction with respect to derivative
instruments (including, but not limited to, swaps, futures contracts, forward
commitments, commodity derivatives or options) or similar instruments, except
foreign currency hedges or interest rate hedges (including basis swaps on interest
sttt oo sbes sl oot === for the floating interest on the swaps is the same
est period on the relevant loan) or electricity or gas
DUPPLY 1C1ALTU LICUREd 1Hauc [t medienm ovsenn o8 Leesienos copsistent with
past practice and in accordanc of this deed,;




6.3

6.4

AT 11

6.2.14
The ob _ . . ;
6.3.1 et ) " e CKL Group in conducting its businesses in the
consistent with past practice;
6.3.2 red by a party pursuant to, or which is otherwise
he Scheme;
6.3.3 ieclnced in the OKT Nicerlacnire T attar ar OKT Thia
e rms s amemy e e i e a aminy e s
- Due Diligence Material only actions which CKL
. ing as at the date of this deed, subject only to final
board approval; or
6.3.4 has approved in writing (which approval must not
slayed).
CKL m d to in clause 6.3.3 that it proposes to undertake:
6.4.1 r permits the carrying out of the action only in
ions, ensure those conditions are met;
6.4.2 not undertake that matter (or commit to undertake that matter) without first
consulting with the other party; and
6.4.3 promptly provide the other party with any information regarding the matter

reasonably requested by the other party.

avoidance of doubt, clause 6.4 does not operate to provide the other party with a veto
ugue i respect of any matter referred to in clause 6.3.3.

1968387.3
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6.6

6.7

Matas

6.5.2 T S ' ly required to
Subject ctive Date:
6.6.1
iderstandine. of
following implementati;m of the Scheme; and
which is agreed between the parties; and
6.6.2 :s to) promptly
PAVYAML L1 WVILL Gy DUVLHIGUVLIL LeAdUIHIAULY  IUyURdeU Uy GPI (iﬂClUdiﬂg,
without limitation, information from its share registry),
subject tL's directors and officers, and the directors and
officers . v duties.
Nothing in clauses 6.5 to 6.7 obliges CKL 1 Jersons:
6.7.1 any information:
AT11 Arnasmiane iba Adlaa
- TYARBAMAL TYASLALLE AL MAALAL LALL WASLLEUILILLL WA WHILIGCLILIGLILY LW QllY VI oVEL VI
any applicable privacy laws;
6.7.1.3 on the basis that it is or contains Sensitive Confidential Information,
the document or disclose the information to the
nfidential Information redacted or excluded; or
6.7.2 any information that is different or in addition to the information it provides to its

le usual and ordinary course of business consistent

28



8.1

8.2

7.1.1

7.1.2

B [rrr s s s

ensure that:

four nominees of GPI are lawf

™T ~

GPI represents and warrants to CKL (on its own behalf and separately as trustee for each of

Statemse

but in clause 8.2
that where any
L parucular aate 1t 1s given only at that date).

GPI I€picacins anu watlati udt.

8.2.1

823

8.24

GPI is a validly existing corporation registered under the laws of its place of
incorporation;

liver this deed and to perform or cause to be
1 this deed;

this deed constitutes legal, valid and binding obligations oo ~7° *
execution of this deed of itself does not result in a breach of or dt
nnnnnnnnn 4+ Aand An nsee snrmid Andas s tsailisaadiae amila s cesccslasls

M1 LD WILICIL WUITIl
1ere such breach

inclusion in the Scheme Booklet will:
8.2.4.1 be prepared and provided in good faith;

8242 comply in all r ‘ements of the
Corporations Act,

747 ha meavndad ae 4l Dalakad Dadiaa

IR R L IJI.II 'JU;JUJ L l.fl\-r'_fulllls Ll Wil LUV L Gl PIUPUOIIIB ariug
implementing the Scheme in accordance with the requirements of the
Corporations Act;

29



8.3

8.4

8.2.5

8.2.6

8.2.7

8.2.8

8.2.9

GPIin

R e A R R LRI Ly Y

wty;

all InTormaton proviaed by or on benall of GPl to the Indeper

enable the Independent Expert's Report to be included in the Sch

brmmamasad s ed s ameeeloia 4 will be provided in good faitn ana on e
ident Expert will rely upon that information for the
wdependent Expert's Report for inclusion in the

i T A e Tt L R TR

the date of the Scheme Meeting which is necessary to ensure that the GPI
Information, in the form and context in which that information appears in the
version of the Scheme Booklet reglsteled by ASIC under sectlon 412(6) of the
Corporations Act, is not misle: ~ - espect (whether
by omission or otherwise); and

by 8.00am on the Second Court Date, GPI will have available to it on an
el wse s lBalocrsol aewls Foalie sl s BRat oo co e we wkeo 77”777—7,8‘] Of tl.le Coun:
serves (whether
ncluding equity
ligations to pay

lharahaldare in

MAAM LT oLcaanian L MALsLALiLy BN LILELRL, RS LEER e e e R R Nl A R

c:edlt or credit support to CKL for the purpose of enabling CKL to pay a
dividend or otherwise.

GPI agrees witn CKL to maemmty CKL from and against all claims, actions, proceedings,
liabilities, obligations, damages, loss, harm, charges, costs, expenses, duties and other
outgoings of whatever nature and however arising which CKL may suffer or incur by reason
of any breach of any of the representations and warranties in clauses 8.1 or 8.2.

CKL representations

CKL represents and warrants to GPI (on its own behalf and separately as trustee for each of
its Related Bodies Corporate and Authorised Persons) each of the matters set out in clause 8.5
as at the date of this deed and at 8.00am on the Second Court Date (except that where any
statement is expressed to be made only at a particular date it is given only at that date).
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8.5.1

8.5.2

853

8.5.4

8.5.5

8.5.6

8.5.7

8.5.8

Maea T mncaan

. of its place of

y authorised by
wer and lawful
or cause to be

valid and binding obligations on CKL and the
TAdnns matvaonlt in o huanal of ~sdafat under any
tlation to which

310 @ palLy VI WU WILILIL UIVY aiv uudnd, where such
t material adverse effect on the CKL Group;

the CKL Information contained in the Scheme Booklet:

8.5.4.1 will be prepared and included in the Scheme Booklet in good faith;
and
8.5.4.2 will comply in all material respects with the requirements of the

Corporations Act, RG 60 and the Listing Rules;

as at the date the Scheme Booklet is despatched to CKL Shareholders, the
Qrhamea Ranlklat raacictarad hu A QI undar cantian A 1A Af tha {""Ol-porations Act

yort) will not be
v vh sweep e s s sowsvesss svopess e JY OMiSSion or
otherwise);

as at the date of this deed, CKL is not in breach of its continuous disclosure
obligations under Listing Rule 3.1 and is not relying on the exclusion in Listing
Rule 3.1A to withhold any information from disclosure (other than in relation to
the Proposed Transaction or as disclosed in writing to GPI on or before the date
of this deed);

8,202,525 CKL

SNy UPLIULE, HHESU ULLICHILD, pcn'ormance rights,

aer securities and CKL has not offered, entered into

wiy ugrvwanvnw wy wnu 1o udl SUbject to any obligations to issue any of the
foregoing;

CKL's financial statements :n prepared in
accordance with the Accountir _ ith past practice
and, so far as CKL is aware, there has not been any event, change, effect or
development which would require CKL to restate its financial statements as
disclosed to ASX;

1968387.3 31



8.5.9

8.5.10

8.5.11

8.5.12

8.5.13

8.5.14

8.5.15

8.5.16

1y part of that
information materi

Tl Ul LIS s
iggered by the
nave a material
vise materially

required to be obtained by CKL in order for it to execute and perform the
- o “‘chitis a party;

no sharenolaer approval ot CKL is required to complete the Proposed Transaction
other than the approval referred to in clause 3.1.5;

r on behalf of CKL to the Independent Expert to

1o Danmnrt ta ha innliudad in tha Cahanea Daal-lat +4

JLELLCALIWIALL AWSL LRLW

1iclusion in the

) Lo o . order or decree
binding on any member of the CKL Group that has or would be likely to have the
effect of prohibiting, materially restricting or materially impairing after the
Effective Date any business of CKL Group as presently being conducted;

as at the date of this deed, no member of the CKL Group, nor the assets,
properties or business of any member of the CKL Group, is subject to any
judgment, order, writ, injunction or decree of any court, Regulatory Authority or
arbitration tribunal and so far 2c VT ic avwara aftar dna and dilicant inquiry:

8.5.15.1 there are N0 livciicr  cevivens  vosew s weennwnONs,  legal  or
administrative proceedings pending against any member of the CKL
Group; and

8.5.152  no member of the CKL Group is the subject of any pending
investigation;

so far as the CKL Board and the senior management of any member of the CKL
Group are aware after due and " ~n~=* fomestes dlnen 2o e eopig] breach, and
execution and performance of erial breach, by
CUT avanu afite Anthavicad |05 0 any Ausuanail vl wociEll ]EIW, treaty or

I, nor of any order of any Australian or foreign
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8.6

8.8

e mmmmmmm e mma m maassee = ma wew ewassaasasmacae s wees sassssseuesaey

P, UI WILCIL 11ds
1inal liability of
ntention or any

8.5.17

8.5.18 as at the date of this deed, neither ASIC nor ASX (as applicable) has made a
detelmmatlon agalnst any member of the CKL Group for any contravention of
- o orations Act or the Listing Rules or any rules,

ts under the Corporations Act or the Listing Rules;
dala

8_5_]9 thara ic nn matarial Qannvitu Thntacact Avas all ae ang ~F ~Kl's or CKL's
siness or CKL's

CKL's

TR I

CKL agrees with GPI to indemnify GPI _
liabilities, obligations, damages, loss, harm, charges, costs, expenses duties and other
outgoings of whatever nature and however arising which GPI may suffer or incur by reason of
any breach of any of the representations and warranties in clauses 8.4 or 8.5.

ations
A N AL FAAILELLAL W LA LS WRAWEE WL u!l)‘ AR LS R A l\.tt_)llwn)\rlll.ul.lulln) v
warran

Survival of representations

Each representation and warranty in clauses 8.1 to 8.2 and 8.4 to 8.5:

8.8.1 is severable;
8.8.2 will survive the termination of this deed; and
8.8.3 ability thereunder will not be confined to breaches

oo oo . -he date of termination of this deed.




8.11

9.1

9.3

10.

10.1

8.9.2

8.9.3 T st S s o g the indemnity

deed.

any other party in relation to informatior
delivery of this deed to the extent that the
acted in good faith.

Each pi 0 in respect of its directors and Authorised Persons

Ao tenat basermane

CASL VA AEFEJLY A RIBREJE E B LRLTES B WUAFEJESS LBRLTLVRSLIL VR AULVARSLY A

Each party agrees and acknowledges that it is bound by the terms of the ___________ . ,
1ent, save that the terms of this deed will prevail to the extent of any inconsistency
e Confidentiality Agreement.

Public

iately after the execution of this dee Juncements in a
form pi en them.
Except sts, any further public announcements by CKL or
GPI in the Proposed Transaction or any other transaction
the sub only be made in a form approved |
writing re a party is required by law or the
make a isclosure in relation to, or in connection with, the
Propos ion the subject of this deed or the Scheme.
TERMINATION

nation by notice

GPI or CKL may, by notice in WIIting t0 ...c <i..c., cerriiiicre wonre weew . 1Y time prior to

8.00am on the Second Court Date:

10.1.1 if the other party is in material breach of any of its material obligations under this
deed and:
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B e

10.1.2 2to3.14.

1ay, by notice in writing to GPI, ter) 5 8.00am on the

Manet Mata if at anu timma hafaca th

RN G wirn e Ui auverourd Modifs thair

osed Transaction or publicly reco
ance with clanse 5.17:

10.2.2

ly that breach within five Business Days of receipt
in writing from CKL setting out details of the
T e "' achyor

IV Ll L ultav vannul U reineuicu w wie 1casunauc sausfaction of CKL

by GPI before 8.00am on the Second Court Date; and

- mmmemy e -

in CKL either nc ring into it on
materially differen

10.3  GPI may, by notice in writing to CKL, terminate this deed at any time prior to 8.00am on the
Second Court Date if, at any time before then:

10.3.1 a majority of the directors of CKL:

10.3.1.1 fail to recommend use 5.16; or

10.3.2 there is a CKL Competing Proposal pursuant to which a third party actually
acquires a relevant interest (under a transaction that is or has become
unconditional) in more than 15% of the issued shares of CKL; or

10.3.3 CKL breaches a CKL Warranty, and:

N AN A A aatsnasn AR FTASLASLES AL AL MR 3 WRWLLELLE WML WEWLLLILL WL LI LWl ¥ L

breach and requesting CKL to remedy the breach; or
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10.6

IR N

11.2

O R Pt B Ka S B I O KA BT I, U TR N R B |

B e e B I e L S L S WL RV DV VI

:d prior to termination.
Surviv

The rights and obligations of the parties under the Confidentiality Agreement survive
ition of this deed.

LV UL GHEL VL LG 1D LD WLLU 10 WU LG UG LD Llaudy 1v, any paicy MaAy disclose:

10.7.1 the fact that this deed has heen terminated where anch disclaanre is required by
varty required to

10.7.2 ~and
10.7.3 information that is required to be disclosed as a matter of law or in any
proceedings.

JREAK FEE

round

cknowledges that, if the parties ente ubsequently not

_ented, GPI will incur significant « _ clauses 11.4 to

11.5.

In the circumstances referred to in clause 11.1, GPI has requested that provision be made for
the payments outlined in clause 11.6, without which GPI would not have entered into this

The CKL Board believes that the Scheme will provide benefit to CKL and CKL Shareholders
and that it is appropriate for CKL to agree to the payments referred to in this clause 11 in
order to secure GPI's participation in the Proposed Transaction.
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11.5

11.6

MNncka 3

11.4.1 \ - \ o h
11.4.2 reasonable opportunity costs i 1 Transaction or
' ' o ative acquisitions or strategic initiatives;

11.43 funabanal dheaa faslenaien aed Seplementing the
11.44 tred in planning and implementing the Proposed
11.4.5 costs associated with the financing arrangements in respect of the Proposed

Transaction; and
11.4.6 any damage to the GPI's reputation associated with a failed transaction and the
implications of those damages if GPI seeks to execute alternative acquisitions in
the future,
wdirectly as a result of having entered into this deed
[ZTRLVE PulJul$l5 (S RLE ) IUFU\)U\J Lldiouvuiwvi,

The parties acknowledge and agree that:

[1.5.1 the amount of fees, costs and losses referred to in clause 11.4 are of such a nature
that they cannot be precisely mination of this
deed, the costs will not be able . at

11.5.2 ble under clause 11.6 is a genuine and reasonable

d and agreed by

L HIUSL HKELY DC 11 CXCESS UL LS dlllOU[‘lt).
Paymﬁut LY ARL WU WIR R

Subject to clauses 11.7 to 11.8 and 11.10. CKL agrees to pay to GPI $600,000 (exclusive of
GST) (

11.6.1 (CKL Superior Proposal) a C announced prior
to the End Date and with of the public
announcement of such CKL Superior Proposal the proponent of that CKL
Superior Proposal:

11.6.1.1  completes, implements or consummates that CKL Superior Proposal;
11.6.1.2  without limiting clause 11.6.1.1, acquires a relevant interest in at
least 50% of the CKL Shares under a transaction that is or has

become unconditional; or

11.6.1.3  otherwise acquires Control of CKL or the CKL Group;
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11.6.2

11.6.3

11.6.4

11.6.5

Proposal;

11.6.2.2  without limiting
least 50% of the

R A I e e A e T R LV (VA O LS 1L V" Y

majority of the directors of CKL at that point in time:

ecommendation
. upports a CKL
Competing Proposal;

11.6.3.2 does not recommend in the Scheme Booklet that CKL Shareholders
s [P 1§

ti.voo amanes any puune statement to the effect that the Scheme is not, or is
no longer, recommended,

other than as a result of*

11.6.3.4  the Independent Expert opining (including in tl
Expert's Report or any update, revision or amendmen )
effect that the Scheme is not in the best interests of CKL
Shareholders (other than where the reason for that opinion is a CKL
Competing Proposal or CKL Superior Proposal);

g giving CKL the right to terminate this deed under

L1ausT LU, 1.1 UL 1\]22, or

1MA3A failure nf a canditinn nrecadent in rlanca 2 1 1 ather than as a result

(Material Breach) GPI terminates this deed in accordance with clause 10.1.1; or

(Prescribed Occurrence) the Condition in clause 3.1.3 is breached or not satisfied
prior to 8.00am on the Second Court Date and GPI terminates this deed in
accordance with clause 10.1.2,

in which case, CKL agrees to pay GPI the CKL Break Fee within five Business Days of
reraint by CKL of a demand for payment of the CKL Break Fee from GPI (which demand

JZPIAZT/AUM/121

ade after the occurrence of an event referred to in this clause 11.6).
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11.10

11.7.2

k Fee will not be payable merely by
holders.

— e e e e et

11.9.1 ) L to GPI under or in connection with this deed,
including in respect of any | KL Break Fee
referred to in clause 11.6; and

11.9.2 a payment by CKL in accordance with this clause 11 represen’
absolute liability of CKL under or in connection with this deed
Anmanman fane avanonnn s s imbursements of any kind will be payavie vy UnL

iance with law
If it is finally determined following the exhaustion of all reasonable avenues
Takeovers Panel or a Court that all or any part of the CKL Break Fee ("'C

Amount"):

11.10.1 would, if paid, be unlawful for any reason;

11.10.2 ary or statutory duties of the CKL Board; or

11.10.3 1e Corporations
LAV U AR A UEAVE VA SV £ A ¥R & i

then:

11.10.4 L 1e extent of the

CKL Iinpugned Amount; and

11.10.5 if GPI has received the CKL Impugned Amount, it must refund it within five
Business Days of the final determination being made.

tust not seek any such determination and must use all reasonable endeavours to ensure
that no such determination is made.
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12.2

12.4

12:5.

In the ¢

the pay

Al

D

Costs i
The fes

12.4.1

12.4.2

12.4.3

12.4.4

12.4.5

12.4.6

12.5.1

12.5.2

X

~ L . . tm 4 mwrw ow - e s .. . - -

hanafit ta (IDT and that i+ s nnn.-njl.iate for Gp[ to
ticipation in the

[

fees for legal and financial a'
Transaction;

“1g the Proposed

ncurred in engaging in the Proposed Transaction or

+ fatel . evbrend Th lealidtadl .
L UL VLB aE L 1L Uil alwor P tive ananicitinne A cteatacia laidia IVGS,

costs of manacement and d, __. ... wine o praanng wow aoiplementing the

tred in planning and implementing the Proposed

costs associated with the financing arrangements in respect of the Proposed
Transaction; and

ition associated with a failed transaction and the
uupnvauune ur wwen wamagyes 11 CKL seeks to execute alternative acquisitions in
the future,

:ntered into this

[ L

rties acknowledge and agree that:

the amount of fees, costs and losses referred to in clauses 12.4 to 12.5 are of such
a nature that they cannot be precisely quantified and that, even after termination
of this deed, the costs will not be able to be accurately ascertained; but that

the amannt af the fncte navahla nndar slanca 17 A ic a aannina and reasonable
d and agreed by

e e e e i v n i sasvus saivay v i veivsos vt e wisOUNE),
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12.6.1
and
]2.6-2 s R ARy " SEFCTErEE | MR o oMMy a1 S | — al el 1 i Jnt per Shal_e in
«d Poll,
12.7  Despite any other terms of this deed:
12.7.1 payable to CKL if the Scheme becomes Effective;
danau
12.7.2 tha (3BT Rranl Baa ic anlv novgble once.,
GPI lin
- . iis deed but subject to clause 12.9:
12.8.1 the maximum liability of GPI to CKL under or in connection
including in respect of any breach of the deed will be the GPI Break Fee referred
to in clause 12.6; and
12.8.2 a payment by GPI in accordance with this clause 12 represents the sole and
and no further
MULLUENDy 10y VAPV UL Ll lyab]e b}" GPI in
connection with this deed.
Compl
‘haustion of all reasonable avenues
my part of the GPI Break Fee (" o
Amount"):
12.9.1 would, if paid, be unlawful for any reason;
12.9.2 involves a breach of the fiduciary or statutory duties of the GPI Board; or
12.9.3 e o ' coon ’ " he Corporations
then:

12.9.4 the requirement to pay the GPI Break Fee does not apply to the extent of the GPI
Impugned Amount; and

JZPIAZTIAUM/121 41



13.2

13.3

12.9.5

1 the Proposed
the date of this

(PR

13.1.1

— L (%) 1

13.1.2 neither itself, its Related Bodies Corporate nor any of their respec
Persons is participating in any discussions or negotiations with a third party that
concern, or that could reasonably be expected to lead to, a C*~ ~
Proposal or to CKL abandoning or not proceeding with the Propos

p
During st not, and must procure that its Related Bodies
Corpor Percnng da nat <anlicit invite initiate ar enecanraoce
any CF
any th | ey e e e e ) e e
Competing Proposal or to CKL abandonmg or not p:oceedmg with the Proposed Transactlon
No Talk
Subject to clause 13.13, during the Exclus wst procure that

its Related Bodies Corporate and their respecuve Auwmonsea rersons ao not, directly or
indirectly:

13.3.1 negotiate, enter into, participate in, or resume negotiations or discussions with
ANV narsnnt ar

13.3.2

o o (=l

in relation to (or which may reasonably be expected to lead to) a CKL Competing Proposal,
even if:

13.33 that CKL Competing Proposal was not directly or indirectly solicited, invited,
encouraged or initiated by CKL or any of its Related Bodies Corporate or their
respective Authorised Persons; or

13.3.4 that other person has publicly iposal.
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13.5

13.6

13.7

TaTmn Becn AIMEciaa n

13.4.2

ation otf, a CKL

available to any person (other than

At saasm mnabhlia fafacmaatiae waladl

ML LIVEL VY ILLE DL Bl OV LWL LML Ly M VLU R, W llll(.lll.)llls, wi moiauus i

the formulation, development or finalisation of, a CKL. Competing Proposal.

Notification of approaches

During the Exclusivity Period, CKL must promptly notify GPI in writing of:

13.5.1

13.5.2

any approach, inquiry or props 1y of its Related
Bodies Corporate or any of tneir respective Aumorisea rersons, to initiate any
discussions or negotiations that concern, or that could reasonably be expected to

laad +a o AT Mavamatios Doanaanale aad

(IR RN AW \al\Ll, ou WLOILD AW ALGAL LU D UL Pul“l\-r, wi
ised Persons, for any information relating to CKL,
ar anv of their hiicineceac accate and operations, in
2, or assisting in
o o o 2 Proposal.

Subject to clause 13.13, a notice given under clause 13.5 must be accompanied by all material
details of the relevant event, including (as the case may be):

13.6.1

13.6.2

LHTLIALE UISCUSSIOLNS OF HEZOLIEUOIS relerred 1o 1 clduse 1a,/7.1, Or wio mdae e
relevant request for information referred to in clause 13.7.2; and

the material terms and co
timetable and break fee (if w.,,, vi wiy core comprung s ropusa v wy
proposed CKL Competing Proposal (to the extent known).

During the Exclusivity Period, CKL must promptly provide GPI with:

13.7.1

13.7.2

in the case of written materials, a copy of; or

in any other case, a written statement of,

any non-public information relating to CKL, its Related Bodies Corporate,
businesses, assets and operations made availahla ar racaivad hu anv narenn in (Gucouun wi
such person formulating, developing 1e formulation,
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13.8

13.9

If CKL )
any of clauses 13.3, 13.4.1, 13.4.2 and 13.6:

13.8.1

[3.9; and

13.8.2 L RIS EROCET, ST PR .t (I S | RSN SNSRI S | | [

dare nu HIOre VIEIUUS 11 ally 1 UL uIE propused
acquirer under any confidentia 13.8.1.

If CKL receives a CKL. Competing Proposal and as a result, any CKL director proposes to
either:

13.9.1 change, withdraw or modify hi leme; or

13.9.2 approve or recommend entry into any agreement, commitment, arrangement or
understanding relating to the CKL Competing Proposal (other than a
o * ‘emplated by clause 13.8),

CKL must eusure uiat 110 UL ulesw uues So:

]39_3 mnlace tha KT CMamnatina Pranncal ic hana fida: and

1394 o e

13.9.4.1  the CKL directors have made the determination contemplated by
clause 13.13.2 in respect of that CKL Competing Proposal;

13.9.42  CKL has given G Notice'") of the
AT At referred to in
' clause 13.11),
HIGIUULLE UCLALD UL LTS ZIUUHUS UL WU LIS UINL uirectors propose
to take such action;

13.9.43  subject to clause 13.10, CKL has given GPI all information that
would be required by clause 13.6 as if it was not subject in any way
to clause 13.13;

13.9.4.4  GPI's rights under clause 13.11 have been exhausted; and

13.9.4.5  the CKL director ontemplated by
clause 13.13.1 in respect o1 naw L compeung rroposal after GPI's
rights under clause 13.11 have been exhausted and after evaluation of
any GPI Counterproposal (as defined in clause 13.11).
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13.12

13.14

Lmcin e olals

rs determine that the GPI Counterj
vourable, to CKL and the CKL

GPI Cc
and to
that th
recomr
For the each successive material modification of any third
party e osal in relation to a CKL Competing Proposal will
constiti l.

id 13.4.2 and the obligations in clause 13.6 do not
apply t iy CKL director from taking or refusing to take any
action . Proposal (in relation to which there has been no

contravention of this clause 13) provided that:

13.13.1 coTn coon ' is bona fide, in writing, made without any breach
der this clause 13, and made by or on behalf of a
person wat uie Lise poara considers is of reputable commercial standing; and

13.13.2 ned in good faith, after consultation with CKL's
at:

" be expected to
lead to, a CKL Superior Proposal; and

13.13.2.2 failing to take the ° T o ion (as the case

may be) with r Proposal would
constitute a breach ot their riauciary or statutory obligations.

Legal ~--~~
CK.L l.Lr'JlUnJ\rllI'J CARANE VY ARE BLLLALLY LW L B LLAGAL,.

13.14. d it has received legal advice on this deed and the
d

13.14.2 it and the CKL Board consider this clause 13 to be fair and reasonable and that it
is appropriate to agree to the terms in this clause 13 in order to secure the
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14.1.1

14.1.2

14.1.3

14.1.4

Address: 63-73 Woodland Drive Braeside Vic 3195
n.au
il

With a copy to: Alex Commins

Email: acommins@colorpak.com.au

And with a copy to: Richard Loveridge

Email: Richard.loveridge@hsf.com

Address: 1500 Riveredge Parkway NW

Atlanta, Georgia 30328

For the attention of: Stephen Scherger

With a copy to: Lauren Tashma

(or as otherwise notified by that party to the other party from time to time);

must be signed by the party making the communication or by a person duly
authorised by that party or, in the case of email, set out the full name and position

or title of the duly authorised sender;

must be delivered or posted by prepaid post to the address, sent by fax to the
numher ar emailed ta the email address, of the addressee, in accordance with
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15.2

14.1.5.3

14.1.54

purwneT "ot

Farh r

UL POSLIIE W dall duuress ouLsiae Austrdlld,

ana

(c) two hours rd e tha darinn
from whi
[ecelves, "\‘ ALILEEE LERCAL LWYW LIwu }J\.rl Iuid, Clll duiviiicue IIIUDDHEL

that the email has not been delivered,

but if the result is that a notice would be taken to be
1 time that is later than 5.00pm or on a day that is
ty, then it will be deemed to have been received at
9.00am on the next Business Day;

(in the case of faa™ ~* *~ ~ 7 7 7 7 f receipt of that
fax) which then ec is sent as shown
- - “oe===Thp report wnien 1s proaucea py tne machine from
sent and which confirms transmission of that fax in

2 tlhnt lanal dliman 1a wmnd 7 Dasalemnna Day, or iS aﬁel.

. will be deemed

W UL VUL VLU Al S UVALLL VL U TIVAL LUDILIVOD LICIJ, Gll]d

(in the case of delivery by hand) on delivery at the address of the
addressee as provided in clause 14.1.2, unless that delivery is not
made on a Business Day, or after 5.00pm on a Business Day, when
that communication will be deemed to be received at 9.00am on the
next Business Day.

all furthar ante and averuta and daljyer all furthel-
lired by law or

D e B e e B il e B

Timetable

The parties agree that the Timetable is indicative only and is not binding on the parties.
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15.6

15.7

15.8

1L2.7

LS

1to be paid to a

be paid:
15.4.1 in immediately available and nsfer to a bank
een witnout aeauction, witnnolaing or set-off.
3

o payy s s v Py sy e preg wuiv st was wwes v e wee weew 2O payment, that
party must pay interest on the amount unpaid at the higher of the daily buying rate displayed
at or about 10.30am on the Reuters scree bills of a three
month duration plus 3% per annum or the | iy judgment or

other tt

The interest payable under clause 15.5:

LONI N LS S O D . S

15.6.1 accrues from day to day from ~ yment up to the
actual date of payment, befor dent obligation,
after any judgment or other LLHLLE, 10 WLHCHL UI€ Havliy w pay the amount
becomes merged; and

15.6.2 may be capitalised by the pers

ats or approvals
A party may:
15.7.1 give conditionally or unconditionally; or

15.7.2 withhold,

yoval or consent in its absolute discretion unless this deed expressly provides
Cunaes 1 ISEL

GST

Any reference in clauses 15.8 to 15.12 to a term defined or used in the 4 New Tax System
(Goods and Services Tax) Aet 1999 (Cth) is, unless the context indicates otherwise, a

1 1

ULLITDD CAPICOdLY HHLIUUCU, LIS CULIDIUCLIALIULL 1UL ally dSUpply UliucL Ul 1l vunlection with this

deed does not include GST.




15.13

LO.14%

15.15

15.16

15.17

dlnourit

value) . . . L
15.10 does not apply to any taxable supply under or in connection with this deed that is
ly stated to include GST.

ference in the calculation of any co imbursement or
similar amount to a cost, expense or liability incurred by a person (" Relevant Expense') is a
reference to the relevant expense reduced by an amount equal to any input tax credit
entitlen ~ 7' ¢ o isentative member of any GST group to which the
person nt Expense. A party will be assumed to have an
entitlement w a 1un wpur wx crean wness it demonstrates otherwise prior to the date on
which the relevant payment or consideration must be provided.

Stamp duty

GPI must pay all duties (including stamp duty), if any, and any fines, penalties and interest
with respect to duty in respect of this deed or the Scheme or the steps to be taken under this
deed or the Scheme (including without limitation the acquisition or transfer of Scheme Shares
pursuant to the Scheme).

ses
ExCepL "7 Tt mem e e dbis dand eqeh party will pay its own costs ~t ~reaeens -
connec m, execution, and pcrformance of t
Scheme puunict anu uie prupuseu, ﬂ.LL\_lllpted or actual implementation of thus uceu anu uwn
Scheme.

Amendments

No variation of this deed will be of any force or effect unless it is in writing and signed by
each party to this deed.

Assignment

A party must not assign, novate or transfer any of its rights or obligations under this deed or
attempt to do so without the prior written consent of each other party.

Business Day
Except where otherwise expressly provided, where under this deed the day on which any act,

matter or thing is to be done is a day other than a Business Day, such act, matter or thing will
be done on the next Business Day.




15.20

15.21

15.22

15.23

15.24

15.26

Heu vy e pary
hitis given. It

wraivar af that

doing, something the party is entitled to do under this deed does not amount to a waiver.

CACh party receives dna noidas e IS AIrectors ana

Counterparts

This deed may be executed in any number of counterparts and by the parties on separate
countel 2s the deed of each party who has executed and
deliver iart is an original but the counterparts together are
one and the same deed.

This deed is binding on the parties on the exchange of duly executed counterparts.

The parties agree that a copy of an origir =" ~—~~*- A ommmemtase st e B Slaetronic mail or
facsimile machine to the e-mail address ¢ uty specified in
clause 14, instead of the original, is sufficicii evivcice ur we caccuuon v the original and
may be produced in evidence for all purposes in place of the original.

No ady

No term or condition of this deed will be construed adversely to a party solely on the ground
: party was responsible for the preparation of this deed or that provision.

ntire agreement

This de~ ~mmtninn mremetlin~ ths metias haye agreed on in relation to the subject matter it
deals v :r written document or anything said or done by or

An halh,

QI UL alvuicl paity vsiuvie uns useu Was executed.

—wop.2 clause 15.24, the Confidentiality Agreement continues to apply to the parties in
accordance with its terms, except to the extent of any express inconsistency, in which case
this deed prevails.

Severability

Each provision of this deed is individually severable. If any provision is or becomes illegal,
unenforceable or invalid in any jurisdiction, it is to be treated as being severed from this deed
in the relevant jurisdiction, but the rest of this deed will not be affected. The legality, validity
and enforceability of the provision in any other jurisdiction will not be affected.
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out in this deed.

HPICHICHLTIE dily uansdcuoll.

i T i T aeaw petes sawes wesscsssas VA MMan SASSEa Wemsa s ¥ o

jurisdiction of its courts and courts of appeal from them. The parties will not object to the
exercise of jurisdiction by those courts on any basis.

51



EXECUTION VERSION

EXECUTED AS A DEED:

k11 Tanuasy 300

Executed by COLORPAK LIMITED

ABN 56 107 485 898 acting by the following
persons or, if the seal is affixed, witnessed by the
following persons in accordance with s127 of the
Corporations Act 2001:

Name of director (print) Name of director/company secretary (print)

Executed by GRAPHIC PACKAGING
INTERNATIONAL, INC.

by its duly anthorised representative
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Name of director (print)

RAPHIC PACKAGING

by its duly auth

JZPIAZTIAUM/121

Name of director/company secretary (print)
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Wednesday, 9 March 2016

g pril 2016
date pril 2016
Ettective Date — lodge office copy of Court order approving the Wednesday, 13 April 2016
Scheme with ASIC |
Record Date 12016
Implementation Date: » , 112016
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DATED 2016

GRAPHIC PACKAGING INTERNATIONAL, INC. ("GPI")

DEED POLL

in favour of
Scheme Shareholders
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THIS DEED POLL is made on 2016

BY:

GRAPHIC PACKAGING INTERNATIONAL, INC. of 1500 Riveredge Parkway NW, Atlanta,
GA. 30328, United States of America (" GPI")

BACKGROUND:

A

Graphic Packaging International, Inc. ("GPI") and Colorpak Limited ABN 56 107 485 898
("CKL") have entered into a Scheme Implementation Deed dated  January 2016 (*'Scheme
Implementation Deed").

B Under the Scheme Implementation Deed, CKL has agreed that it will propose and implement
the Scheme in accordance with the Scheme Implementation Deed.

C Under the Scheme Implementation Deed, GPI has agreed to take all steps reasonably
necessary to assist CKL in proposing and implementing the Scheme in accordance with the
Scheme Implementation Deed.

D GPI is entering into this Deed Poll for the purpose of:

(i) covenanting in favour of Scheme Shareholders to perform certain of its
obligations under the Scheme Implementation Deed;

(i1) covenanting in favour of the Scheme Shareholders to perform the steps attributed
to it under the Scheme; and

(iii) ensuring that the Scheme Amount per Share is paid to the Scheme Shareholders.

E The effect of the Scheme will be that the Scheme Shares, together with all rights and
entitlements attaching to them, will be transferred to GPI in exchange for the Scheme Amount
per Share.

IT IS AGREED:

1. DEFINED TERMS & INTERPRETATION
Defined terms

1.1 Words and phrases defined in the Scheme Implementation Deed have the same meanings in
this Deed Poll unless the context requires otherwise.

Interpretation
1.2 In this Deed Poll, unless the context otherwise requires:

1.2.1 the singular includes the plural and vice versa;

1.2.2 reference to a person includes references to corporations, partnerships, joint
ventures, associations, bodies corporate and any Regulatory Authority;

1.2.3 references to agreements or deeds are to agreements or deeds as amended from
time to time;
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1.3

1.4

1.6

1.7

1.8

2.1

2.2

3.1

3.2

1.24 reference to a party includes their executors, administrators and permitted assigns
or, being a company, its successors and permitted assigns;

1.2.5 an agreement, representation or warranty in favour of two or more persons is for
the benefit of each and all of them;

1.2.6 a reference to a clause, party, annexure, exhibit or schedule is a reference to a
clause of, and a party, annexure, exhibit and schedule to, this Deed Poll and a
reference to this Deed Poll includes any annexure, exhibit and schedule; and

1.2.7 a reference to a statute, ordinance, code or other law includes regulations and
other instruments under it and consolidations, amendments, re-enactments or
replacements to it.

Clause headings in this Deed Poll do not affect the interpretation of this Deed Poll.

Where a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

Time for performance

If the day on or by which a payment or an act is to be done under this Deed Poll is not a
Business Day, that act must be done on the next Business Day.

In this Deed Poll, if a period occurs from, after or before a day or the day of an act or event, it
excludes that day.

In this Deed Poll, a reference to a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later.

In this Deed Poll a reference to time is a reference to Melbourne, Australia time.

NATURE OF DEED POLL

GPI acknowledges that this Deed Poll may be relied on and enforced by any Scheme
Shareholder in accordance with its terms even though the Scheme Shareholders are not party
to it.

GPI acknowledges that under the Scheme, each Scheme Shareholder irrevocably appoints
CKL and each of its directors, officers and secretaries (jointly and each of them severally) as
its agent and attorney to enforce this Deed Poll against GPI.

CONDITION

Condition

The obligations of GPI under this Deed Poll are subject to the Scheme becoming Effective.
Termination

Subject to clause 6, unless GPI and CKL agree otherwise, the obligations of GPI under this

Deed Poll to Scheme Shareholders will automatically terminate and the terms of this Deed
Poll will be of no further force or effect if and only if the Scheme Implementation Deed is

JZP/AUSDP/AUM/1211950028.1
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4.1

4.2

5.1

terminated in accordance with its terms or the Scheme does not become Effective on or before
the End Date.

Consequences of termination

If this Deed Poll is terminated under clause 3.2, then in addition and without prejudice to any
other rights, powers or remedies available to it:

3.3.1 GPI is released from its obligations to further perform this Deed Poll except for
any obligations which by their nature survive termination; and

3.3.2 each Scheme Shareholder retains the rights, powers and remedies they have
against GPI in respect of any breach of this Deed Poll which occurs before it is
terminated.

PERFORMANCE OF SCHEME OBLIGATIONS
Generally
Subject to clause 3:

4.1.1 GPI covenants in favour of each Scheme Shareholder to deposit, or procure the
deposit of, in cleared funds, by no later than the Business Day before the
Implementation Date, an amount equal to the aggregate amount of the Scheme
Amount per Share payable to all Scheme Shareholders under the Scheme into an
Australian dollar denominated trust account operated by CKL as trustee for the
Scheme Shareholders and notified to GPI at least three Business Days prior to
Implementation Date, except that any interest on the amounts deposited (less
bank fees and other charges) will be credited to GPI’s account.

4.1.2 GPI covenants in favour of each Scheme Shareholder to perform the steps
attributed to GPI under, and otherwise comply with, the Scheme as if GPI were a
party to the Scheme.

4.13 GPI covenants in favour of each Scheme Sharcholder to comply with its
obligations under the Scheme Implementation Deed, in so far as that deed relates
to the Scheme, and, in respect of GPI, do all things necessary or expedient on its
part to implement the Scheme.

Payment of Scheme Amount per Share

Subject to clause 3, in consideration for the transfer to GPI of all of the Scheme Shares and all
rights and entitlement attaching to them by each Scheme Shareholder, GPI undertakes in
favour of each Scheme Shareholder to pay, or procure the payment of, the Scheme Amount
per Share to each Scheme Shareholder, in accordance with the terms of the Scheme.
WARRANTIES

GPI represents and warrants to each Scheme Shareholder that:

5.1.1 it is a corporation validly existing under the laws of its place of incorporation;

5.1.2 it has the corporate power to enter into and perform its obligations under this
Deed Poll and to carry out the transactions contemplated by this Deed Poll;
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6.1

7.1

7.2

7.3

7.4

5.1.3 it has taken all necessary corporate action to authorise its entry into this Deed Poll
and has taken or will take all necessary corporate action to authorise the
performance of this Deed Poll and to carry out the transactions contemplated by
this Deed Poll;

5.1.4 this Deed Poll has been duly and validly executed and delivered by it and is valid
and binding upon it; and

5.1.5 the execution and performance by it of this Deed Poll and each transaction
contemplated by this Deed Poll did not and will not violate in any respect a
provision of:
5.1.5.1 a law, judgment, ruling, order or decree binding on it; or
5.1.5.2 its constitution or other constituent documents.

CONTINUING OBLIGATIONS

This Deed Poll is irrevocable and, subject to clause 3, remains in full force and effect until the
earlier of:

6.1.1 GPI having fully performed its obligations under this Deed Poll; and

6.1.2 termination of this Deed Poll under clause 3.2.

GENERAL

Stamp duty

GPI:

7.1.1 must pay all duty (including stamp duty) and any related fines, penalties and

interest in respect of the Scheme and this Deed Poll (including without limitation
the acquisition or transfer of Scheme Shares pursuant to the Scheme), the
performance of this Deed Poll and each transaction effected by or made under or
pursuant to the Scheme and this Deed Poll; and

7.1.2 indemnifies each Scheme Shareholder against any liability arising from failure to
comply with clause 7.1.1.

Further assurances

GPI will, at its own expense, do all things reasonably required of it by law to give full effect
to this Deed Poll and the transactions contemplated by it.

Assignment
The rights and obligations of GPI and each Scheme Shareholder under this Deed Poll are
personal. They cannot be assigned, charged or otherwise dealt with without the prior consent

of GPI and CKL.

Any purported dealing in contravention of clause 7.3 is invalid.

JZP/AUSDP/AUM/1211950028.1
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7.8

7.9

Wl walmdl e

I vnlace:-
ia Ay

7.5.1
7.5.2 °

I by any CKL
in whic :me Shareholder
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Waiver

the person granting the waiver.
A failure or delay in exercise, or partial exercise, of:
7.7.1 a right arising from a breach of this Deed Poll; or

7.7.2 a right, power, authority, discretion or remedy created or arising upon default
nnder thic Nead Pall

does n¢

= e B o

GPI is not entitled to rely on a delay i a right, power,
authority, discretion or remedy arising from a breach of this Deed Poll or on a default under
this deed poll as constituting a waiver of that right, power, authority, discretion or remedy.

GPI may not rely on any conduct of another person as a defence to the exercise of a right,
power, authority, discretion or remedy by that other person.

Notices

ymmunication to GPI under or in ist be in writing

7.10.1 sent to GPI at:
Address: 1500 Riveredge Parkway NW

Atlanta, Georgia 30328

L (]

With a copy to: Lauren Tashma
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7.10.2

7.10.3

7.10.4

71047

7.10.4.4

har tha addeancan.
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ddress within Australia, and on th
of nosting to an address antside An

e

(a) the time that the sender receives an automate ° "
the intended recipient's information syst
RS, 4 TSP o ) R, o

) LG LG WAL WIS GIALL 1D LIDL UPTLISU Ul 1Tau b}‘ the intended
recipient, or an employee or officer of the intended recipient;
and
from whii less the sender
receives, \ ) ymated message

that the email has not been deli‘vered,

but if the result is that a notice would be taken to be deemed to have
b © ' " (time that is later than 5.00pm or on a day that is

iy, then it will be deemed to have been received at
v.uvain vn wie next Business Day;

fin the race af find at tha lacal tima (in tha nlara nf l'eceipt of ‘that

is sent as shown
G e mssssavas spuss e au prusuesss oy oad Machine from
which that fax is sent and which confirms transmission of that fax in
its entiretv. unless that local time is not a Business Dav. or is after
1ess Day, when that communication
.00am on the next Business Day; ar

(in the case of delivery by hand) on delivery at the address of the
addressee as provided in clause 7.10.1, unless that delivery is not
' - - ™ " ss Day, or after 5.00pm on a Business Day, when

m will be deemed to be received at 9.00am on the
LHICAL DUSIIICHD U'ci'y'.
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Cumulative rights
7.11  The rights, powers and remedies of GPI and the Scheme Shareholders under this Deed Poll
are cumulative with the rights, powers or remedies provided by law independently of this

Deed Poll.

Governing law

7.12  This Deed Poll is governed by and will be construed according to the laws of Victoria.
7.13  GPI irrevocably:

7.13.1 submits to the non-exclusive jurisdiction of the courts of Victoria and of the
courts competent to determine appeals from those courts, with respect to any
proceedings that may be brought at any time relating to this Deed Poll; and

7.13.2 waives any objection it may now or in the future have to the venue of any
proceedings, and any claim it may now or in the future have that any proceedings
have been brought in an inconvenient forum, if the venue of those proceedings
fall within clause 7.13.1.

EXECUTED AS A DEED POLL:

DATE:

Executed by GRAPHIC PACKAGING
INTERNATIONAL, INC.

by its duly authorised representative
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SCHEDULE 3: SCHEME
This scheme of arrangement is made under section 411 of the Corporations Act 2001 (Cth) between:

COLORPAK LIMITED ABN 56 107 485 898 of 63—73 Woodlands Dr, Braeside, Victoria, 3195,
Australia ("CKL")

And
Scheme Shareholders each person who holds one or more Scheme Shares.
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Scheme, unless the context requires otherwise:

"ASIC'" means the Australian Securities and Investments Commission;

"ASX" means ASX Limited (ABN 98 008 624 691) or, if the context requires, the financial
market operated by it;

"ASX Settlement' means ASX Settlement Pty Ltd (ABN 49 008 504 532);
"ASX Settlement Rules' means the ASX Settlement Operating Rules;

"Business Day' means a day that is not a Saturday, Sunday or a public holiday or bank
holiday in Melbourne, Australia;

"CHESS" means the Clearing House Electronic Sub-register System for the electronic
transfer of securities operated by ASX Settlement;

"CKL" means Colorpak Limited ABN 56 107 485 898;

"CKL Register' means the register of members of CKL. maintained under and in accordance
with section 168 of the Corporations Act;

"CKL Registrar" means Link Market Services Limited ACN 083 214 537;
"CKL Share'" means an issued fully paid ordinary share in the capital of CKL;

"CKL Shareholder" means a person who is registered in the CKL Register as a holder of
CKL Shares;

""Close of Trading' means the close of normal trading on ASX on the Effective Date;
"Corporations Act" means the Corporations Act 2001 (Cth);

"Court" means the Federal Court of Australia or any other court of competent jurisdiction
under the Corporations Act as the parties may agree in writing;
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"Deed Poll" means the deed poll dated [ ] 2016 executed by GPI, pursuant to which GPI
covenants in favour of the Scheme Shareholders to:

(a) perform the steps attributed to GPI under, and otherwise comply with, this
Scheme as if GPI were a party to this Scheme; and

(b) comply with its obligations under the Scheme Implementation Deed, in so far as
that deed relates to this Scheme, and do all things necessary or expedient on its
part to implement this Scheme;

"Effective' means, when used in relation to this Scheme, the coming into effect, under
section 411(10) of the Corporations Act, of the Scheme Order in relation to this Scheme;

"Effective Date' means, with respect to this Scheme, the date on which this Scheme
becomes Effective;

"End Date" means:
(a) 15 June 2016; or
(b) such other date and time agreed in writing between GPI and CKL;

"Scheme Booklet" means the Scheme Booklet prepared in respect of the Scheme in
accordance with the terms of the Scheme Implementation Deed and despatched by CKL to
CKL Sharecholders;

"Implementation Date" means, with respect to this Scheme, the third Business Day, or such
other Business Day as may be agreed in writing by CKL and GPI, following the Record Date
for this Scheme;

"Listing Rules" means the official listing rules of ASX as amended from time to time;
"GPI" means Graphic Packaging International, Inc.;

"Record Date'" means, in respect of this Scheme, 7.00pm on the fifth Business Day (or such
other Business Day as may be agreed in writing by CKL and GPI) following the Effective
Date;

"Registered Address' means, in relation to a CKL Shareholder, the address of that CKL
Shareholder as recorded on the CKL Register;

"Related Body Corporate' of a person means a related body corporate of that person under
section 50 of the Corporations Act and includes any body corporate that would be a related
body corporate if section 48(2) of the Corporations Act was omitted;

"Scheme' means this scheme of arrangement pursuant to Part 5.1 of the Corporations Act
between CKL and Scheme Shareholders in respect of all Scheme Shares, subject to any
alterations or conditions made or required by the Court under section411(6) of the
Corporations Act and approved in writing by CKL and GPI;

"Scheme Amount per Share" means the consideration to be provided to Scheme
Shareholders under the terms of this Scheme for the transfer to GPI of their Scheme Shares,
as ascertained in accordance with clause 4.3;
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1.2

"Scheme Implementation Deed" means the deed entered into between CKL and GPI dated
January 2016, under which each of CKL and GPI undertakes specific obligations to give
effect to this Scheme;

"Scheme Order" means the orders of the Court approving this Scheme pursuant to
section 411(4)(b) (and, if applicable, section 411(6)) of the Corporations Act;

"Scheme Meeting" means the meeting of CKL Shareholders ordered by the Court to be
convened under section 411(1) of the Corporations Act to consider and vote on this Scheme,
and includes any adjournment of that meeting;

"Scheme Share" means a CKL Share on issue as at the Record Date;

"Scheme Share Transfer" means for each Scheme Shareholder, one or more proper
instruments of transfer in respect of their Scheme Shares for the purposes of section 1071B of

the Corporations Act, which may be or include a master transfer of all or part of all of the
Scheme Shares;

""Scheme Shareholder" means each person who is registered on the CKL Register as a
holder of Scheme Shares as at the Record Date;

"Second Court Date' means the first day on which an application made to the Court for an
order under section 411(4)(b) of the Corporations Act approving this Scheme is heard or
scheduled to be heard or, if the application is adjourned for any reason, means the first day on
which the adjourned application is heard or scheduled to be heard,

"Second Court Hearing" means the hearing of the application to the Court for the Scheme
Order approving this Scheme

""Security Interest'" has the meaning given in section 12 of the Personal Property Securities
Act 2009 (Cth); and

""'Share Splitting' means the splitting by a holder of CKL Shares into two or more parcels of
CKL Shares whether or not it results in any change in beneficial ownership of the CKL
Shares.

Interpretation

In this Scheme, except where the context otherwise requires:

1.2.1 the singular includes the plural and vice versa, and a gender includes other
genders;

1.2.2 another grammatical form of a defined word or expression has a corresponding
meaning;

1.2.3 a reference to a clause, paragraph, schedule or annexure is to a clause or

paragraph of, or schedule or annexure to, this Scheme, and a reference to this
Scheme includes any schedule or annexure;

1.2.4 a reference to a document or instrument includes the document or instrument as
novated, altered, supplemented or replaced from time to time;

1.2.5 areference to A$, $A, dollar or $ is to Australian currency;
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L]

2.2

2.3

2.4

2.5

1.2.6 a reference to time is to Melbourne, Australia time;

1.2.7 a reference to a party is to a party to this Scheme, and a reference to a party to a
document includes the party's executors, administrators, successors and permitted
assigns and substitutes;

1.2.8 a reference to a person includes a natural person, partnership, body corporate,
association, governmental or local authority or agency or other entity;

1.2.9 a reference to a statute, ordinance, code or other law includes regulations and
other instruments under it and consolidations, amendments, re-enactments or
replacements of any of them;

1.2.10 a word or expression defined in the Corporations Act has the meaning given to it
in the Corporations Act;

1.2.11 the meaning of general words is not limited by specific examples introduced by
including, for example or similar expressions;

1.2.12 a rule of construction does not apply to the disadvantage of a party because the
party was responsible for the preparation of this Scheme or any part of it; and

1.2.13 if a day on or by which an obligation must be performed or an event must occur is
not a Business Day, the obligation must be performed or the event must occur on
or by the next Business Day.

PRELIMINARY

CKL

CKL is a public company incorporated in Australia and registered in Victoria and is a

company limited by shares. CKL is admitted to the official list of ASX and its shares are

officially quoted on the stock market conducted by ASX. Its registered office is at 63—73

Woodlands Dr, Braeside, Victoria.

CKL securities

As at the date of the Scheme Booklet, CKL had on issue 88,202,525 CKL Shares.

GPI

GPI is a company incorporated in Delaware, United States of America. Its headquarters are at
1500 Riveredge Parkway NW, Atlanta, Georgia 30328.

Agreement to implement this Scheme

Each of CKL and GPI have agreed, by executing the Scheme Implementation Deed, to
implement the terms of this Scheme and the steps contemplated to follow the implementation
of this Scheme, to the extent those steps are required to be done by each of them.

Deed Poll

GPI has executed the Deed Poll in favour of, among others, the Scheme Shareholders.
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2.6

3.1

3.2

33

Summary of Scheme
If this Scheme becomes Effective:

2.6.1 all of the Scheme Shares (together with all rights and entitlements attaching to the
Scheme Shares as at the Implementation Date) will be transferred to GPI and
CKL will become a subsidiary of GPI;

2.6.2 in consideration of the transfer of the Scheme Shares, GPI will provide or procure
the provision of the Scheme Amount per Share to Scheme Shareholders in
accordance with the terms of this Scheme;

2.6.3 CKL will enter the name of GPI in the CKL Register as the holder of all the
Scheme Shares;

2.6.4 it will bind CKL and all Scheme Shareholders, including those who do not attend
the Scheme Meeting, those who do not vote at that meeting and those who vote
against this Scheme at that meeting; and

2.6.5 it will override the constitution of CKL, to the extent of any inconsistency.
CONDITIONS PRECEDENT
Conditions precedent

This Scheme is conditional upon, and will have no force or effect until, the satisfaction of
each of the following conditions:

3.1.1 each of the conditions precedent in clause 3.1 of the Scheme Implementation
Deed (other than the condition precedent in clause 3.1.6) having been satisfied or
waived in accordance with the Scheme Implementation Deed as at 8.00am on the
Second Court Date or such other time specified in that condition precedent;

3.1.2 neither the Scheme Implementation Deed nor the Deed Poll being terminated, as
at 8.00am on the Second Court Date;

3.13 this Scheme being approved for the purposes of section 411(4)(b) of the
Corporations Act at the Second Court Hearing, subject to the matters noted in
clause 8.11; and

3.1.4 the Scheme Order comes into effect, pursuant to section 411(10) of the
Corporations Act.

Effect of conditions precedent

The satisfaction or waiver of each condition precedent in clause 3.1 is a condition precedent
to the operation of clause 4 and the binding effect of this Scheme.

Certificate

At or before the Second Court Hearing, CKL and GPI will each provide to the Court
certificates, or such other evidence as the Court requests, confirming (in respect of matters
within their knowledge) whether or not the conditions precedent to this Scheme (other than
the conditions precedent in clauses 3.1.3 and 3.1.4 and the condition precedent in clause 3.1.6
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3.4

3.5

4.1

4.2

of the Scheme Implementation Deed) have been satisfied or waived as at 8.00am on the
Second Court Date. The certificates given by CKL and GPI constitute conclusive evidence
that the relevant conditions have been satisfied or waived.

End Date

This Scheme will lapse and be of no further force or effect if the Effective Date has not
occurred on or before the End Date.

Termination
Without limiting any rights under the Scheme Implementation Deed, if the Scheme

Implementation Deed is terminated in accordance with its terms before this Scheme becomes
Effective, each of GPI and CKL are released from:

3.5.1 any further obligation to take steps to implement this Scheme; and
3.5.2 any liability with respect to this Scheme.
THE SCHEME

Lodgement of Scheme Order with ASIC

CKL will lodge with ASIC in accordance with section 411(10) of the Corporations Act an
office copy of the Scheme Order as soon as practicable, and in any event by no later than
5.00pm on the first Business Day after the date on which the Court makes that Scheme Order
(or on such other Business Day as CKL and GPI agree).

Transfer of Scheme Shares
Subject to this Scheme becoming Effective:

4.2.1 subject to the provision of the Scheme Amount per Share to the Scheme
Shareholders in the manner contemplated by clause 4, on or before 10.00am on
the Implementation Date, and subject to GPI fulfilling its obligations under
clause 4.3, all of the Scheme Shares, together with all rights and entitlements
attaching to the Scheme Shares at the Implementation Date, must be transferred
to GPI without the need for any further act by any Scheme Shareholder, by CKL
effecting a valid transfer or transfers of the Scheme Shares to GPI under
section 1074D of the Corporations Act or, if that procedure is not available for
any reason, by:

42.1.1 CKL delivering to GPI a duly completed Scheme Share Transfer
executed by CKL (as transferor) acting as the attorney and agent of
each Scheme Shareholder under clause 8.1; and

42,12 GPI duly executing the Scheme Share Transfer (as transferee),
attending to the stamping of the Scheme Share Transfer (if required)
and delivering it to CKL for registration; and

4272 on the Implementation Date, immediately after receipt of the Scheme Share
Transfer from GPI under clause 4.2.1.2 or the transfer being effected under
section 1074D of the Corporations Act (as the case may be), CKL must enter, or
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4.4

6.1

6.2

6.3

6.4

procure the entry of, the name of GPI in the CKL Register in respect of all of the
Scheme Shares.

Provision of Scheme Amount per Share

GPI must, and CKL must use its best endeavours to procure that GPI does, by no later than
5.00pm on the Business Day before the Implementation Date, deposit in cleared funds an
amount equal to the aggregate amount of the aggregate Scheme Amount per Share payable to
Scheme Shareholders, in an Australian dollar denominated trust account operated by CKL as
trustee for the Scheme Shareholders, and notified to GPI at least three Business Days prior to
Implementation Date (provided that any interest on the amounts deposited (less bank fees and
other third party charges directly in connection with the account) will be credited to GPI's
account).

Subject to this Scheme becoming Effective, in consideration for the transfer to GPI of the
Scheme Shares held by each Scheme Shareholder under the terms of this Scheme, GPI will
provide, or procure provision, to each Scheme Shareholder the Scheme Amount per Share to
which that Scheme Shareholder is entitled on the Implementation Date and otherwise in
accordance with this Scheme.

SCHEME AMOUNT PER SHARE

The Scheme Amount per Share to be provided to each Scheme Shareholder will be the
payment by GPI to that Scheme Shareholder of $§[ ] for each Scheme Share held by that
Scheme Shareholder.

ENTITLEMENT TO PARTICIPATE AND DEALINGS IN CKL SHARES

Entitlement to participate

Each Scheme Shareholder will be entitled to participate in this Scheme.

Recognised dealings

For the purposes of determining who is a Scheme Shareholder, dealings in CKL Shares will
be recognised if:

6.2.1 in the case of dealings of the type effected by CHESS, the transferee is registered
in the CKL Register as the holder of the relevant CKL Shares by the Record
Date;

6.2.2 in all other cases, share transfer forms in registrable form or transmission

applications in respect of those dealings are received at the place where the CKL
Register is kept by 5.00pm on the Record Date.

CKL's obligation to register

CKL must register any registrable transfers or transmission applications received in
accordance with clause 6.2.2 by 7.00pm on the Record Date.

Transfer requests received after Record Date

CKL will not accept for registration or recognise for any purpose any transfer, transmission or
application in respect of CKL Shares received after the times specified in clause 6.2, or
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6.5

6.6

6.7

6.8

7.1

7.2

received prior to such times but not in registrable form, other than a transfer to GPI in
accordance with this Scheme.

No disposals after Record Date

If this Scheme becomes effective, each Scheme Shareholder, and any person claiming
through that Scheme Shareholder, must not dispose of or purport or agree to dispose of any
Scheme Shares or any interest in them after the Record Date.

Maintaining the CKL Register

For the purpose of determining entitlements to Scheme Amount per Share, CKL must, until
the Scheme Amount per Share has been provided, maintain, or cause the CKL Registrar to
maintain, the CKL Register in accordance with the provisions of this clause 6 and
entitlements to the Scheme Amount per Share will be determined solely on the basis of the
CKL Register.

Statements of holding cease to have any effect

After 7.00pm on the Record Date, any share certificate or holding statement for CKL Shares
(other than statements of holding in favour of GPI and its successors in title) will cease to
have any effect as a document of title in respect of those shares and each current entry on the
CKL Register as at 7.00pm on the Record Date will cease to have any effect other than as
evidence of the entitlements of Scheme Shareholders to the Scheme Amount per Share (other
than the entries in respect of GPI).

Provision of Scheme Shareholder's details

As soon as practicable after the Record Date, and in any event within one Business Day after
the Record Date, CKL must ensure that a complete copy of the CKL Register as at 7.00pm on
the Record Date, including details of the names, registered addresses and holdings of CKL
Shares for each Scheme Shareholder, is available to GPI in the form GPI reasonably requires.
QUOTATION OF CKL SHARES

Suspension of trading in ASX

CKL will apply to the ASX to suspend trading in CKL Shares on ASX from the Close of
Trading.

Termination from official quotation
Provided that this Scheme has been fully implemented in accordance with its terms, CKL will

apply for termination of the official quotation of CKL Shares on ASX, and removal from the
official list of ASX, on a date after the Implementation Date as determined by GPI.
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8.1

8.2

8.3

8.4

8.5

8.6

GENERAL PROVISIONS
Authority given to CKL

On this Scheme becoming Effective, each Scheme Shareholder, without the need for any
further act, is deemed to have irrevocably appointed CKL and all of its directors and officers
(jointly and severally) as its attorney and agent for the purposes of:

8.1.1 enforcing the Deed Poll against GPI; and

8.1.2 doing all things and executing any agreements, instruments, transfers or other
documents as may be necessary or desirable to give full effect to this Scheme and
the transactions contemplated by it, including the effecting of a valid transfer or
transfers (or the execution and delivery of any Scheme Share Transfers) as
contemplated by clause 4.2,

and CKL accepts such appointment. CKL as attorney and agent of each Scheme Shareholder,
may sub-delegate its functions, authorities or powers under this clause 8.1 to all or any of its
directors and officers (jointly, severally or jointly and severally).

Status of Scheme Shares

To the extent permitted by law, the Scheme Shares transferred under this Scheme will be
transferred free from all mortgages, charges, liens, encumbrances and interests of third parties
of any kind, whether legal or otherwise.

Each Scheme Shareholder is deemed to have warranted to CKL, and appointed and authorised
CKL as its attorney and agent to warrant to GPL, that all their Scheme Shares (including any
rights and entitlements attaching to those Scheme Shares) transferred to GPI under this
Scheme will, at the date of transfer, be fully paid and free from mortgages, charges, liens,
encumbrances, pledges, security interests and other interests of third parties of any kind,
whether legal or otherwise, and that they have full power and capacity to sell and transfer
their CKL Shares (including any rights and entitlements attaching to those shares) to GPI
under this Scheme.

Further assurances

Each Scheme Shareholder and CKL will execute documents and do all things and acts
necessary or expedient in order to implement this Scheme.

Authority of CKL

Each of the Scheme Shareholders consents to CKL doing all things necessary for or incidental
to the implementation of this Scheme.

Scheme binding
This Scheme binds CKL and all Scheme Shareholders from time to time (including those who

do not attend the Scheme Meeting, those who do not vote at that meeting or vote against this
Scheme) and, to the extent of any inconsistency, overrides the constitution of CKL.
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8.7

8.8

8.9

8.10

8.11

Variation, cancellation or modification of rights

The Scheme Shareholders agree to the transfer of their CKL Shares in accordance with this
Scheme and agree to the variation, cancellation or modification of the rights attached to their
CKL Shares constituted or resulting from this Scheme (if any).

Beneficial entitlement to Scheme Shares
Immediately upon the provision of the Scheme Amount per Share to each Scheme

Shareholder in the manner contemplated by clause 4, pending registration by CKL of GPI in
the CKL Register as the holder of the Scheme Shares:

8.8.1 GPI will be beneficially entitled to the Scheme Shares transferred to it under this
Scheme; and

8.8.2 each Scheme Shareholder:
8.8.2.1 irrevocably appoints GPI as attorney and agent (and directs GPI in

each capacity) to appoint any director, officer, secretary or agent
nominated by GPI as its sole proxy and, where applicable, its
corporate representative to attend shareholder meetings of CKL,
exercise the votes attached to the Scheme Shares registered in the
name of the Scheme Shareholder and sign any shareholders
resolution of CKL;

8.8.2.2 undertakes not to otherwise attend or vote at any such meetings or
sign any such resolutions, whether in person, by proxy or by
corporate representative other than pursuant to clause 8.8.2.1;

8.8.2.3 must take all other actions in the capacity of a registered holder of
Scheme Shares as GPI reasonably directs; and

8.8.24 acknowledges and agrees that in exercising the powers referred to in
this clause 8.8.2, any director, officer, secretary or agent nominated
by GPI may act in the best interests of GPI as the intended registered
holder of the Scheme Shares.

Notices

Where a notice, transfer, transmission application or other communication referred to in this
Scheme is sent by post to CKL, it will not be deemed to be received in the ordinary course of
post or on a date other than the date (if any) on which it is actually received at CKL's
registered office or at the office of the CKL Registrar.

The accidental omission to give notice of the Scheme Meeting to any CKL Shareholders, or
the non-receipt of such a notice by any CKL Shareholders, will not, unless ordered by the
Court, invalidate this Scheme or the proceedings at the Scheme Meeting.

Alterations and conditions

If the Court proposes to approve this Scheme subject to any conditions or alterations under
section 411(6) of the Corporations Act, CKL may, by its counsel on behalf of all persons
concerned consent to only such of those conditions or alterations to this Scheme to which GPI
has consented, such consent not to be unreasonably withheld or delayed.
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8.12

8.13

8.14

8.15

8.16

Enforcement of Deed Poll

CKL undertakes in favour of each Scheme Shareholder that it will enforce the Deed Poll
against GPI on behalf of and as agent and attorney for the Scheme Shareholders.

Duty

All duty (including stamp duty), and any related fines, penalties and interest, payable in
connection with this Scheme and each transaction effected by or made under this Scheme will
be payable by GPIL.

Limitation of liability

None of CKL, GPI, nor any director, officer or secretary of any of them is liable for anything
done or omitted to be done in the performance of this Scheme or the Deed Poll in good faith.

Governing Law

This Scheme is governed by and will be construed according to the laws of Victoria.

Each party irrevocably:

8.16.1 submits to the non-exclusive jurisdiction of the courts of Victoria and of the
courts competent to determine appeals from those courts, with respect to any
proceedings that may be brought at any time relating to this Scheme; and

8.16.2 waives any objection it may now or in the future have to the venue of any
proceedings, and any claim it may now or in the future have that any proceedings

have been brought in an inconvenient forum, if the venue of those proceedings
fall within clause 8.16.1.
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