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Approval of Scheme Explanatory Statement

Ovato refers to its earlier announcement dated 12 November 2020 regarding its proposed
capital raising and restructuring by way of schemes of arrangement (the 12 November
Announcement).

The 12 November Announcement attached a draft scheme booklet (Draft Scheme Booklet).
On 18 November 2020 Black J of the Supreme Court of New South Wales:

(a) approved the final version of the Scheme Booklet (Final Scheme Booklet); and

(b) ordered the convening of scheme meeting to consider the creditor and members
schemes proposed.

Interested parties are advised to disregard the Draft Scheme Booklet and rely upon the Final
Scheme Booklet approved by the court and, annexed to this announcement.

A summary of the material changes between the Draft Scheme Booklet and Final Scheme
Booklet are set out the Schedule at the end of this Announcement:

Approval of the schemes are a condition precedent of the capital raising announced in the 12
November Announcement

A copy of the Final Scheme Booklet will now be sent to the schemed creditors and members.

Schedule of Material Changes

e Updating the proposed timetable for meetings;
e Further disclosure in section 8.7 regarding execution risks;
e Further disclosure in section 8.12 regarding reasons the Scheme Creditors may consider

voting against the Creditors' Scheme;



e Further disclosure in section 9.3 regarding the compromise of notes with the Note
Trustee on behalf of the noteholders;

e Further disclosure in section 9.6 regarding the basis of employee dividends; and

e Further disclosure in section 10.6 regarding McGrath Nicol's assumptions on future

solvency.

This announcement has been authorised for release by the Board.

FOR FURTHER INFORMATION CONTACT:

Kevin Slaven Geoff Stephenson
Chief Executive Officer Chief Financial Officer
+61 (0)2 9412 6082 +61 (0)2 9412 6082

Ovato Limited - ABN 39 050 148 644



Explanatory Statement
pursuant to Section 412 of the Corporations Act 2001 (Cth)

For the Creditors' Scheme of Arrangement between:

Ovato Print Pty Ltd
ACN 051 706 499

and

Ovato Limited
ACN 050 148 644

and

The Scheme Companies
(as defined in the Creditors' Scheme and section 16.2, and set out in Schedule 1)

and

The Scheme Creditors
(as defined in the Creditors' Scheme and section 16.2, and set out in Schedule 2)

and

The Subordinate Claim Holders
(as defined in the Creditors' Scheme and section 16.2)

For the Member's Schemes of Arrangement between:

Transferor Company Sole Member Transferee Companies

Ovato Print Pty Ltd ACN 051 706  Ovato Limited ACN 050 148 644 Ovato Limited ACN 050 148 644
499

Hannanprint NSW Pty Limited The Independent Print Media Group Ovato Limited ACN 050 148 644
ACN 100 817 623 Pty Limited ACN 071 231 215

Hannanprint Victoria Pty Limited  The Independent Print Media Group Ovato Limited ACN 050 148 644

ACN 100 817 712 Pty Limited ACN 071 231 215
Inprint Pty Limited ACN 010 728  Woodox Pty Ltd ACN 067 150 789 Ovato Print Cairns Pty Ltd ACN 050
971 487 879, Ovato Limited ACN 050 148

644 and Ovato Creative Services Pty
Ltd ACN 001 098 157

In order for the Creditors' Scheme to proceed, it must be approved by the Scheme Creditors.
Approval will be sought at the Creditors' Scheme Meeting that will commence at 10:30 am on
Monday, 7 December 2020 at Level 4, 60 Union Street Pyrmont, New South Wales 2009, Australia.
Further details of the Creditors' Scheme Meeting and on how to vote at the Creditors' Scheme
Meeting, as well as information about the proposed Creditors' Scheme, are set out in this Explanatory
Statement.



In addition, in order for the Member's Schemes to proceed, they must be approved by each
respective Sole Member of each Transferor Company. Approval will be sought at the Member's
Schemes Meetings that will commence at approximately 11:30 am on Monday, 7 December 2020
at Level 4, 60 Union Street Pyrmont, New South Wales 2009, Australia. Further details of the
Member's Schemes Meetings and on how to vote at the Member's Schemes Meetings, as well as
information about the proposed Member's Schemes, are set out in this Explanatory Statement.

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION.

You are encouraged to read it in its entirety, take professional advice, and consult with
your professional advisers when making any decisions in connection with either the
Creditors' Schemes or Member's Schemes (as applicable to you), including deciding
whether or not to vote in favour of it.



Legal adviser to Ovato Print Pty Ltd ACN 051 706 499, Ovato Limited ACN 050 148 644,
Hannanprint NSW Pty Limited ACN 100 817 623, Hannanprint Victoria Pty Limited ACN
100 817 712 and Inprint Pty Limited ACN 010 728 971

THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF
AN OFFER TO BUY ANY SECURITIES. NONE OF THE SECURITIES REFERRED TO IN THIS
DOCUMENT MAY BE SOLD, ISSUED OR TRANSFERRED IN ANY JURISDICTION IN
CONTRAVENTION OF APPLICABLE LAW.

Further important information is set out under the heading "IMPORTANT INFORMATION"
in the enclosed Explanatory Statement.

If you are a Scheme Creditor and you have assigned, sold, or otherwise transferred, or
assign, sell or otherwise transfer, your interests as a Scheme Creditor or do so before the
date of the Creditors' Scheme Meeting you are requested to forward a copy of this
document to the person or persons to whom you have assigned, sold or otherwise
transferred, or assign, sell or otherwise transfer, your interests as a Scheme Creditor. If
you are in any doubt as to the action you should take, you should consult your professional
adviser without delay.

If you are a Sole Member and you have assigned, sold, or otherwise transferred, or assign,
sell or otherwise transfer, your interests as a Sole Member or do so before the date of the
relevant Member's Schemes Meeting you are requested to forward a copy of this document
to the person or persons to whom you have assigned, sold or otherwise transferred, or
assign, sell or otherwise transfer, your interests as a Sole Member. If you arein any doubt
as to the action you should take, you should consult your professional adviser without
delay.



NOTICE OF CREDITORS' SCHEME MEETING

NOTICE OF MEETING OF CREDITORS TO CONSIDER AND, IF THOUGHT FIT, AGREE TO A
SCHEME OF ARRANGEMENT

Capitalised terms in this Notice of Creditors' Scheme Meeting that are not otherwise defined have
the same meaning as is given to those terms in the enclosed Explanatory Statement.

TO: the Scheme Creditors in respect of:

Ovato Print Pty Ltd ACN 051 706 499;

Ovato Limited ACN 050 148 644;

Hannanprint NSW Pty Limited ACN 100 817 623;
Hannanprint Victoria Pty Limited ACN 100 817 712; and

Inprint Pty Limited ACN 010 728 971.

Pursuant to section 411(1) of the Corporations Act 2001 (Cth), the Supreme Court of New South
Wales has ordered that a meeting of the Scheme Creditors (as defined in the Creditors' Scheme) be
convened to consider and, if thought fit, agree to (with or without modification) the proposed
creditors' scheme of arrangement between Ovato Print, Ovato Limited, the Scheme Companies, the
Scheme Creditors and the Subordinate Claim Holders (Creditors' Scheme).

1.

Notice

NOTICE IS HEREBY GIVEN that a meeting of the Scheme Creditors will be held at Level
4, 60 Union Street, Pyrmont New South Wales 2009, Australia at 10:30 am on Monday, 7
December 2020 (the Creditors' Scheme Meeting).

Scheme Creditors who are unable to attend in person may attend the Creditors' Scheme
Meeting by using the following dial in details:

Telephone Number: +61 2 8937 5640
Conference code: 7252774

The purpose of the Creditors' Scheme Meeting is for the Scheme Creditors to consider and,
if thought fit:

RESOLVE THAT pursuant to and in accordance with section 411 of the Corporations Act
2001 (Cth), the scheme of arrangement proposed between Ovato Print, Ovato Limited, the
Scheme Companies, the Scheme Creditors and the Subordinate Claim Holders, as contained
and described in the Explanatory Statement, is agreed to (with or without alterations or
conditions as approved by the Court) (the "Creditors' Scheme Resolution").

For further information the Scheme Creditors should refer to the Explanatory Statement
accompanying this Notice of Creditors' Scheme Meeting, which is required by section 412
of the Corporations Act 2001 (Cth) in relation to the Creditors' Scheme.

Agenda

The agenda for the Creditors' Scheme Meeting will be as follows:

(a) the Chairperson will address those present at the Creditors' Scheme Meeting, and

provide an explanation of the background to and purpose of the Creditors' Scheme
Meeting;



(b) there will be a general presentation in relation to the proposed Creditors' Scheme
and attendees will be given a reasonable opportunity to ask questions in relation to
the Creditors' Scheme;

(c) the procedure for voting on the Creditors' Scheme will be explained; and

(d) the Creditors' Scheme Resolution to agree to the Creditors' Scheme will be put to
the Scheme Creditors present in person or by proxy, attorney or corporate
representative at the Creditors' Scheme Meeting for discussion and vote.

3. Attendance and voting at the Creditors' Scheme Meeting

To be eligible to vote at the Creditors' Scheme Meeting, you must be a Scheme Creditor as
at 11:59 pm (Australian Eastern Daylight Time) on Friday, 6 November 2020 and must
have lodged a completed Voting Proof of Debt Form with Ashurst by email or by post (using
the contact details set out in the Voting Proof of Debt Form) by 4:00 pm (Australian Eastern
Daylight Time) on Friday, 4 December 2020.

The Chairperson will then adjudicate upon the Amount Owing as set out in the Voting Proof
of Debt Form based on the information contained in or provided with the Voting Proof of
Debt Form, as well the information known to the Chairperson, for voting purposes only.

Scheme Creditors may attend the meeting in person (or by corporate representative),
appoint a proxy to attend in their place, or attend by attorney. Scheme Creditor's Proxy
Forms must be received by Ashurst by email or by post (using the contact details set out in
the Scheme Creditor's Proxy Form) by 4:00 pm (Australian Eastern Daylight Time) on
Friday, 4 December 2020. The Scheme Creditor's Proxy Form and Voting Proof of Debt
Form are set out at Annexure G and Annexure H (respectively) to the enclosed Explanatory
Statement. If any Scheme Creditors wish to vote by attorney or corporate representative,
their attorney or corporate representative should bring to the meeting evidence of his or
her appointment including evidence of the authority under which the appointment was
made.

SCHEME CREDITORS ARE ENCOURAGED TO READ AND CAREFULLY CONSIDER THE
EXPLANATORY STATEMENT ACCOMPANYING THIS NOTICE IN ITS ENTIRETY, TAKE
PROFESSIONAL ADVICE AND CONSULT WITH THEIR PROFESSIONAL ADVISERS WHEN
MAKING ANY DECISION IN CONNECTION WITH THE CREDITORS' SCHEME, INCLUDING
DECIDING WHETHER OR NOT TO VOTE IN FAVOUR OF THE CREDITORS' SCHEME.

Dated 20 November 2020



(1)
(2)

NOTICE OF MEMBER'S SCHEMES MEETING

OVATO PRINT PTY LTD ACN 051 706 499

OVATO LIMITED ACN 050 148 644

NOTICE OF MEETING OF THE SOLE MEMBER TO CONSIDER AND, IF THOUGHT FIT, AGREE
TO A SCHEME OF ARRANGEMENT

Capitalised terms in this Notice of Member's Schemes Meeting that are not otherwise defined have
the same meaning as is given to those terms in the enclosed Explanatory Statement.

TO: Ovato Limited ACN 050 148 644 as the sole member of Ovato Print Pty Ltd ACN 051 706 499.

Pursuant to section 411(1) of the Corporations Act 2001 (Cth), the Supreme Court of New South
Wales has ordered that a meeting of Ovato Limited be convened to consider and, if thought fit, agree
to (with or without modification) the proposed Member's Schemes.

1.

Notice

NOTICE IS HEREBY GIVEN that a meeting of Ovato Limited will be held at Level 4, 60
Union Street, Pyrmont New South Wales 2009, Australia at approximately 11:30 am
(Australian Eastern Daylight Time) on Monday, 7 December 2020 (the "Member's
Schemes Meeting").

The purpose of the Member's Schemes Meeting is for Ovato Limited to consider and, if
thought fit:

RESOLVE THAT pursuant to and in accordance with sections 411 and 413 of the
Corporations Act 2001 (Cth), the scheme of arrangement proposed between Ovato Print Pty
Ltd and Ovato Limited, as its sole member, as contained and described in the Explanatory
Statement, is agreed to (with or without alterations or conditions as approved by the Court)
(the "Member's Schemes Resolution").

For further information Ovato Limited should refer to the Explanatory Statement
accompanying this Notice of Member's Schemes Meeting, which is required by section 412
of the Corporations Act 2001 (Cth) in relation to the Member's Schemes.

Agenda

The agenda for the Member's Schemes Meeting will be as follows:

(a) the Chairperson will address those present at the Member's Schemes Meeting, and
provide an explanation of the background to and purpose of the Member's Schemes
Meeting;

(b) there will be a general presentation in relation to the proposed Member's Schemes
and attendees will be given a reasonable opportunity to ask questions in relation to
the Member's Schemes;

(c) the procedure for voting on the Member's Schemes will be explained; and

(d) the Member's Schemes Resolution to agree to the Member's Schemes will be put to

Ovato Limited present by proxy, attorney or corporate representative at the
Member's Schemes Meeting for discussion and vote.



3. Attendance and voting at the Member's Schemes Meeting

Any appointment of a proxy in respect of the Member's Schemes Meeting must be received
before the time of the Member's Schemes Meeting and in a manner consistent with any
notes to the Member's Proxy Form. The Member's Proxy Form is set out at Annexure I to
the enclosed Explanatory Statement.

The resolution put to the vote at the Member's Schemes Meeting may be decided by Ovato
Limited or its representative signing a written record of the Member's Schemes Resolution.

OVATO LIMITED IS ENCOURAGED TO READ AND CAREFULLY CONSIDER THE
EXPLANATORY STATEMENT ACCOMPANYING THIS NOTICE IN ITS ENTIRETY, TAKE
PROFESSIONAL ADVICE AND CONSULT WITH THEIR PROFESSIONAL ADVISERS WHEN
MAKING ANY DECISION IN CONNECTION WITH THE MEMBER'S SCHEMES, INCLUDING
DECIDING WHETHER OR NOT TO VOTE IN FAVOUR OF THE MEMBER'S SCHEMES.

Dated 20 November 2020



(1)
(2)

NOTICE OF MEMBER'S SCHEMES MEETING

HANNANPRINT NSW PTY LIMITED ACN 100 817 623

THE INDEPENDENT PRINT MEDIA GROUP PTY LIMITED ACN 071 231 215

NOTICE OF MEETING OF THE SOLE MEMBER TO CONSIDER AND, IF THOUGHT FIT, AGREE
TO A SCHEME OF ARRANGEMENT

Capitalised terms in this Notice of Member's Schemes Meeting that are not otherwise defined have
the same meaning as is given to those terms in the enclosed Explanatory Statement.

TO: The Independent Print Media Group Pty Limited ACN 071 231 215 as the sole member of
Hannanprint NSW Pty Limited ACN 100 817 623.

Pursuant to section 411(1) of the Corporations Act 2001 (Cth), the Supreme Court of New South
Wales has ordered that a meeting of The Independent Print Media Group Pty Limited be convened
to consider and, if thought fit, agree to (with or without modification) the proposed Member's
Schemes.

1.

Notice

NOTICE IS HEREBY GIVEN that a meeting of The Independent Print Media Group Pty
Limited will be held at Level 4, 60 Union Street, Pyrmont New South Wales 2009, Australia
at approximately 11:45 am (Australian Eastern Daylight Time) on Monday, 7 December
2020 (the "Member's Schemes Meeting").

The purpose of the Member's Schemes Meeting is for The Independent Print Media Group
Pty Limited to consider and, if thought fit:

RESOLVE THAT pursuant to and in accordance with sections 411 and 413 of the
Corporations Act 2001 (Cth), the scheme of arrangement proposed between Hannanprint
NSW Pty Limited and The Independent Print Media Group Pty Limited, as its sole member,
as contained and described in the Explanatory Statement, is agreed to (with or without
alterations or conditions as approved by the Court) (the "Member's Schemes
Resolution").

For further information The Independent Print Media Group Pty Limited should refer to the
Explanatory Statement accompanying this Notice of Member's Schemes Meeting, which is
required by section 412 of the Corporations Act 2001 (Cth) in relation to the Member's
Schemes.

Agenda

The agenda for the Member's Schemes Meeting will be as follows:

(a) the Chairperson will address those present at the Member's Schemes Meeting, and
provide an explanation of the background to and purpose of the Member's Schemes
Meeting;

(b) there will be a general presentation in relation to the proposed Member's Schemes
and attendees will be given a reasonable opportunity to ask questions in relation to
the Member's Schemes;

(c) the procedure for voting on the Member's Schemes will be explained; and

(d) the Member's Schemes Resolution to agree to the Member's Schemes will be put to

The Independent Print Media Group Pty Limited present by proxy, attorney or
corporate representative at the Member's Schemes Meeting for discussion and vote.



3. Attendance and voting at the Member's Schemes Meeting

Any appointment of a proxy in respect of the Member's Schemes Meeting must be received
before the time of the Member's Schemes Meeting and in a manner consistent with any
notes to the Member's Proxy Form. The Member's Proxy Form is set out at Annexure I to
the enclosed Explanatory Statement.

The resolution put to the vote at the Member's Schemes Meeting may be decided by The
Independent Print Media Group Pty Limited or its representative signing a written record of
the Member's Schemes Resolution.

THE INDEPENDENT PRINT MEDIA GROUP PTY LIMITED IS ENCOURAGED TO READ AND
CAREFULLY CONSIDER THE EXPLANATORY STATEMENT ACCOMPANYING THIS NOTICE IN
ITS ENTIRETY, TAKE PROFESSIONAL ADVICE AND CONSULT WITH THEIR PROFESSIONAL
ADVISERS WHEN MAKING ANY DECISION IN CONNECTION WITH THE MEMBER'S
SCHEMES, INCLUDING DECIDING WHETHER OR NOT TO VOTE IN FAVOUR OF THE
MEMBER'S SCHEMES.

Dated 20 November 2020



(1)
(2)

NOTICE OF MEMBER'S SCHEMES MEETING

HANNANPRINT VICTORIA PTY LIMITED ACN 100 817 712

THE INDEPENDENT PRINT MEDIA GROUP PTY LIMITED ACN 071 231 215

NOTICE OF MEETING OF THE SOLE MEMBER TO CONSIDER AND, IF THOUGHT FIT, AGREE
TO A SCHEME OF ARRANGEMENT

Capitalised terms in this Notice of Member's Schemes Meeting that are not otherwise defined have
the same meaning as is given to those terms in the enclosed Explanatory Statement.

TO: The Independent Print Media Group Pty Limited ACN 071 231 215 as the sole member of
Hannanprint Victoria Pty Limited ACN 100 817 712.

Pursuant to section 411(1) of the Corporations Act 2001 (Cth), the Supreme Court of New South
Wales has ordered that a meeting of The Independent Print Media Group Pty Limited be convened
to consider and, if thought fit, agree to (with or without modification) the proposed Member's
Schemes.

1.

Notice

NOTICE IS HEREBY GIVEN that a meeting of The Independent Print Media Group Pty
Limited will be held at Level 4, 60 Union Street, Pyrmont New South Wales 2009, Australia
at approximately 12:00 pm (Australian Eastern Daylight Time) on Monday, 7 December
2020 (the "Member's Schemes Meeting").

The purpose of the Member's Schemes Meeting is for The Independent Print Media Group
Pty Limited to consider and, if thought fit:

RESOLVE THAT pursuant to and in accordance with sections 411 and 413 of the
Corporations Act 2001 (Cth), the scheme of arrangement proposed between Hannanprint
Victoria Pty Limited and The Independent Print Media Group Pty Limited, as its sole member,
as contained and described in the Explanatory Statement, is agreed to (with or without
alterations or conditions as approved by the Court) (the "Member's Schemes
Resolution").

For further information The Independent Print Media Group Pty Limited should refer to the
Explanatory Statement accompanying this Notice of Member's Schemes Meeting, which is
required by section 412 of the Corporations Act 2001 (Cth) in relation to the Member's
Schemes.

Agenda

The agenda for the Member's Schemes Meeting will be as follows:

(a) the Chairperson will address those present at the Member's Schemes Meeting, and
provide an explanation of the background to and purpose of the Member's Schemes
Meeting;

(b) there will be a general presentation in relation to the proposed Member's Schemes
and attendees will be given a reasonable opportunity to ask questions in relation to
the Member's Schemes;

(c) the procedure for voting on the Member's Schemes will be explained; and

(d) the Member's Schemes Resolution to agree to the Member's Schemes will be put to

The Independent Print Media Group Pty Limited present by proxy, attorney or
corporate representative at the Member's Schemes Meeting for discussion and vote.



3. Attendance and voting at the Member's Schemes Meeting

Any appointment of a proxy in respect of the Member's Schemes Meeting must be received
before the time of the Member's Schemes Meeting and in a manner consistent with any
notes to the Member's Proxy Form. The Member's Proxy Form is set out at Annexure I to
the enclosed Explanatory Statement.

The resolution put to the vote at the Member's Schemes Meeting may be decided by The
Independent Print Media Group Pty Limited or its representative signing a written record of
the Member's Schemes Resolution.

THE INDEPENDENT PRINT MEDIA GROUP PTY LIMITED IS ENCOURAGED TO READ AND
CAREFULLY CONSIDER THE EXPLANATORY STATEMENT ACCOMPANYING THIS NOTICE IN
ITS ENTIRETY, TAKE PROFESSIONAL ADVICE AND CONSULT WITH THEIR PROFESSIONAL
ADVISERS WHEN MAKING ANY DECISION IN CONNECTION WITH THE MEMBER'S
SCHEMES, INCLUDING DECIDING WHETHER OR NOT TO VOTE IN FAVOUR OF THE
MEMBER'S SCHEMES.

Dated 20 November 2020



(1)
(2)

NOTICE OF MEMBER'S SCHEMES MEETING

INPRINT PTY LIMITED ACN 010 728 971

WOODOX PTY LTD ACN 067 150 789

NOTICE OF MEETING OF THE SOLE MEMBER TO CONSIDER AND, IF THOUGHT FIT, AGREE
TO A SCHEME OF ARRANGEMENT

Capitalised terms in this Notice of Member's Schemes Meeting that are not otherwise defined have
the same meaning as is given to those terms in the enclosed Explanatory Statement.

TO: Woodox Pty Ltd ACN 067 150 789 as the sole member of Inprint Pty Limited ACN 010 728 971

Pursuant to section 411(1) of the Corporations Act 2001 (Cth), the Supreme Court of New South
Wales has ordered that a meeting of Woodox Pty Ltd be convened to consider and, if thought fit,
agree to (with or without modification) the proposed Member's Schemes.

1.

Notice

NOTICE IS HEREBY GIVEN that a meeting of Woodox Pty Ltd will be held at Level 4, 60
Union Street, Pyrmont New South Wales 2009, Australia at approximately 12:15 pm
(Australian Eastern Daylight Time) on Monday, 7 December 2020 (the "Member's
Schemes Meeting").

The purpose of the Member's Schemes Meeting is for Woodox Pty Ltd to consider and, if
thought fit:

RESOLVE THAT pursuant to and in accordance with sections 411 and 413 of the
Corporations Act 2001 (Cth), the scheme of arrangement proposed between Inprint Pty
Limited and Woodox Pty Ltd, as its sole member, as contained and described in the
Explanatory Statement, is agreed to (with or without alterations or conditions as approved
by the Court) (the "Member's Schemes Resolution™).

For further information Woodox Pty Ltd should refer to the Explanatory Statement
accompanying this Notice of Member's Schemes Meeting, which is required by section 412
of the Corporations Act 2001 (Cth) in relation to the Member's Schemes.

Agenda

The agenda for the Member's Schemes Meeting will be as follows:

(a) the Chairperson will address those present at the Member's Schemes Meeting, and
provide an explanation of the background to and purpose of the Member's Schemes
Meeting;

(b) there will be a general presentation in relation to the proposed Member's Schemes
and attendees will be given a reasonable opportunity to ask questions in relation to
the Member's Schemes;

(c) the procedure for voting on the Member's Schemes will be explained; and

(d) the Member's Schemes Resolution to agree to the Member's Schemes will be put to

Woodox Pty Ltd present by proxy, attorney or corporate representative at the
Member's Schemes Meeting for discussion and vote.



3. Attendance and voting at the Member's Schemes Meeting

Any appointment of a proxy in respect of the Member's Schemes Meeting must be received
before the time of the Member's Schemes Meeting and in a manner consistent with any
notes to the Member's Proxy Form. The Member's Proxy Form is set out at Annexure I to
the enclosed Explanatory Statement.

The resolution put to the vote at the Member's Schemes Meeting may be decided by Woodox
Pty Ltd or its representative signing a written record of the Member's Schemes Resolution.

WOODOX PTY LTD IS ENCOURAGED TO READ AND CAREFULLY CONSIDER THE
EXPLANATORY STATEMENT ACCOMPANYING THIS NOTICE IN ITS ENTIRETY, TAKE
PROFESSIONAL ADVICE AND CONSULT WITH THEIR PROFESSIONAL ADVISERS WHEN
MAKING ANY DECISION IN CONNECTION WITH THE MEMBER'S SCHEMES, INCLUDING
DECIDING WHETHER OR NOT TO VOTE IN FAVOUR OF THE MEMBER'S SCHEMES.

Dated 20 November 2020
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1.1

IMPORTANT INFORMATION REGARDING THE CREDITORS' SCHEME

SCHEME CREDITORS SHOULD READ THIS EXPLANATORY STATEMENT IN ITS
ENTIRETY BEFORE MAKING A DECISION WHETHER OR NOT TO VOTE IN FAVOUR
OF THE CREDITORS' SCHEME

Orders to convene the Creditors' Scheme Meeting

On 18 November 2020, the Court made orders under section 411(1) of the Corporations
Act directing that a meeting of the Scheme Creditors be convened to vote upon the proposed
Creditors' Scheme. This Explanatory Statement has been provided to the Scheme Creditors
in connection with the Creditors' Scheme Meeting for the purpose of considering and, if
thought fit, agreeing to the proposed Creditors' Scheme between:

(a) Ovato Print;
(b) Ovato Limited;

(c) the Scheme Companies as listed in Schedule 1 being each of Hannanprint NSW Pty
Limited, Hannanprint Victoria Pty Limited and Inprint Pty Limited (the Scheme
Companies);

(d) the Scheme Creditors as listed in Schedule 2 (together the Scheme Creditors and
each a Scheme Creditor); and

(e) the Subordinate Claim Holders being any person who, as at immediately prior to the
compromise of such Subordinate Claims pursuant to the Creditors' Scheme, has or,
but for the Creditors' Scheme, would be entitled to make, a Subordinate Claim
(Subordinate Claim Holders). A Subordinate Claim means a "subordinate claim"
within the meaning of subsection 563A(2) of the Corporations Act against Ovato
Limited in respect of any fact, matter, circumstance or event which has arisen or
occurred at any time prior to the commencement of Step 8 (Compromise of
Subordinate Claims) in the Creditors' Scheme (Subordinate Claim).

The Creditors' Scheme Meeting will commence at:
10:30 am (Australian Eastern Daylight Time) on Monday, 7 December 2020
at

Level 4, 60 Union Street, Pyrmont, New South Wales 2009, Australia

Further information on the Creditors' Scheme Meeting and the procedure for voting is set
out in Section 12 of this Explanatory Statement.

IMPORTANT NOTICE ASSOCIATED WITH COURT ORDER UNDER SECTION
411(1) OF THE CORPORATIONS ACT 2001 (CTH)

The fact that under section 411(1) of the Corporations Act 2001 (Cth) the Court has
ordered that a meeting be convened and has approved the Explanatory Statement
required to accompany the notice of the meeting does not mean that the Court:

(a) has formed any view as to the merits of the proposed Creditors' Scheme or as to
how Scheme Creditors should vote (on this matter Scheme Creditors must reach
their own decision); or

(b) has prepared, or is responsible for the content of, the Explanatory Statement.




1.2

1.3

The Court's order under section 411(1) is not an endorsement of, or any other
expression of opinion on, the Creditors' Scheme.

Purpose of this document in respect of the Creditors' Scheme

This document is the Explanatory Statement for the scheme of arrangement between Ovato
Print, Ovato Limited, the Scheme Companies, each Scheme Creditor and the Subordinate
Claim Holders.

The purpose of this Explanatory Statement is to explain to each Scheme Creditor the terms
of the Creditors' Scheme, the manner in which the Creditors' Scheme will be considered by
each Scheme Creditor and (if approved) implemented and to provide such information as is
required by law and any other information (other than information previously disclosed to
the Scheme Creditors) which is known to the Ovato Directors and which is material to the
making of a decision by each Scheme Creditor whether or not to vote for or against the
resolution to approve the Creditors' Scheme.

Prescribed information

Under section 412(1) of the Corporations Act and regulation 5.1.01 of the Corporations
Regulations, this Explanatory Statement must contain certain information to assist the
Scheme Creditors in deciding whether or not to vote in favour of the proposed Creditors'
Scheme. The table below indicates where in this Explanatory Statement that information
can be found.

Prescribed information Section of this Explanatory Statement

An explanation of the effect of the proposed Section 8
Creditors' Scheme

The criteria and the date for determining the Sections 5.1, 8.1, 8.6 and 12
participants in the Creditors' Scheme, the
persons entitled to vote at the Creditors'
Scheme Meeting, and the persons who will
be bound by the Creditors' Scheme.

The expected dividend that would be paid to Section 10
the Scheme Creditors if Ovato Print, Ovato
Limited and the Scheme Companies were
wound up within 6 months of the Court's
order on the date of the First Court Hearing

The expected dividend to be paid to Scheme Section 10
Creditors if the Creditors' Scheme were put
into effect as proposed

The material interests of the directors of Section 11.1
Ovato Print, Ovato Limited and the Scheme
Companies (including the effect of the
Creditors' Scheme on those interests)

A list of the names of all known Scheme Schedule 2
Creditors and the debts owed to those
Scheme Creditors by Ovato Print




1.4

1.5

1.6

Prescribed information Section of this Explanatory Statement

Certified copies of all financial statements to Annexure D
be lodged by Ovato Print, Ovato Limited and
the Scheme Companies with ASIC

ASIC Form 507 - Reports on the affairs of Annexure E
each of Ovato Print, Ovato Limited and the
Scheme Companies

The scale of charges that the Scheme Annexure F
Administrators propose to charge to
implement the Creditors' Scheme

Not financial product or other advice for the Scheme Creditors

This Explanatory Statement is not financial product advice. It has been prepared without
reference to your particular investment objectives, financial situation, tax situation, needs
or specific circumstances. You should not construe any statements made in this Explanatory
Statement as investment, tax or legal advice. Your decision whether to vote for or against
the proposed Creditors' Scheme will depend on an assessment of your own individual
circumstances. As the financial, legal and taxation consequences of the Creditors' Scheme
may be different for each Scheme Creditor, it is recommended that you seek your own
professional financial, legal and taxation advice before making your decision.

Scheme Creditors outside Australia

This Explanatory Statement has been prepared to reflect the applicable disclosure
requirements of Australia, which may be different from the requirements applicable in other
jurisdictions. The financial information included in this document is based on financial
statements that have been prepared in accordance with accounting principles and practices
generally accepted in Australia, which may differ from generally accepted accounting
principles and practices in other jurisdictions.

The implications of the Creditors' Scheme for Scheme Creditors who are resident in, have
a registered address in or are citizens of and/or are taxable in jurisdictions other than
Australia may be affected by the laws of the relevant jurisdiction. Such overseas Scheme
Creditors should inform themselves about and observe any applicable legal requirements.

Privacy considerations in relation to the Creditors' Scheme

The Chairperson, Ashurst, the Scheme Administrators, Ovato Print, Ovato Limited and the
Scheme Companies may collect, use and disclose personal information in the process of
implementing the Creditors' Scheme. This information may include the names, contact
details, bank account details or other details of Scheme Creditors and the names of persons
appointed by Scheme Creditors to act as proxy, corporate representative or attorney at the
Creditors' Scheme Meeting. The purposes for which this information is collected is to assist
the Chairperson, Ashurst, the Scheme Administrators, Ovato Print, Ovato Limited and the
Scheme Companies in the conduct of the Creditors' Scheme Meeting and to enable the
Creditors' Scheme to be implemented by the Scheme Administrators. If the Creditors'
Scheme is approved by the Court, Ovato Print will be required to disclose this personal
information to the Scheme Administrators in implementing the Creditors' Scheme.

If this personal information is not collected, the Chairperson, Ashurst, the Scheme
Administrators, Ovato Print and the Scheme Companies may be hindered in, or prevented
from, conducting the Creditors' Scheme Meeting and implementing the Creditors' Scheme.
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1.7

1.8

Your personal information is usually disclosed to the Court, the Chairperson, Ashurst, the
Scheme Administrators, Ovato Print, Ovato Limited, the Scheme Companies, third party
service providers, professional advisers, ASIC, FIRB, ASX and other regulatory authorities.
Scheme Creditors have the right to access personal information that has been collected
about them and seek correction of such information. Scheme Creditors should contact
Ovato Print in the first instance about exercising that right.

If you have questions regarding privacy or a complaint about how your personal information
is handled, contact Ovato Print, Ovato Limited and the Scheme Companies at the address
below:

Attention: Alistair Clarkson

Email: Alistair.Clarkson@ovato.com.au
Ovato Print Pty Ltd

Level 4, 60 Union Street

Pyrmont, New South Wales 2009
AUSTRALIA

It is the responsibility of Scheme Creditors who appoint a named person to act as their
proxy or attorney at the Creditors' Scheme Meeting to inform their proxy or attorney of the
matters outlined above.

Reason why this Explanatory Statement also outlines the Member's Schemes

This Explanatory Statement also outlines the Member's Schemes as both the Creditors'
Scheme and the Member's Schemes are interdependent on one another. The Creditors'
Scheme can only proceed if the Member's Schemes are approved by the Court and become
effective. The Member's Schemes can only be implemented if the Creditors' Scheme is
approved by the Court, becomes effective and Step 1 (Deed Poll and Dividend Table) in the
Creditors' Scheme is completed.

Further information on the steps required for the Creditors' Scheme to become effective are
set out in Section 8.2 of this Explanatory Statement.

Scheme Creditors are not required to participate in the Members' Schemes.
Questions in relation to the Creditors' Scheme

If you have any questions in relation to the Creditors' Scheme, the lodgement of Scheme
Creditor's Proxy Forms or Voting Proof of Debt Forms, you are encouraged to contact the
Company Secretary of Ovato Print:

Attention: Alistair Clarkson

Email: Alistair.Clarkson@ovato.com.au



2.1

2.2

IMPORTANT INFORMATION REGARDING THE MEMBER'S SCHEMES

EACH SOLE MEMBER SHOULD READ THIS EXPLANATORY STATEMENT IN ITS
ENTIRETY BEFORE MAKING A DECISION WHETHER OR NOT TO VOTE IN FAVOUR
OF THE MEMBERS' SCHEMES

Orders to convene the Member's Schemes Meetings

On 18 November 2020, the Court made orders under section 411(1) of the Corporations
Act directing that a meeting of the Sole Member of each Transferor Company be convened
to vote upon the proposed Member's Schemes. This Explanatory Statement has been
provided to each Sole Member in connection with the Member's Schemes Meetings for the
purpose of considering and, if thought fit, agreeing to the proposed Member's Schemes
between each Transferor Company and their respective Sole Member.

The Member's Schemes Meetings will commence at:

approximately 11:30 am (Australian Eastern Daylight Time) on Monday, 7
December 2020

at
Level 4, 60 Union Street, Pyrmont, New South Wales 2009, Australia

Further information on the Member's Schemes Meetings and the procedure for voting is set
out in Section 12 of this Explanatory Statement.

IMPORTANT NOTICE ASSOCIATED WITH COURT ORDER UNDER SECTION
411(1) OF THE CORPORATIONS ACT 2001 (CTH)

The fact that under section 411(1) of the Corporations Act 2001 (Cth) the Court has
ordered that a meeting be convened and has approved the Explanatory Statement
required to accompany the notice of the meeting does not mean that the Court:

(a) has formed any view as to the merits of the proposed Member's Schemes or as
to how each Sole Member should vote (on this each Sole Member must reach its
own decision); or

(b) has prepared, or is responsible for the content of, the Explanatory Statement.

The Court's order under section 411(1) is not an endorsement of, or any other
expression of opinion on, the Member's Schemes.

Purpose of this document in respect of the Member's Schemes

This document is the Explanatory Statement for the scheme of arrangement between the
Transferor Companies, their respective Sole Members and each Transferee Company.

The purpose of this Explanatory Statement is to explain to each Sole Member the terms of
the Member's Schemes, the manner in which the Member's Schemes will be considered by
each Sole Member and (if approved) implemented and to provide such information as is
required by law and any other information (other than information previously disclosed to
that Sole Member) which is known to the Transferor Companies Director and which is
material to the making of a decision by each Sole Member whether or not to vote for or
against the resolution to approve the Member's Schemes.



3.1

3.2

IMPORTANT INFORMATION IN RESPECT OF BOTH THE CREDITORS' SCHEME AND
THE MEMBER'S SCHEMES

Forward-looking statements

Certain statements in this Explanatory Statement in respect of the Creditors' Scheme and
the Member's Schemes relate to the future. The forward-looking statements in this
Explanatory Statement are not based solely on historical facts, but rather reflect the current
expectations of Ovato Print, Ovato Limited and the Scheme Companies as at the date of
this Explanatory Statement. These statements generally may be identified by the use of
forward-looking words or phrases such as "believe", "aim", "expect", "anticipate", "intend",
"foresee", "likely", "should", "plan", "may", "estimate", "potential", or other similar words
and phrases. Similarly, statements that describe Ovato Print, Ovato Limited and the
Scheme Companies' objectives, plans, goals or expectations are or may be forward looking
statements.

Forward-looking statements are based on numerous assumptions regarding present and
future circumstances. As such, forward-looking statements involve known and unknown
risks, uncertainties, assumptions and other important factors that could cause the actual
result, performance or achievement to be materially different from the future result,
performance or achievement expressed or implied by those statements.

Given this, Scheme Creditors and each Sole Member are cautioned not to place undue
reliance on any forward-looking statements made by Ovato Print, Ovato Limited and the
Scheme Companies in this document or elsewhere.

Other than as required by law, none of Ovato Print, Ovato Limited, the Scheme Companies,
their directors, or any other person gives any representation, assurance or guarantee that
the occurrence of any event, outcome, performance or achievement expressed or implied
in any forward-looking statement in this Explanatory Statement will actually occur. Ovato
Print, Ovato Limited and the Scheme Companies have no intention of updating or revising
any forward-looking statements, regardless of whether new information, future events or
any other factors affect the information contained in this Explanatory Statement, except as
required by law.

Responsibility statement

Ovato Print, Ovato Limited and the Scheme Companies are responsible for all information
in this Explanatory Statement (other than the McGrathNicol Information). Ovato Print,
Ovato Limited and the Scheme Companies, their officers, employees, and advisers expressly
disclaim and do not assume any responsibility for the accuracy or completeness of the
McGrathNicol Information.

This Explanatory Statement has been prepared solely for use by the Scheme Creditors and
each Sole Member for the purpose of evaluating whether or not to vote in favour of the
Creditors' Scheme and Member's Schemes respectively. No other person apart from Ovato
Print, Ovato Limited, the Scheme Companies and McGrathNicol (only in respect of the
McGrathNicol Information) has been authorised to make any representation or warranty,
express or implied, as to its accuracy or completeness. Nothing contained in this
Explanatory Statement is, or should be relied on as, a representation, assurance or
guarantee as to the benefits of either the Creditors' Scheme or the Member's Schemes over
any alternative for the Scheme Creditors or each Sole Member respectively.

McGrathNicol has prepared the McGrathNicol Report in relation to Ovato Print, Ovato
Limited, the Scheme Companies and the proposed Creditors' Scheme and Member's
Schemes based, in part, on information provided by Ovato Print, Ovato Limited and the
Scheme Companies. Except to the extent that Ovato Print, Ovato Limited and the Scheme



3.3

3.4

3.5

3.6

Companies are responsible for the information they have provided to McGrathNicol for the
purpose of the McGrathNicol Report (and Ovato Print, Ovato Limited and the Scheme
Companies take responsibility for that information), McGrathNicol takes responsibility for
the McGrathNicol Information.

The McGrathNicol Information consists of the information in Section 10 of this Explanatory
Statement, the McGrathNicol Report in Annexure C and certain other information or
statements in this Explanatory Statement that have been identified as being sourced from,
or attributed to, McGrathNicol.

No person has been authorised to give any information or to make any representation in
connection with the Creditors’' Scheme or the Member's Schemes other than the
representations contained in this Explanatory Statement.

Lodged with ASIC

A copy of this Explanatory Statement has been lodged with ASIC pursuant to section 412(7)
of the Corporations Act in respect of the Creditors' Scheme and lodged and registered with
ASIC pursuant to s 412(6) in respect of the Member's Schemes. Neither ASIC nor any of its
officers takes any responsibility for the contents of this Explanatory Statement.

Documents available for inspection

Documents referred to in this Explanatory Statement that are not reproduced in the
annexures to this Explanatory Statement or have not otherwise been provided to Scheme
Creditors or each Sole Member will be made available for inspection by Scheme Creditors
or each Sole Member upon request.

To request access, contact Ovato Print at the address below:

Ovato Print Pty Ltd

Level 4, 60 Union Street
Pyrmont, New South Wales 2009
AUSTRALIA

To the extent that documents referred to in this Explanatory Statement are confidential to
Ovato Print, Ovato Limited, the Scheme Companies, other members of the Ovato Group or
third parties, or if Ovato Print, Ovato Limited or the Scheme Companies cannot legally
disclose such documents, each of Ovato Print, Ovato Limited and the Scheme Companies
reserve the right:

(a) not to make such documents available for inspection; or

(b) to make only masked copies of, or extracts from, such documents available for
inspection.

Date of this Explanatory Statement

The date of this Explanatory Statement is 20 November 2020.

Defined terms and interpretation

Capitalised words used in this Explanatory Statement have the meanings set out Section
16.2, unless the context otherwise requires or a term has been defined elsewhere in the
text of the Explanatory Statement. Some of the attachments to this Explanatory Statement
contain their own defined terms and should be read accordingly.

Section 16.1 contains general guidelines for interpreting this Explanatory Statement.
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3.7

3.8

Timetable and dates

All times and dates referred to in this Explanatory Statement are references to Australian
Eastern Daylight Time, unless otherwise indicated. All times and dates relating to the
implementation of the Restructuring Schemes referred to in this Explanatory Statement
may change and, among other things, are subject to all the necessary approvals from
regulatory authorities.

Consents and disclaimers

The following persons have given and have not, before the date of this Explanatory
Statement, withdrawn their written consent to:

(@) be named in this Explanatory Statement in the form and context that they are
named;

(b) the inclusion of their respective reports or of statements noted next to their names
and the references to those reports or statements in the form and context in which
they are included in this Explanatory Statement; and

(c) the inclusion of other statements in this Explanatory Statement which are based on,
or referable to, statements made in those reports or statements, or which are based
on or referable to other statements made by those persons in the form and context
in which they are included.

Name of person Named as

Ashurst Legal and tax advisor to the Ovato Group

McGrathNicol Independent Expert and Scheme
Administrator

333 Capital Financial advisors to the Ovato Group

Each of the above persons:
(a) has not authorised or caused the issue of this Explanatory Statement;

(b) does not make, or purport to make, any statement in this Explanatory Statement or
any statement on which a statement in this Explanatory Statement is based, other
than those statements referred to above and as consented to by that person; and

(c) to the maximum extent permitted by law, expressly disclaims all liability in respect
of, makes no representation regarding, and takes no responsibility for, any part of
this Explanatory Statement other than a reference to its name and the statement or
report (if any) that has been included in this Explanatory Statement with the consent
of that person as set out above.
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KEY DATES AND STEPS

Event

Voting Entitlement Record Date for the
Scheme Creditors of the Creditors'
Scheme

Deadline for receipt of Voting Proof of
Debt Forms and Scheme Creditor's
Proxy Forms in relation to the
Creditors' Scheme

Creditors' Scheme Meeting of all
Scheme Creditors

Member's Schemes Meetings

Second Court Date
Lodgement of Second Court Orders

with ASIC

Implementation Date of the Creditors'
Scheme

Sunset Date of the Creditors' Scheme
and the Member's Schemes

12

Date

11:59 pm on Friday, 6 November 2020

4:00 pm on Friday, 4 December 2020

10:30 am on Monday, 7 December 2020

Starting at approximately 11:30 am on
Monday, 7 December 2020

2:00 pm on Friday, 18 December 2020

No later than 5:00 pm on the Business Day
after the day on which the Court makes the
Second Court Orders

Will be:

a) 1 February 2021; or

b) such later date on which, in the opinion
of the Scheme Administrators, Step 8
(Compromise of Subordinate Claims) will
be completed, being a date that is not
later than the Sunset Date in the
Creditors' Scheme.

In respect of (b) above, the Scheme
Administrators will notify the Scheme
Creditors of the later date on which in their
opinion Step 8 (Compromise of Subordinate
Claims) of the Creditors' Scheme will be
completed. Step 8 (Compromise of
Subordinate Claims) is the final Step in
implementing the Creditors' Scheme.

30 June 2021



NOTE

All dates and times referred to in this Explanatory Statement and the documents
attached to it are to times set pursuant to Australian Eastern Daylight Time in Sydney,
Australia except where otherwise stated. The dates set out in the above table are
indicative only and may be subject to change. Ovato Print, Ovato Limited and the
Scheme Companies reserve the right to vary the times and dates set out above, subject
to the Corporations Act and the approval of any variations by the Court or ASIC where
required.

Scheme Creditors and each Sole Member are encouraged to take the following steps in
advance of the Creditors' Scheme Meeting and the Member's Schemes Meeting respectively:

(a) Read this Explanatory Statement in full
Ovato Print, Ovato Limited and the Scheme Companies encourage you to seek
professional advice, and to consult with your professional advisers, when making any

decisions in connection with the Creditors' Scheme or the Member's Schemes.

(b) Consider attending and voting at the Creditors' Scheme Meeting or the
Member's Schemes Meetings, as applicable

See Section 12 for detailed information in relation to the Creditors' Scheme Meeting.

See Section 15 for detailed information in relation the Member's Schemes Meetings.
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5.1

5.2

OVERVIEW OF EXPLANATORY STATEMENT AND RESTRUCTURING SCHEMES
Why you are receiving this Explanatory Statement

This Explanatory Statement contains information about the proposed Creditors' Scheme and
Member's Schemes, and is required by section 412(1) of the Corporations Act to be issued
together with each Notice of Creditors' Scheme Meeting issued to a Scheme Creditor and
the Notice of Members' Scheme Meeting to each Sole Member.

You have been sent this Explanatory Statement because, according to the records of Ovato
Print, Ovato Limited or a Scheme Company (as applicable) as at the Voting Entitlement
Record Date, you are either a Scheme Creditor or a Sole Member.

Receipt of this Explanatory Statement does not amount to confirmation that you have a
valid claim against or are owed any amount by Ovato Print, Ovato Limited or the Scheme
Companies.

If you are a Scheme Creditor as at the Voting Entitlement Record Date (irrespective of
whether or not you were a Scheme Creditor as at the date of this Explanatory Statement),
you will be eligible to vote at the Creditors' Scheme Meeting provided that:

(a) Ashurst receives a completed Voting Proof of Debt Form from you by no later than
4:00 pm (Australian Eastern Daylight Time), Friday 4 December 2020; and

(b) if you wish to vote by proxy, Ashurst receives a Scheme Creditor's Proxy Form from
you by 4:00 pm (Australian Eastern Daylight Time), Friday 4 December 2020.

Additionally, if any Scheme Creditor wishes to vote by attorney or corporate representative,
such attorney or corporate representative should bring to the Creditors' Scheme Meeting
evidence of his or her appointment including authority under which the appointment was
made.

The Scheme Creditor's Proxy Form is set out in Annexure G and the Voting Proof of Debt
Form is set out in Annexure H of this Explanatory Statement.

Further details of the Creditors' Scheme Meeting, including the procedure for voting, can be
found in Section 12 of this Explanatory Statement.

The details of the Members' Schemes are also included in this Explanatory Statement to
inform Scheme Creditors of their content and effect. The Creditors' Scheme and the
Members' Schemes are interdependent upon each other. If the Member's Schemes are not
approved by the Court and do not become effective, then the Creditors' Scheme cannot be
implemented.

Further details of the Member's Schemes Meetings, including the procedure for voting, can
be found in Section 15 of this Explanatory Statement.

Summary of the procedure of the Creditors' Scheme
A creditors' scheme of arrangement is a compromise or arrangement between a company
or companies and its creditors (or any class of them) effected in accordance with Part 5.1

of the Corporations Act.

On 18 November 2020, the Court ordered that the Creditors' Scheme Meeting be convened
by the Scheme Creditors.

The resolution to agree to the Creditors' Scheme at the Creditors' Scheme Meeting must be
passed by a majority in number (more than 50%) of the Scheme Creditors who are present
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5.3

and voting at the Creditors' Scheme Meeting (either in person or by proxy, corporate
representative or attorney) being a majority whose Admitted Claims together amount to at
least 75% of the debts owing to the Scheme Creditors present and voting at the Creditors'
Scheme Meeting (either in person or by proxy, corporate representative or attorney)
(Creditors' Requisite Majority).

If the Creditors' Scheme is agreed to by the Creditors' Requisite Majority, in order to become
effective, the Creditors' Scheme must then be approved by the Court on the Second Court
Date. The Court may grant its approval subject to such alterations or conditions as it thinks
fit.

If the Creditors' Scheme is approved by the Court, and the Second Court Orders are lodged
with ASIC, then the Creditors' Scheme will become effective. Once all the conditions
precedent (detailed in Section 8.2 below) set out in the Creditors' Scheme are satisfied,
the Steps to effect the Creditors' Scheme will be undertaken.

The Creditors' Scheme is interdependent on the Members' Schemes being approved by the
Court and becoming effective. The Steps set out in the Creditors' Scheme will only be
undertaken if the procedure set out below in Section 5.3 for the Members' Schemes is
completed.

Once the Creditors' Scheme becomes effective, it will be binding upon Ovato Print, Ovato
Limited, the Scheme Companies and all Scheme Creditors, including those Scheme
Creditors that did not vote in favour of the Creditors' Scheme, or those that did not attend,
or vote at, the Creditors' Scheme Meeting.

If, in the opinion of the Scheme Administrators, it is not possible to give effect to the
Creditors' Scheme, Ovato Print, Ovato Limited, the Scheme Companies and the Scheme
Creditors are required to do all things reasonably necessary to put each other party in the
position it would have been in if none of the Steps under the Creditors' Scheme had
occurred.

Summary of the procedure of the Member's Schemes
A members' scheme of arrangement is a compromise or arrangement between a company
and its members (or any class of them) effected in accordance with Part 5.1 of the

Corporations Act.

On 18 November 2020, the Court ordered that the Member's Schemes Meetings of each of
the Sole Members be convened.

Before the Member's Schemes become effective, the following must occur:

(a) a scheme meeting of the member must be held and the member must vote for the
resolution to approve the Member's Schemes by the requisite majority, being:

(i) by a majority in number of the members in that class present and voting at
the class meeting (either in person or by proxy); and

(i) by at least 75% of the votes cast on the resolution by the members in that
class present and voting at the class meeting (either in person or by proxy);

(b) on the Second Court Date, the Court must make orders approving the Member's
Schemes, which will include the orders sought under section 413 of the Corporations
Act; and

(c) an office copy of the Court's orders must be lodged with ASIC (upon which the
Member's Schemes becomes effective).
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5.4

5.5

The Member's Schemes are interdependent on the Creditors' Scheme and will only become
effective if the procedure for the Creditors' Scheme set out above in Section 5.2 is
completed and the Creditors' Scheme also becomes effective on its terms.

Why are the Restructuring Schemes being proposed?

The Ovato Group has incurred significant losses over the last few years and needs to
restructure to avoid failure.

The Restructuring Schemes are being proposed as a response to the downturn in demand
for the Australian operations of the Ovato Group's printing services. This reduction in
demand arises from both a structural shift in the printing market towards less printing and
more digital publishing and more recently, the effect of the COVID-19 pandemic on the
Ovato Group's business. The pandemic has increased consumer uncertainty and led to
reduced activity by Ovato Print's major customers. The Restructuring Schemes will enable
the Ovato Group to reduce the size of its Australian printing operations with the goal of
matching capacity to demand, restoring profitability and improving the Ovato Group's
balance sheet through the raising of new equity and the compromise of debt.

Objects and purpose of the Restructuring Schemes

The Restructuring Schemes will allow the Ovato Group to consolidate its printing production
capacity, improve its operating efficiencies and reduce its cost base, making it more
sustainable and permitting a return to profitability. The Restructuring Schemes are being
proposed alongside the Restructuring Transactions in order to achieve this.

In summary, the Restructuring Schemes comprise:
(a) The Creditors' Scheme

The principal object and purpose of the Creditors' Scheme is to achieve a reduction
in amounts payable to significant creditors of the printing business. The Creditors'
Scheme, if implemented, will compromise the Unsecured Claims of Scheme
Creditors, such that they receive 50% of those Unsecured Claims (as set out in
Section 8.4) and release the Scheme Companies from the obligation to pay the
remainder of those Unsecured Claims.

After receiving a payment of 50% of that Unsecured Claim, the Scheme Creditor
releases any Claim that it has in connection with the Amount Owing to it.

Each Scheme Creditor will also release each person who was, as at the
Implementation Date of the Creditors' Scheme, a director or officer of Ovato Print,
Ovato Limited and the Scheme Companies who has signed a deed poll in respect of
any Claims it has against that person.

Section 8 of this Explanatory Statement contains detailed information on the terms
of the Creditors' Scheme. The Creditors Scheme is set out at Annexure A.

(b) The Member's Schemes
The principal object and purpose of the Member's Schemes is to transfer all of the
assets and liabilities of the Transferor Companies to the Transferee Companies,
except for certain plant and equipment, the Non-transferring Employees and
$2,030,000 in retained funds.

Section 13 of this Explanatory Statement contains detailed information on the terms
of the Member's Schemes. The Member's Schemes are set out at Annexure B.
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5.6

5.7

5.8

5.9

Equity Raising Condition Precedent to the Restructuring Schemes

The implementation of the Restructuring Schemes is contingent on Ovato Limited, which is
listed on ASX, raising a minimum of $30 million through the issue of new shares to current
or new shareholders. This is a key condition precedent to the Restructuring Schemes.

The proposed equity raising will only proceed if the Restructuring Transactions also occur
or are otherwise waived by the participants in the equity raising. For this reason, the equity
raising and the Restructuring Transactions are explained in Section 9.1 to 9.5.

Alternatives considered

Ovato Print, Ovato Limited and the Scheme Companies consider that the Creditors' Scheme
and the Member's Schemes, together with the Restructuring Transactions, will achieve the
Ovato Group's primary objective of reducing the capacity of its Australian printing
operations to better suit current trading conditions and improving its profitability.

Ovato Print, Ovato Limited and the Scheme Companies are not considering, nor are they
aware of any superior alternate proposals for achieving this objective. Before pursuing the
Restructuring Schemes and the Restructuring Transactions, the Ovato Group explored a
range of potential options.

However, Ovato Group's existing debt and its terms, the respective rights of its creditors
with respect to Ovato Print, Ovato Limited and the Scheme Companies' assets and their
liabilities to employees, ultimately precluded any other options. Ovato Print, Ovato Limited
and the Scheme Companies consider that the only currently executable alternative to the
Restructuring Schemes and the Restructuring Transactions is insolvency for the wider Ovato
Group, which would provide a significantly inferior outcome for the Scheme Creditors,
shareholders of Ovato Limited, Ovato Print, Ovato Limited and the Scheme Companies'
other creditors and stakeholders. The potential outcome in an insolvency scenario is
addressed in more detail in the McGrathNicol Report, summarised in Section 10 and
appearing as Annexure C.

Scheme Creditors and amounts owed to them

A list which provides the names of all known Scheme Creditors as at 11:59 pm on Friday,
6 November 2020 (being the Voting Entitlement Record Date) and the debts owed to those
Scheme Creditors is set out in Schedule 2 to this Explanatory Statement.

Scheme Creditors should obtain advice

Ovato Print, Ovato Limited and each of the Scheme Companies are not in a position to make
an assessment of the prospects of success of any individual Scheme Creditor's Claims or
the quantum of recovery which may be available to individual Scheme Creditors if the
Creditors' Scheme does not proceed. These are matters for each Scheme Creditor to
consider.

As the legal, financial and taxation consequences of the Creditors' Scheme may be different

for each Scheme Creditor, each Scheme Creditor should seek professional legal, financial
and taxation advice in relation to the Creditors' Scheme and its Claims.
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6.1

6.2

OVERVIEW OF THE OPERATIONS OF OVATO

Background to operations

Ovato Print, Ovato Limited and the Scheme Companies are members of the Ovato Group.
The ultimate holding company of the Ovato Group is Ovato Limited (ASX:0VT) which listed
on ASX in 1991. In 2017, Ovato Limited (then operating under its former name as PMP
Limited) acquired IPMG Pty Limited ACN 123 230 259. IPMG Pty Limited and its subsidiaries
(IPMG Group) were a privately owned group of companies that provided printing and
digital media services throughout Australia.

The Ovato Group is one of the largest integrated print and distribution businesses in both
Australia and New Zealand, producing catalogues, magazines, newspapers and books. The
Ovato Group also offers marketing services, commercial printing and distributions of printed
media to letterboxes and retail outlets.

The Australian operations of the Ovato Group comprise the following divisions:

(a) Print Australia: conducting commercial, catalogue, mass market and special interest
magazine printing;

(b) Residential Distribution: carrying out mass and targeted catalogue and newspaper
delivery;

(c) Retail Distribution: delivering magazines to retailers; and
(d) Ovato Books: printing books specialising in read for pleasure books.
The New Zealand operations of the Ovato Group comprise the following divisions:

(a) Print New Zealand: conducting commercial, catalogue, magazine, newspaper and
book printing;

(b) Distribution: completing mass and targeted catalogue delivering, newspaper
distribution, and product sample and promotional material delivery; and

(c) Retail Distribution: a magazine distributor to retail stores.
Corporate Structure

Ovato Limited is the ultimate holding company of the Ovato Group whose Subsidiaries
include Ovato Print and each of the Scheme Companies.

Ovato Print is wholly owned by Ovato Limited, which holds 27,844,505 ordinary shares.
Ovato Print is one of the main operating companies of the Ovato Group.

Hannanprint NSW Pty Limited is wholly owned by The Independent Media Group Pty Limited,
which holds 4 ordinary shares.

Hannanprint Victoria Pty Limited is wholly owned by The Independent Media Group Pty
Limited, which holds 4 ordinary shares.

Inprint Pty Limited is wholly owned by Woodox Pty Ltd, which holds 16,733,604 ordinary
shares.
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7.1

7.2

BACKGROUND TO THE RESTRUCTURING SCHEMES
Arrangements with the Scheme Creditors

The Scheme Creditors comprise trade creditors and the Federal and State Commissioners
of Taxation.

The rights and obligations as between Ovato Print and the Scheme Creditors which are trade
suppliers of goods (such as paper and ink) or services are governed by a written supply
agreement where one has been entered into between them.

The key terms of the supply agreements, where documented, are similar and can be
summarised as follows:

(a) each supplier supplies goods and/or services to Ovato Print in exchange for payment;

(b) the purchase price for the goods and/or services must be paid within a certain
number days of the invoice being issued by the supplier, depending on the specific
terms of each supply agreement;

(c) for a majority of suppliers of goods, title to the goods provided by the supplier
remains with the supplier and does not pass to the buyer until the purchase price
has been paid in full; and

(d) a majority of the supply agreements contain provisions whereby the buyer
acknowledges that the supplier retains a security interest over the goods for the
purpose of the Personal Property Securities Act 2009 (Cth) until title passes to the
buyer.

The rights and obligations of the Commissioner of Taxation (Cth) arise from the relevant
Federal taxation legislation.

The rights and obligations in respect of the Chief Commissioner of State Revenue (NSW),
Commissioner of State Revenue (Vic) and Commissioner of State Taxation (SA) arise from
the relevant State taxation legislation governing payroll tax.

The Ovato Group Deed of Cross Guarantee also means that each primary creditor of Ovato
Print, Ovato Limited or the Scheme Companies is also a contingent creditor of Ovato Print,
Ovato Limited or the Scheme Companies, as applicable.

Non-transferring Employees and need for the Member's Schemes

The Ovato Group is obligated to meet significant employee entitlements under the recently
approved Ovato Enterprise Agreement 2020. This enterprise agreement replaced the PMP
Print, Distribution and Digital Enterprise Agreement 2018.

The Members' Schemes are being used to transfer certain assets and liabilities of the
Transferor Companies to the Transferee Companies. As part of these transfers, certain
continuing employees of the Transferor Companies will be transferred to Ovato Limited.
This transfer will have no effect on and will not change the terms of the current contracts
of employment of those employees. The Members' Scheme will not transfer the Non-
transferring Employees and their employee entitlement liabilities.

Importantly, the effect of the Restructuring Schemes will be to preserve employment for
the significant majority of employees of the Ovato Group.

Following the implementation of the Restructuring Schemes, is it intended that Ovato Print
and the Scheme Companies will proceed to be wound up by court order on the grounds of
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insolvency. All Non-transferring Employees will be made redundant and may then seek to
have any unpaid employee entitlements paid out in accordance with the requirements under
the Corporations Act and the Fair Entitlements Guarantee Act 2012 (Cth).
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8.1

8.2

THE CREDITORS' SCHEME EXPLAINED
Overview and purpose of the Creditors' Scheme

As noted in Section 5.5(a), the principal object and purpose of the Creditors' Scheme is
to achieve a reduction in amounts payable to significant creditors by Ovato Print, Ovato
Limited and the Scheme Companies in respect of their Unsecured Claims. This will be
achieved by:

(a) the Scheme Creditors receiving 50 cents in the dollar in respect of their Unsecured
Claims; and

(b) the Scheme Creditors releasing Ovato Print, Ovato Limited and the Scheme
Companies in connection with the Amount Owing to the Scheme Creditors after
receiving the 50 cents in the dollar payment in respect of their Unsecured Claims.

In general terms, the Unsecured Claim of a Scheme Creditor will be the Amount Owing by
Ovato Print, Ovato Limited or a Scheme Company (as applicable) to the relevant Scheme
Creditor as at the Voting Entitlement Record Date (being 11:59 pm (Australian Eastern
Daylight Time) on Friday, 6 November 2020) less the value of any ROT Stock to which they
have retained title as assessed by the Scheme Administrators.

Steps prior to the Creditors' Scheme becoming effective
The implementation of the Creditors' Scheme is subject to the prior satisfaction of various
conditions precedent. The conditions precedent include those listed in clause 3 (Conditions

Precedent) of the Creditors' Scheme (see Annexure A).

A summary of the conditions precedent to the Creditors' Scheme being implemented is set
out below:

(a) Equity Raising by Ovato Limited
Ovato Limited raising a minimum amount of $30 million by way of a new equity issue
to current or new members with the only remaining condition to be satisfied before
the relevant members are unconditionally committed to buying the new equity being
the Court making the Second Court Orders.

(b) Scheme Creditor approval

The Creditors' Scheme is agreed to by the Creditors' Requisite Majority of Scheme
Creditors.

(c) Deeds Polls
As at 8:00 am on the Second Court Date, the Scheme Administrator Deed Poll,
continues in full force and effect and the Scheme Administrator Deed Poll still benefits
the beneficiaries named in it.

(d) Court approval
The Court approves the Creditors' Scheme in accordance with section 411(4)(b) of

the Corporations Act, including with any alterations made or required by the Court
under section 411(6) of the Corporations Act.
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8.3

8.4

(e) Other conditions

Any other conditions made or required by the Court under section 411(6) of the
Corporations Act in relation to the Creditors' Scheme have been satisfied.

Section 411(6) of the Corporations Act allows the Court to approve the Creditors'
Scheme with various alterations and variations.

(f) Member's Schemes and Creditors' Scheme

The Member's Schemes and the Creditors' Scheme become effective pursuant to
section 411(10) of the Corporations Act.

Section 411(10) provides that the Court order approving the Member's Schemes and
the Creditors' Scheme do not have any effect until an office copy of the order is
lodged with ASIC, and upon being so lodged, the order takes effect, or is taken to
have taken effect, on and from the date of lodgement or such earlier date as the
Court determines and specifies in the orders.

(9) Section 413(1)(g) Order

When making orders approving the Member's Schemes, the Court makes orders
under section 413(1)(g) of the Corporations Act revoking the Ovato Group Deed of
Cross Guarantee in respect of Ovato Print and the Scheme Companies.

In general terms, section 413(1)(g) of the Corporations Act provides that, in
approving the Member's Schemes, the Court can make orders providing for
incidental, consequential and supplemental matters as are necessary to ensure that
the reconstruction of the relevant companies is fully and effectively carried out.

Standstill

During the period on and from the Effective Date up to the completion of Step 8
(Compromise of Subordinate Claims) under the Creditors' Scheme (the Standstill Period),
no Scheme Creditor may, except for the purpose of enforcing the terms of the Creditors'
Scheme, or any Deed Poll or as otherwise expressly provided by the Creditors' Scheme,
dispose of, transfer or exercise certain of its rights. The terms of the standstill are in clause
7.1 (Standstill) of the Creditors' Scheme. Its purpose is to ensure that the Creditors' Scheme
can be implemented in an orderly manner in accordance with its terms.

If the Creditors' Scheme is not implemented by the Sunset Date, being 30 June 2021, the
Creditors' Scheme will automatically terminate and the standstill shall cease to apply in
relation to any Scheme Creditor.

Steps to implement the Creditors' Scheme

The Steps to the implementation of the Creditors' Scheme are set out in full in clause 6.5
(Steps) of the Creditors' Scheme. Scheme Creditors should review the complete Steps in
the Creditors' Scheme carefully.

At a high level, the Steps provide for a process whereby the Scheme Administrators:

(a) receive the funds required to pay each Scheme Creditor 50 cents in the dollar for
their Unsecured Claim; and

(b) must verify Ovato Print's calculation of each Scheme Creditor's Unsecured Claim.
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8.5

8.6

Each Scheme Creditor will also be given the opportunity to dispute the calculation of its
Unsecured Claim.

Once each Scheme Creditor's Unsecured Claim has been determined by following the Steps,
each Scheme Creditor will be paid 50 cents in the dollar for their Unsecured Claim.
Immediately after being paid, each Scheme Creditor provides the relevant releases in Step 7
(Releases), including releasing Ovato Limited, Ovato Print and the Scheme Companies from
all Claims that it has against them in connection with the Amount Owing to it.

The final Step is Ovato Limited being released from any obligation to pay any amount in
respect of any Subordinate Claim.

If in the opinion of the Scheme Administrators, as a result of an event failing to occur, or
take effect, it is not possible to put the Creditors' Scheme into effect, the Scheme Creditors,
Ovato Print, Ovato Limited, the Scheme Companies and those directors and officers who
have executed deeds poll are to place each other in the positions they would have been in
had any Steps already taken not been so taken.

Outcome for Ovato Print, Ovato Limited and the Scheme Companies

If the Creditors' Scheme is implemented, the outcomes for Ovato Print, Ovato Limited and
the Scheme Companies are:

(a) The debts owed to the Scheme Creditors will be reduced;

(b) The Scheme Creditors will release Ovato Print, Ovato Limited and the Scheme
Companies from all Claims in connection with the Amount Owing; and

(c) The Subordinate Claim Holders will release Ovato Limited from all Subordinate Claims
prior to the Implementation Date.

Subject to the Court making the necessary orders, following completion of Step 1 (Deed
Poll and Dividend Table) of the Creditors' Scheme (being the execution of the Scheme
Creditors Deed Poll and Ovato Print providing the Dividend Table to Scheme Administrators)
and implementation of the Member's Schemes:

(a) Ovato Print and the Scheme Companies will be removed as a party to and released
from all of its obligations under the Ovato Group Deed of Cross Guarantee; and

(b) Subsequent to their removal from the Ovato Group Deed of Cross Guarantee, Ovato
Print and the Scheme Companies will then be wound up in insolvency with Stephen
Parbery and Marcus Ayres of Duff & Phelps currently intended to be appointed as
joint and several liquidators.

Who will be bound by the Creditors' Scheme?

If the Creditors' Scheme becomes effective, it will bind each Scheme Creditor, Ovato Print,
Ovato Limited and each of the Scheme Companies. By operation of the Deeds Poll, provided
that they are executed, they will bind the Scheme Administrators, the Scheme Creditors
and any person who is or was a director or officer of any of Ovato Print, Ovato Limited or
the Scheme Companies as at the Implementation Date and who has signed a Released
Obligor Individual Deed Poll.

If you are a Scheme Creditor and you do not vote at the Creditors' Scheme Meeting, or you
vote against the Creditors' Scheme, you will be bound by the Creditors' Scheme, provided
that the Creditors' Scheme is agreed to by the Creditors' Requisite Majority and is approved
by the Court, and you remain a Scheme Creditor as at the Effective Date.
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8.7

8.8

Execution risks

Events that could prevent the Creditors' Scheme being implemented include but are not
limited to:

(a) the Creditors' Requisite Majority do not agree to the Creditors' Scheme;

(b) the Court does not approve the Creditors' Scheme or it approves the Creditors'
Scheme with alterations or conditions;

(c) a person objecting to the Creditors' Scheme appeals against the Court's orders
approving the Creditors' Scheme (and potentially seeks a stay of those orders
pending resolution of that appeal) or applies for injunctive relief and the Court orders
the stay or grants an injunction without requiring the person to give the usual
undertaking as to damages; and

(d) the conditions precedent to the Creditors' Scheme are not satisfied including, but not
limited to, the Member's Schemes not becoming effective pursuant to section
411(10) of the Corporations Act and Ovato Limited being unable to successfully raise
a minimum amount of $30 million through the issue of new shares.

As discussed in section 9.3 below, Ovato Finance is negotiating with the Note Trustee on
behalf of the noteholders. The second part of the arrangement being sought with the
noteholders is a debt for equity swap for part of the value of the Notes. The second part of
the arrangement will require an extraordinary general meeting of the shareholders of Ovato
Limited. At the meeting, under item 7 of section 611 of the Corporations Act, the members
of Ovato Limited will need to vote to approve the shares proposed to be issued to the
noteholders in exchange for debt in the amount of between $10 million and $15 million
owed to them by Ovato Finance. There is a risk the shareholders will not vote in favour of
the proposed share issue. If that were to happen, the debt for equity swap would not occur.
However, Scheme Creditors should note that this will not prevent the Creditors' Scheme
from being implemented.

Modification of the Creditors' Scheme
(a) Modifications by the Scheme Creditors

It is possible that a Scheme Creditor may propose a modification to the terms of the
Creditors' Scheme at the Creditors' Scheme Meeting (prior to passing of the
Creditors' Scheme Resolution to agree the Creditors' Scheme) or apply to the Court
for a modification of the terms of the Creditors' Scheme.

Although it is permissible for a Scheme Creditor to propose a modification and for it
to be considered at the Creditors' Scheme Meeting whether to pass the resolution to
approve the modification proposed, Scheme Creditors should be aware that the
consequences of modifying the terms of the Creditors' Scheme include:

(i) if the modification is materially adverse to Ovato Print, Ovato Limited and the
Scheme Companies or any particular Scheme Creditor or class of them, it may
give rise to a basis, which may not otherwise exist, for the Court to refuse to
approve the modified Creditors' Scheme. In such circumstances, the
Creditors' Scheme will not become effective (in either the modified or original
form);

(i) Ovato Print, Ovato Limited or the Scheme Companies may not consent to the
modified Creditors' Scheme and therefore Ovato Print, Ovato Limited or the
Scheme Companies may not be prepared to seek the Court's approval of the
modified Creditors' Scheme; and
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8.9

(iii)  depending on the nature and extent of the modifications and their impact
upon the overall Creditors' Scheme, the modifications could effectively
invalidate any consents previously obtained and, if so, then the consequences
may be that further consents would need to be obtained.

(b) Modifications by the Court

Under section 411(6) of the Corporations Act, the Court may approve the proposed

Creditors' Scheme at the Second Court Hearing subject to alterations or conditions

as it thinks just.

The Scheme Administrators

If the Creditors' Scheme is agreed to by the Scheme Creditors and approved by the Court,
the Scheme Administrators will be appointed in accordance with the terms of the Creditors'
Scheme. Shaun Fraser and Katherine Sozou of McGrathNicol have agreed to act as Scheme
Administrators.

Under the Creditors' Scheme, the Scheme Administrators will, in general terms, be
responsible for:

(a) Determining the validity of Ovato Print's calculation of each Scheme Creditors'
Unsecured Claim. This will include determining whether stock is ROT Stock.

(b) Informing each Scheme Creditor of the amount of its Unsecured Claim.

(c) Following the process in relation to a Scheme Creditor disputing the calculation of its
Unsecured Claim.

(d) Receiving and holding funds in order to pay Scheme Creditors.

(e) Paying each Scheme Creditor 50 cents in the dollar in respect of its Unsecured Claim.
Under the terms of the Scheme Administrators Deed Poll, each Scheme Administrator:

(a) consents to the Creditors' Scheme;

(b) agrees to be bound by the Creditors' Scheme as if they were a party to the Creditors'
Scheme; and

(c) undertakes:

(i) to perform all obligations and undertake all actions attributed to him or her
under the Creditors' Scheme;

(i) to accept, and act in accordance with, any instructions, authorisations,
directions or appointments given to him or her under the Creditors' Scheme;

(iii)  to do all things necessary and execute all further documents necessary to give
full effect to the Creditors' Scheme and all transactions contemplated by it;
and

(iv)  not to act inconsistently with any provision of the Creditors' Scheme.

The Scheme Administrators' liability in the performance or exercise of their powers,

obligations and duties under the Creditors' Scheme is limited in accordance with the
Creditors' Scheme.
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8.10

8.11

The remuneration of the Scheme Administrators, their partners and staff will be calculated
on a time basis at the hourly rates set out in Annexure F to this Explanatory Statement.
The Scheme Administrators' fees of administering the Creditors' Scheme are estimated to
be $181,500 (including GST).

Challenging the Scheme Administrators generally

A Scheme Creditor who is aggrieved by any act, omission or decision of the Scheme
Administrators may appeal to the Court under section 599 of the Corporations Act. The
Court may confirm, reverse or modify the act or decision, or remedy the omission, as the
case may be, and make such orders and directions as the Court thinks fit.

Reasons Scheme Creditors may consider voting for the Creditors' Scheme

The reasons why the Scheme Creditors may consider voting in favour of the Creditors'
Scheme include:

(a) Avoidance of uncertainties associated with insolvency

If the Creditors' Scheme is not implemented, there is a significant risk based on the
financial position of the Ovato Group (as evidenced in McGrathNicol Report at
Annexure C) of an administrator, liquidator or receiver and manager being appointed
to the Ovato Group.

In the event that Ovato Print, Ovato Limited or the Scheme Companies were wound
up, the operation of the Ovato Group Deed of Cross Guarantee will make all other
parties to that document liable in respect of the debts of Ovato Print, Ovato Limited
or the Scheme Companies. Due to the financial position of the wider Ovato Group,
this will likely expose all parties to the Ovato Group Deed of Cross Guarantee to
external administration.

McGrathNicol have calculated the likely dividend that would be available to the
Scheme Creditors of nil cents in the dollar in the event that Ovato Print, Ovato
Limited and the Scheme Companies were wound up within 6 months of the First
Court Hearing.

The Creditors' Scheme if implemented would mean that the Scheme Creditors receive
50 cents in the dollar for their Unsecured Claims. The implementation of both the
Member's Schemes and the Creditors' Scheme would also mean that non-Scheme
Creditors may receive 100 cents in the dollar for their claims from Ovato Limited as
the new counterparty to their agreement.

(b) Avoidance of insolvency expenses

The significant legal, administrative and funding costs associated with the
administration, liquidation or receivership and management of Ovato Print, Ovato
Limited or the Scheme Companies would be avoided if the Creditors' Scheme is
approved and implemented.

(c) Transaction certainty
Effecting a restructuring by way of a Creditors' Scheme will provide greater
transaction certainty for the Scheme Creditors, Ovato Print and Ovato Limited and
the Scheme Companies than could be achieved without the Creditors' Scheme.
In the event that the Court makes orders approving the Creditors' Scheme and those

orders are lodged with ASIC (and subject to satisfaction of the conditions precedent),
the steps that give effect to the restructure will have the force of law.
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8.12

(d)

(e)

Ovato Group continues to trade and raise additional funds

If the Creditors' Scheme is implemented, subject to market conditions, the Ovato
Group will continue to trade and operate its businesses more efficiently.

Further, the retention of the significant majority of skilled employees will allow the
Ovato Group to keep trading.

The decrease in overall debt (and corresponding effect on the balance sheet of the
Ovato Group) may enable the Ovato Group to take advantage of future opportunities
to improve profitability over the longer term and to raise new debt and equity.

Scheme Creditors may consider that a formal insolvency process is likely to be
destructive to the realisable value of the Ovato Group's business and assets, which
may further diminish the recoverable value of the debts owed to them.

Additionally, successful implementation of the Creditors' Scheme will allow the Ovato
Group to continue to provide strong competition in the printing market in Australia.

Limit on Subordinate Claims
If the Creditors' Scheme is implemented, the rights of Subordinate Claim Holders to

bring Subordinate Claims against Ovato Limited will be limited, reducing Ovato
Limited's potential exposure to the risks associated with such claims.

These potential advantages must be considered in light of the potential disadvantages of
the Creditors' Scheme, which are discussed in Section 8.12 below.

Scheme Creditors are encouraged to obtain independent legal, financial and taxation advice
in relation to their own individual circumstances.

Reasons the Scheme Creditors may consider voting against the Creditors’' Scheme

The reasons why the Scheme Creditors may consider voting against the Creditors' Scheme
include:

(a)

(b)

Insolvency return

Scheme Creditors may consider voting against the Creditors' Scheme if they consider
there is potential for a better return to them under a formal solvency process.

If the Creditors' Scheme is not implemented, it is likely that an insolvency event will
occur in relation to Ovato Print, Ovato Limited and the Scheme Companies. In that
circumstance, some Scheme Creditors may consider that there would be a better
return to them than the return available under the Creditors' Scheme.

Scheme Creditors should have regard to the opinions in the McGrathNicol Report in
relation to this matter (summarised in Section 10).

Future performance

The McGrathNicol Report considers the solvency of the Ovato Group with and without
implementing the Restructuring Schemes. In doing so, McGrathNicol has relied on
actual cash flow and balance sheet information for 1 July 2020 to 31 August 2020,
and forecast cash flow and balance sheet information for the period 1 September
2020 to 31 December 2021 provided to it by the Ovato Group's management.
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(d)

In considering the opinions in the McGrathNicol Report, Scheme Creditors should
consider the assumptions and limitations set out in the report, particularly the
assumptions made in relation to the Ovato Group's future performance under its
finance facilities and expected future earnings. An incorrect assumption may impact
on the ultimate opinions reached in the McGrathNicol Report. Scheme Creditors who
wish to understand more about the forecast cash flow and balance sheet information
provided by the Ovato Group's management should also refer to Section 10.6
below.

Scheme Creditors may consider voting against the Creditors' Scheme if they do not
share the assumptions made in the McGrathNicol Report regarding the future
performance of the Ovato Group.

Release of substantial portion of debt owed to Scheme Creditors

As a result of implementation of the Creditors' Scheme, and subject to any limitations
set out in the Creditors' Scheme, the Scheme Creditors, as consideration for receipt
of a dividend of 50 cents in the dollar for their Unsecured Claims, will release Ovato
Print, Ovato Limited and the Scheme Companies from all Claims in connection with
the Amount Owing and, following that release, will have no further right to recover
the balance of their Unsecured Claims from Ovato Print, Ovato Limited and the
Scheme Companies.

The release of a portion of each Scheme Creditor's Amount Owing under the
Creditors' Scheme, and the loss of rights to recover that amount as a debt from
Ovato Print, Ovato Limited and the Scheme Companies, should be considered in light
of the conclusions set out in the McGrathNicol Report, which estimate that Scheme
Creditors would recover nil for their Unsecured Claim.

Release of directors and officers of Ovato Print, Ovato Limited and the
Scheme Companies

The Creditors' Scheme provides for the Scheme Creditors to release any person who
is or was a director or officer of any of Ovato Print, Ovato Limited or the Scheme
Companies as at the Implementation Date and who signs a Released Obligor
Individual Deed Poll from all Claims it has against that person.

Scheme Creditors may consider that they have a potential Claim against one or more
of these individuals, which would result in a recovery in favour of the Scheme
Creditors and may, accordingly, wish to vote against the Creditors' Scheme and
pursue that Claim (although each of Ovato Print, Ovato Limited and the Scheme
Companies are not aware of any potential Claims that may be available against any
of those people).

These potential disadvantages must be considered in light of the potential advantages of
the Creditors' Scheme, which are discussed in Section 8.11 above.

Scheme Creditors are encouraged to obtain independent legal, financial and taxation advice
in relation to their own individual circumstances.
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9.1

9.2

EQUITY RAISING CONDITION PRECEDENT, OTHER RESTRUCTURING
TRANSACTIONS AND WINDING UP OVATO PRINT AND THE SCHEME COMPANIES

Equity Raising

The implementation of the Restructuring Schemes is contingent on Ovato Limited, as an
ASX listed entity, raising a minimum of $30 million through the issue of new shares subject
only to the Court approving the Restructuring Schemes.

The equity raising will comprise an underwritten rights issue. The underwritten exposure
will be supported by a third party equity broker. 333 Capital have been appointed by Ovato
Limited to provide advice in relation to the equity raising.

If the existing shareholders of Ovato Limited do not participate in the equity raising, the
newly issued shares will significantly dilute their existing shareholding.

It is a condition of the equity raising that separate arrangements be reached outside of the
Restructuring Schemes. These arrangements include (unless otherwise waived by the
participants in the equity raising) the following:

(a) repayment of ANZ as the first ranking secured lender to the Ovato Group as
described further in Section 9.2; and

(b) a compromise with the noteholders of secured, but subordinated, notes issued by
Ovato Finance and guaranteed by, among others, Ovato Print, Ovato Limited and the
Scheme Companies as described further in Section 9.3;

(c) Scottish Pacific Business Finance Pty Ltd ACN 008 636 388, who provides a
receivables financing facility to certain members of the Ovato Group, consenting to
the Restructuring Schemes;

(d) a new financier lending additional funds to the Ovato Group as described further in
Section 9.4;

(e) a compromise of the debt owing to Commerzbank Aktiengesellschaft
(Commerzbank), an equipment finance lender to the Ovato Group, as described
further in Section 9.5; and

) various landlords of members of the Ovato Group including Ovato Print agreeing to
compromises to their respective leases.

It is intended that the funds from the equity raising will be used for the following purposes:

(a) the repayment of the debt facilities provided by ANZ;

(b) operational initiatives and restructuring costs associated with implementing the
Restructuring Schemes and Restructuring Transactions including the closure of the
Clayton Print Facility and certain redundancy payments;

(c) compromising certain onerous leases held by the Ovato Group; and

(d) providing additional working capital liquidity for the Ovato Group.

Repayment of ANZ debt facilities

The Ovato Group has available an overdraft facility with a current facility limit of $9 million

which will decrease to $7 million on 30 November 2020 and a credit support facility with a
facility limit of $17 million. The facilities were offered under a multi-option facility agreement
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originally dated 19 November 2014 (MOFA) between, amongst others, ANZ as lender,
Ovato Print, Ovato Limited and the Scheme Companies as guarantors, ANZ Fiduciary
Services Pty Ltd ABN 91 100 709 403 and Rathdrum Properties Pty Limited ACN 123 510
001 (Rathdrum Trustee) as trustee of the Rathdrum Property Trust ABN 38 425 241 787
(Rathdrum Property Trust). Each of these facilities was recently extended by way of an
amendment deed to the MOFA dated 30 September 2020. The expiry date of the facilities
is now 31 January 2021.

The MOFA contains a clause which provides that if Ovato Limited issues shares, Ovato
Limited will need to immediately apply the net proceeds of that issue in prepayment of the
amounts owing to ANZ. In order to avoid triggering this clause, Ovato Limited is seeking to
settle all amounts outstanding with ANZ under the MOFA with the funds from the equity
raising. This will enable Ovato Limited to use the balance of the funds sourced from the
equity raising as outlined above in Section 9.1.

Compromise of notes with the Note Trustee on behalf of the noteholders

On 19 November 2018, Ovato Finance Pty Ltd ACN 053 814 976 as the issuer (Ovato
Finance) together with multiple subsidiaries of Ovato Limited entered into a note trust deed
(Note Trust Deed) with the BNY Trust Company of Australia Limited ABN 49 050 294 052
as the note trustee (Note Trustee). Each of Ovato Print, Ovato Limited and the Scheme
Companies is a party to the Note Trust Deed as guarantors. Under the terms of the Note
Trust Deed and the terms and conditions of the notes, Ovato Finance issue secured, but
subordinated, notes to the noteholders. The Note Trustee holds on trust for the noteholders
the right to enforce Ovato Finance's obligation to repay noteholders and otherwise comply
with its obligations under the terms and conditions of the Notes.

Ovato Print, Ovato Limited and the Scheme Companies have granted a general security
deed to a security trustee who holds the security for the benefit of the Note Trustee. The
collateral the subject of the general security deed comprises all assets of the Ovato Group
including the securities and future securities issued by each subsidiary within the Ovato
Group.

As at the date of this Explanatory Statement, notes have been issued by Ovato Finance to
a total value of approximately $40 million (Notes).

FIIG Securities Limited ACN 085 661 632 was the arranger of the Notes issue pursuant to
a subscription agreement entered into at the time of issue of the Notes between Ovato
Finance and FIIG Securities Limited ACN 085 661 632.

Ovato Finance is negotiating with the Note Trustee on behalf of the noteholders in respect
of the debt owed under the Notes. Ovato Finance is intending on seeking a two part
arrangement with the noteholders. First, a compromise with the noteholders whereby they
agree to release an amount of between $25 million and $30 million of the debt owed to
them under the Notes. Second, that the noteholders swap an amount of between $10
million and $15 million of their debt for new shares in Ovato Limited, subject to an
extraordinary general meeting of the shareholders of Ovato Limited. It is intended that
these shares will be on the same terms as the shares offered to the underwriters referred
to in section 9.1 above.

As outlined above, the arrangement with the noteholders is conditional on the successful
implementation of the Restructuring Schemes and the proposed equity raise. The
noteholders must consent to this proposal by 66 2/3% of voting noteholders voting in favour
of the compromise.
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Additional funding provided in the form of debt or a convertible instrument

The Ovato Group is seeking to borrow additional funds in the amount of approximately $17
million from a new financier.

The Ovato Group is currently in negotiations with several financiers in relation to sourcing
these additional funds.

Compromise of debts owed to Commerzbank

Commerzbank has provided Ovato Print, as borrower, with financing in order to fund the
purchase and import of printing machinery from Germany. This financing comprises the
following facilities:

(a) a loan facility documented in a loan agreement dated 8 February 2013 with an
aggregate principal amount not exceeding EUR 16,998,400, which was used to fund
the purchase of a printing press located at the Clayton Print Facility; and

(b) a loan facility documented in a loan agreement dated 30 April 2019 with an aggregate
principal amount not exceeding EUR 10,190,450.00, which was used to fund the
purchase of printing equipment located at the Ovato Group site at Warwick Farm,
New South Wales.

Ovato Print has granted a security interest over each of these presses to secure the amounts
borrowed from Commerzbank.

Ovato Print is presently negotiating with Commerzbank with respect to a compromise of the
amounts outstanding under the above facilities.

Winding Up of Ovato Print and the Scheme Companies

Ovato Print and the Scheme Companies will be wound up after Step 1 (Deed Poll and
Dividend Table) in the Creditor's Scheme is completed, the Member's Schemes are
implemented and the Ovato Group Deed of Cross Guarantee is revoked in respect of Ovato
Print and the Scheme Companies by Court order. It is currently intended that Stephen
Parbery and Marcus Ayres of Duff & Phelps be appointed as joint and several Liquidators.
The assets which have not been transferred to the Transferee Companies under the
Member's Schemes will be realised by the Liquidators and distributed to the remaining
creditors of Ovato Print and the remaining creditors of each of the Scheme Companies.
These assets include certain plant and equipment and $2,030,000 in retained funds.

The remaining liabilities which are not being transferred to the Transferee Companies
comprise the employee entitlements relating to the Non-transferring Employees. All Non-
transferring Employees may seek to have their employee entitlements paid out in
accordance with the requirements under the Corporations Act and the Fair Entitlements
Guarantee Act 2012 (Cth).

Table 12 of page 35 of the McGrathNicol Report finds the following amount of circulating

assets, and resulting return, would be available to all employees of the Transferor
Companies in a liquidation of those companies without the Restructuring Schemes:
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Hannanprint Hannanprint Inprint Pty
NSW Pty Victoria Pty Limited

Ovato Print

Pty Ltd Limited Limited

Circulating assets $2.90 million $0.70 million $0.05 million $0.34 million
available to priority
employee claims

Priority employee Nil to 7 5 13 8
return (c/$)

Page 41 of the McGrathNicol Report refers to an instruction that the employees who remain
employees of the Transferor Companies as at the date the Restructuring Schemes are
effected will be paid a dividend greater than would be received by those employees in a
winding up.

As noted above, an amount of $2,030,000 will be excluded from the transfer under the
Member's Schemes and be retained by the Transferor Companies. A total of 225 employees
are also excluded from the transfer to the Transferee Companies under the Member's
Schemes (ie. the Non-transferring Employees).

Assuming the Restructuring Schemes are implemented and the Transferor Companies are
wound up, the table below! sets out:

(a) how the excluded $2,030,000 is apportioned between the Transferor Companies;
(b) the number of Non-transferring Employees of each Transferor Company;

(©) the employee liabilities of the Non-transferring Employees of each Transferor
Company; and

(d) the estimated resulting cents in the dollar return for the Non-transferring Employees
in a winding up of each Transferor Company.

The estimated return to Non-transferring Employees in the table below does not take into
account the additional money that may be paid to the Non-transferring Employees who may
seek to claim under the Fair Entitlements Guarantee Act 2012 (Cth).

Ovato Print Hannanprint Hannanprint Inprint Pty

Pty Ltd NSW Pty Victoria Pty Limited
Limited Limited
Funds $2,030,000 $ 1,774,029 $102,026 $40,560 $113,385
excluded

from transfer

Number of 225 181 22 3 19
Non-
transferring
Employees

The table has been prepared using information extracted from the Ovato Group's payroll system on 15 September
2020 and is based on an employee termination date of 4 October 2020.
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Ovato Print Hannanprint Hannanprint Inprint Pty
Pty Ltd NSW Pty Victoria Pty Limited
Limited Limited
Employee $19,055,182 |[$16,587,739 |[$1,335,568 $204,209 $927,666
entitlements
of Non-
transferring
Employees
Estimated ~11 ~11 ~8 ~20 ~12
return (c/$)
for Non-

transferring
Employees
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10.

10.1

THE MCGRATHNICOL REPORT
Scope of the McGrathNicol Report
McGrathNicol has prepared a report addressing the following matters:

(a) The solvency of the Transferee Companies following the implementation of the
Restructuring Schemes, noting that:

(i) solvency is to be determined following completion of the Restructuring
Schemes; and

(i) "solvency" is to be determined with reference to section 95A of the
Corporations Act.

(b)  The solvency of the Transferor Companies following the implementation of the
Restructuring Schemes, noting that:

(i) solvency is to be determined following completion of the Restructuring
Schemes; and

(i) "solvency" is to be determined with reference to section 95A of the
Corporations Act.

(c) The likely outcome for Ovato Print, Ovato Limited and each Scheme Company should
the Restructuring Schemes not be implemented having regard to Ovato Print, Ovato
Limited and each Scheme Company's existing financial position, and projections.

(d) The expected dividend that would be available to the Scheme Creditors if Ovato Print,
Ovato Limited and each Scheme Company were to be wound up within 6 months of
the hearing of the application for an order under section 411(1) of the Corporations
Act (assuming that the Restructuring Schemes are not put into effect).

(e) The expected dividend that would be available to employees of Ovato Print, Ovato
Limited and each Scheme Company if Ovato Print, Ovato Limited or the relevant
Scheme Company were to be wound up within 6 months of the hearing of the
application for an order under section 411(1) (assuming that the Restructuring
Schemes are not put into effect).

f) The expected dividend that would be paid to the Scheme Creditors if the
Restructuring Schemes were put into effect.

(9) Whether, if orders are made under ss 411 and 413 of the Corporations Act, including
an order the Ovato Group Deed of Cross Guarantee be revoked to the extent it relates
to the Transferor Companies and noting that the Transferee Companies are parties
to the Ovato Group Deed of Cross Guarantee and will remain parties, the making
and implementation of the orders will materially prejudice:

(i) the interests of the creditors of each Transferor Company; or
(i) the ability of each Transferee Company to pay their creditors.

Scheme Creditors should read and consider the entire McGrathNicol Report, which
is at Annexure C, before deciding how to vote.

Scheme Creditors should note that the McGrathNicol Report has also been prepared in
relation to the Member's Schemes. The McGrathNicol Report's analysis in the context of
the Member's Schemes is also referred to in section 13.6(b).
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10.3

10.4

Expected dividends to creditors and employees

Subject to the assumptions made in the McGrathNicol Report, McGrathNicol is of the opinion
that:

(a) If the Restructuring Schemes are put into effect as proposed, the return to the
Scheme Creditors after implementation of the Restructuring Schemes would be 50
cents in the dollar in respect of their unsecured claims.

(b) If the Restructuring Schemes are not implemented and Ovato Print, Ovato Limited
and the Scheme Companies were wound up within six months of the First Court Date,
then the expected dividend which would be paid to the Scheme Creditors for the
unsecured amounts of their claims would be nil in the event of a winding up of Ovato
Print, Ovato Limited and the Scheme Companies.

(c) If the Restructuring Schemes are not implemented and Ovato Print, Ovato Limited
and the Scheme Companies were wound up within six months of the First Court Date,
the expected dividend to employees would be as follows:

(i) for employees of Ovato Print - nil to 7 cents in the dollar;

(i) for employees of Hannaprint NSW Pty Limited - 5 cents in the dollar;

(iii)  for employees of Hannanprint Victoria Pty Limited — 13 cents in the dollar;
(iv)  for employees of Inprint Pty Limited - 8 cents in the dollar; and

(v) for employees of Ovato Limited - 6 cents in the dollar.

McGrathNicol's conclusions on solvency

Subject to the assumptions made in the McGrathNicol Report, McGrathNicol is of the opinion
that:

(a) the Transferee Companies will be solvent for the twelve months following the
implementation of the Restructuring Schemes under both the cash flow and balance
sheet tests of solvency, based on the forecast information provided.

(b) if the Restructuring Schemes are effected, the Transferor Companies will have no
ongoing business or purpose, minimal residual assets including limited cash and a
liability for employee entitlements for Non-transferring Employees. The Transferor
Companies will be insolvent following the implementation of the Restructuring
Schemes.

Conclusions as to most likely outcome if the Creditors' Scheme is not implemented

Subject to the assumptions made in the McGrathNicol Report, McGrathNicol is of the opinion
that:

(a) if the Restructuring Schemes are not implemented, then Ovato Print, Ovato Limited
and the Scheme Companies would become insolvent and this would lead to all
entities in the Ovato Group becoming insolvent. In that case, external administrators
would be appointed to all entities in the Ovato Group; and

(b) if the Ovato Group enters external administration this would lead to a winding up of
Ovato Limited, Ovato Print and the Scheme Companies.
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10.6

Conclusions on transfers of assets and liabilities under the Member's Schemes and
prejudice to creditors

Subject to the assumptions made in the McGrathNicol Report, McGrathNicol is of the opinion
that there will be no material prejudice to the interests of the creditors of each of the
Transferor Companies or the ability of the Transferee Companies to pay their creditors.

McGrathNicol Assumptions regarding future solvency

In addressing the question regarding the solvency of the Transferee Companies following
the implementation of the Restructuring Schemes, the McGrathNicol Report in section 4.3
sets out various assumptions that it relied upon including forecasted financial information
provided by the Ovato Group's management. This information included a Base Case
Forecast which was in turn used to prepare a Restructure Forecast.

Preparing the Restructure Forecast

Base Case Forecast

The Ovato Group prepares group accounts by aggregating the accounts of each individual
business unit. Each business unit forecasts its EBITDA. These EBITDA figures are then used
in the Base Case Forecast. To arrive at the appropriate figure for EBITDA, each business
unit adopts the following process:

(a) Every calendar quarter, each business unit in the Ovato Group performs a detailed
review of the expected trading results of their business unit to the end of the financial
year and provide the Corporate team (being the Ovato Group's head office) with
standard financial and narrative reports for consolidation and reporting to the Ovato
Group's Board. From these reports, the executive team builds a picture of the likely
revenue and profitability of each business unit in the Ovato Group.

(b) As part of the quarterly forecasting process, management of each business unit
perform a "bottom up" review by major customer to further refine the assumptions
they have made regarding forecasted revenue and volume (ie. size of demand for
services). This includes having direct conversations with the Ovato Group's
customers to understand their upcoming need for the Ovato Group's services, and
reviewing and considering actual customer demand in the preceding calendar
quarters.

(c) Once each business unit's expected revenue has been considered, management of
each business unit then review the historical variable costs associated with the
amount of forecasted revenue to accurately determine and build an assumption as
to the forecasted costs.

(d) Using the forecasted revenue and costs, management of each business unit then
determines forecasted EBITDA.

The Ovato Group's management consolidates the EBITDA of each business unit to produce
overall Ovato Group revenue and EBITDA.

Additional assumptions to create Restructure Forecast

The Ovato Group then took the base case forecast and overlayed additional assumptions,
as well as forecasting for the period of July 2021 to December 2021.

To forecast financial performance for the period of July 2021 to December 2021 the Ovato

Group applied the principles described in paragraphs (b) to (d) above to determine
forecasted aggregate EBITDA for the period of July 2021 to December 2021 and a forecast
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balance sheet for the end of December 2021. Next, the Ovato Group applied additional
assumptions, including:

(a) An increase in demand for printing services in the financial year starting July 2021
on the expectation that demand would increase from particular customers affected
most by COVID-19, and overall demand on the business is maintained by winning
additional customers.

(b) Clayton Print Facility is closed by the end of December 2020 with all of its production
moved to the printing plant in Warwick Farm, NSW and the bindery work moved to
the printing plant in Geebung, Queensland.

(c) A reduction in repair and maintenance costs as a result of less machinery following
the closure of the Clayton Print Facility.

(d) A 2.5% reduction in the cost of ink used in printing.

(e) A 1.5% reduction in the average cost of paper per tonne for financial year starting
July 2021.

(f) A slight decrease in forecast revenue from the Retail Distribution and Ovato Books
business units.

(9) Increased revenue from the MarketHub and Marketing Services business units.

(h) Additional freight costs being incurred by sending completed product to customers
in Victoria following the closure of the Clayton Print Facility.

(i) A decrease in the Ovato Group's labour costs because of anticipated redundancies.

The Ovato Group also overlayed the Restructure Forecast with specific assumptions in
relation to various ancillary restructuring transactions referred to on page 18 of the
McGrathNicol Report. The final features of the restructuring transactions may be different
when compared to the assumptions in the Restructuring Forecast used by McGrathNicol.
However, the Ovato Group does not anticipate such changes would materially affect the
conclusions reached in the McGrathNicol Report.

Reasonableness of assumptions

The Ovato Group considers that the process followed and the assumptions made to build
the Restructure Forecast, as outlined above, are reasonable because:

(a) The forecasting process adopted for revenue and EBITDA has been utilised
successfully over a number of years. Using a consistent process helps with tracking
the accuracy of the forecasting process.

(b) The revenue and sales forecasts are based on conversations which the managers of
each business unit had with the Ovato Group's customers. This gives the Ovato
Group reliable information regarding its customers' future printing volumes and
demand for its services.

(c) The costs incurred in the production processes, such as paper, ink, plates and labour,
can be determined by reference to actual costs incurred in prior periods. There is a
clear ratio between these variable costs and the volumes produced and revenue
generated by the business, making the forecasted costs inherently more reliable.
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(d)

(e)

()

(9)

(h)

The costs of other expenses incurred in forecasting EBITDA (such as costs for
utilities, leasing costs and other fixed costs) behave by reference to actual costs
incurred in prior periods, as well as existing contracted pricing.

The Ovato Group has determined which employees are going to be made redundant,
allowing more accurate forecasts of labour costs.

Actual EBITDA for the period of 1 July 2020 to 31 October 2020 is better than forecast
EBITDA for that period, demonstrating the reasonableness of the forecasted
financials so far.

The revenue assumptions regarding the Marketing Services, Retail Distribution and
Ovato Books business units have been discussed with and confirmed by senior
management of those business units, who in turn have based their expectations on
discussions with customers.

While the terms of the other restructuring transactions are not yet definitively known,
the Ovato Group does not anticipate such changes would materially affect the
conclusions reached in the McGrathNicol Report. Further, McGrathNicol was given an
assumption that Ovato Limited would undertake a $30 million equity raising. As
disclosed to the ASX on 12 November 2020, the Ovato Group intends to raise $40
million through an equity raising, and the Hannan Family and a Mercury Capital
entity, Are Media Pty Limited ACN 053 273 546 have agreed to underwrite $35 million
of the equity raise (subject to completion of customary due diligence, documentation
being completed and receipt of all necessary regulatory approvals).

The McGrathNicol Report in section 4.1 states that McGrathNicol have not been provided
with detailed profit and loss forecasts for the individual Transferee Companies but rather a
one line EBITDA forecast. Each of the Transferee Companies is in the Ovato Group. The
financial modelling in the Base Case Forecast and Restructure Forecast provided to
McGrathNicol is based on the financials for the Ovato Group as a whole, rather than separate
companies. For this reason, the assumptions made in building the financial models relied
on by McGrathNicol are also relevant to the Transferee Companies.
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11.1

ADDITIONAL INFORMATION TO THE CREDITORS' SCHEME
Material interests of the Ovato Directors

All current directors of Ovato Print, Ovato Limited and the Scheme Companies (together,
the Ovato Directors) are set out in the table below:

Company Directors
Ovato Print Pty Ltd Kevin Joseph Slaven
Ovato Limited Kevin Joseph Slaven

Dhunbai Karai
Michael Ashton Hannan

Andrew McMaster

Hannanprint NSW Pty Limited Kevin Joseph Slaven
Hannanprint Victoria Pty Limited Kevin Joseph Slaven
Inprint Pty Limited Kevin Joseph Slaven

Michael Hannan, the current chair of the Ovato Limited board, was appointed on 18
November 2019. Mr Hannan has a direct shareholding of 50,536,320 ordinary shares and a
relevant interest in 393,734,555 ordinary shares of Ovato Limited as at 30 June 2020. Prior
to his appointment, Mr Hannan was the chair of the IPMG Group which was acquired by the
Ovato Group in 2017. Mr Hannan is also a beneficiary of the Rathdrum Property Trust and
a director of the Rathdrum Trustee. There are subsidiaries of Ovato Limited which lease
properties from the Rathdrum Property Trust. The properties leased are as follows:

(a) Geebung, Queensland by Inprint Pty Limited as lessee;
(b) Warwick Farm, New South Wales by Hannanprint NSW Pty Limited as lessee; and

(c) Lidcombe, New South Wales by Offset Alpine Printing Pty Limited ACN 425 003 094
602 as lessee.

The surrender of the lease at Lidcombe, New South Wales may be a condition to the equity
raising as part of the compromises with landlords as set out in Section 9.1 above.

The Rathdrum Trustee as trustee of the Rathdrum Property Trust has also:

(a) given a guarantee and indemnity for the debt owing by the Ovato Group under the
MOFA provided by ANZ; and

(b) entered into a call option deed with ANZ which gives Rathdrum Trustee the option to
require ANZ to transfer the debt owed by the Ovato Group under the MOFA to the
Rathdrum Trustee.

Except as disclosed above or elsewhere in this Explanatory Statement, as at the date of this
Explanatory Statement, no Ovato Director of either of Ovato Print, Ovato Limited or any of
the Scheme Companies has any interest, whether as an Ovato Director, member or creditor
of Ovato Print, Ovato Limited or the Scheme Companies or otherwise, that is material in
relation to the Creditors' Scheme, and the Creditors' Scheme has no effect on the interests
of any Ovato Director that is different to the effect on the like interests of other persons.
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Otherwise, the Ovato Directors are not entitled to receive any bonus, grant or other specific
compensation as a consequence of the conclusion of either the Creditors' Scheme or the
Member's Schemes nor any related milestone in the process.

If the Creditors' Scheme is implemented, each Scheme Creditor will release certain people
who were Ovato Directors or officers of any Ovato Print, Ovato Limited or the Scheme
Companies (being those Ovato Directors or other officers who sign a Released Obligor
Individual Deed Poll in the form of Schedule 6 to the Creditors' Scheme) from all Claims
relating to events that arose or occurred in respect of, or in connection with, any of Ovato
Print, Ovato Limited or the Scheme Companies prior to the Implementation Date.

Material interests of Scheme Administrators
Scheme Administrators will be entitled to remuneration for their services as explained in
Section 8.9. The hourly rates which will apply for the Scheme Administrators' services are

set out at Annexure F.

Prior to becoming Scheme Administrators, McGrathNicol received remuneration for
preparing the McGrathNicol Report.

Certified copy of Financial Statements

Certified copies of the financial statements in respect of Ovato Print, Ovato Limited and the
Scheme Companies to be lodged with ASIC as required by paragraph 8203(b) of Schedule
8 of the Corporations Regulations are set out at Annexure D to this Explanatory Statement.
Report as to affairs of Companies — ASIC Form 507

The report and information in respect of the Ovato Print, Ovato Limited and the Scheme
Companies required by ASIC Form 507 and paragraph 8203(a) of Schedule 8 of the
Corporations Regulations is set out at Annexure E to this Explanatory Statement.

The Scheme Creditors

The relevant details of all known Scheme Creditors as required by paragraph 8201 of

Schedule 8 of the Corporations Regulations is set out at Schedule 2 to this Explanatory
Statement.
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THE CREDITORS' SCHEME MEETING AND VOTING PROCEDURES
Time and place

The Creditors' Scheme Meeting will be held to consider and, if thought fit, approve the
Creditors' Scheme at:

10:30 am (Australian Eastern Daylight Time) on Monday, 7 December 2020
at
Level 4, 60 Union Street, Pyrmont, New South Wales 2009, Australia

Scheme Creditors who are unable to attend in person may attend the Creditors' Scheme
Meeting by using the following dial in details:

Telephone Number: +61 2 8937 5640

Conference code: 7252774

Chairperson

It is intended that the Creditors' Scheme Meeting will be chaired by Kevin Joseph Slaven
or, alternatively Alistair Clarkson, or such other person as the Court may specify when
making its orders under section 411(1) of the Corporations Act.

Agenda for the Creditors' Scheme Meeting

The proposed agenda for the Creditors' Scheme Meeting is as follows:

(a) the Chairperson will address those present at the Creditors' Scheme Meeting,
providing an explanation of the background to and purpose of the meeting;

(b) there will be a general presentation in relation to the proposed Creditors' Scheme
and attendees will be given a reasonable opportunity to ask questions in relation to
the Creditors' Scheme;

(c) the procedure for voting on the Creditors' Scheme will be explained; and

(d) the resolution to approve the Creditors' Scheme will be put to the Scheme Creditors
present in person or by proxy, attorney or corporate representative at the Creditors'
Scheme Meeting for a vote.

Classes of Scheme Creditors

In making its orders under section 411(1) of the Corporations Act to convene the Creditors'

Scheme Meeting, the Court did not order that the Scheme Creditors be divided into separate

classes. As such, all Scheme Creditors will vote as one class.

Eligibility and entitlement to vote

Only Scheme Creditors as at the Voting Entitlement Record Date are eligible to vote at the
Creditors' Scheme Meeting.

Voting is not compulsory. However, Scheme Creditors who do not vote at the Creditors'
Scheme Meeting will be bound by the Creditors' Scheme, provided that the Creditors'
Scheme is agreed to by the Creditors' Requisite Majority and approved by the Court.

Voting at the Creditors' Scheme Meeting will be conducted by poll.
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12.7

12.8

How to vote at the Creditors' Scheme Meeting

In each case set out below, Scheme Creditors must complete a Voting Proof of Debt Form
(set out in Annexure H to this Explanatory Statement) in accordance with the instructions
set out in the Voting Proof of Debt Form and ensure that it is received by Ashurst by email
or by post (using the contact details set out in the Voting Proof of Debt Form) by no later
than 4:00 pm (Australian Eastern Daylight Time) on Friday, 4 December 2020 in order to
establish the Amount Owning for voting purposes.

Scheme Creditors should also consider Section 12.8 below in relation to the adjudication
of Voting Proof of Debt Forms by the Chairperson.

(a) Voting in person

A Scheme Creditor who wishes to vote in person on the Creditors' Scheme should
attend the Creditors' Scheme Meeting.

Where the Scheme Creditor is a corporation, it may appoint a proxy, attorney or
corporate representative to attend the meeting on its behalf. Any attorney or
corporate representative should bring to the Creditors' Scheme Meeting evidence of
his or her appointment including authority under which the appointment was made.

(b) Voting by proxy, attorney or corporate representative

If a Scheme Creditor cannot attend the Creditors' Scheme Meeting and wishes to
vote, they may vote by proxy, attorney or, in the case of a corporate Scheme
Creditor, by corporate representative.

If a Scheme Creditor appoints a proxy, they will need to complete and lodge a
Scheme Creditor's Proxy Form as set out in Annexure G, in accordance with the
instructions on the form, so that it is received by Ashurst by email or by post (using
the contact details set out in the Scheme Creditor's Proxy Form) by 4:00 pm
(Australian Eastern Daylight Time) on Friday, 4 December 2020.

Any attorney or corporate representative should bring to the Creditors' Scheme
Meeting evidence of his or her appointment including authority under which the
appointment was made.

Voting Proof of Debt Forms

The Scheme Creditors should complete the Voting Proof of Debt Form by inserting the total
Amount Owing to them by Ovato Print as at the Voting Entitlement Record Date.

Scheme Creditors should not reduce the Amount Owing by the value any alleged ROT Stock
when completing their Voting Proof of Debt Forms.

Adjudication of Voting Proof of Debt Forms

The Chairperson of the Creditors' Scheme Meeting has power to admit (wholly or in part)
or reject a proof of debt or Claim, for the purposes of voting at the Creditors' Scheme
Meeting.

The Chairperson will adjudicate upon the Scheme Creditor’s Claim as set out in a Voting
Proof of Debt Form based on the information contained in or provided with the Voting Proof
of Debt Form, as well the information known to the Chairperson and Ashurst. This may
result in the Scheme Creditor's Claim being rejected, in whole or in part, or admitted for a
higher or lower amount.

42



12.9

12.10

Any Scheme Creditor who is aggrieved by the Chairperson's decision to admit or reject (in
whole or in part) a Voting Proof of Debt Form or Claim for voting purposes may appeal the
decision in Court by application to the Court filed within 48 hours of the decision, which
application is to be heard at the time and place scheduled for the Second Court Hearing.

The admission of a Scheme Creditor's Claim is for voting purposes only and does not
constitute an admission of the existence or amount of the Scheme Creditor's Claim against
Ovato Print, Ovato Limited or the Scheme Companies or any other person, and will not bind
Ovato Print, Ovato Limited, the Scheme Companies or the Scheme Creditors concerned for
any other purpose. Nor will it bind the Scheme Administrators.

In the event of voluntary administration or liquidation of Ovato Print, Ovato Limited or any
of the Scheme Companies, the voluntary administrator or liquidator may adjudicate upon
the Scheme Creditor's Claim, if any, on a different basis than that which is used to
adjudicate on the Scheme Creditor's Claim for the purpose of voting at the Creditors'
Scheme Meeting, and therefore may admit Claims for a higher or lower amount. Scheme
Creditors are encouraged to obtain their own advice regarding the possible treatment of
their Claims in a voluntary administration or liquidation scenario.

Modification of the Creditors’' Scheme at the Creditors' Scheme Meeting

Scheme Creditors may propose modifications to the Creditors' Scheme at the Creditors'
Scheme Meeting. However, Scheme Creditors should be aware that there are risks
associated with modifying the terms of the Creditors' Scheme at the Creditors' Scheme
Meeting. For more detail on these risks, refer to Section 8.8 of this Explanatory Statement.

Lodgement of documents and further queries

Completed Voting Proof of Debt Forms and Scheme Creditor's Proxy Forms should be lodged
in accordance with the instructions on those forms.

If you have any questions in relation to the Creditors' Scheme, the lodgement of Scheme
Creditor's Proxy Forms or Voting Proof of Debt Forms, you are encouraged to contact the
Company Secretary of Ovato Print:

Attention: Alistair Clarkson

Email: Alistair.Clarkson@ovato.com.au
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13.1

13.2

13.3

13.4

THE MEMBER'S SCHEMES EXPLAINED
Introduction

This document is the Explanatory Statement for the scheme of arrangement between each
Transferor Company and their respective Sole Member.

Overview and purpose of the Member's Schemes

Ovato Limited, as the ultimate holding company of the Ovato Group, is in the process of
implementing various measures to consolidate its printing production capacity, improve its
operating efficiencies and decrease its cost base and provide flexibility to downsize further
if required.

The Members' Schemes will provide for the transfer of each Transferor Companies' assets
and liabilities (other than certain plant and equipment, the Non-transferring Employees and
$2,030,000 in retained funds) to the Transferee Companies as set out in the terms of the
Member's Schemes and further particularised in the Property and Liabilities Schedule. The
employee entitlement liabilities in connection with the Non-transferring Employees will
remain with the Transferor Companies.

Following this transfer, subject to the Court making the necessary order, the Ovato Group
Deed of Cross Guarantee will be revoked to the extent it relates to each Transferor
Company, and each Transferor Company will be wound up. The Non-transferring Employees
may seek their entitlements in the winding up of each Transferor Company under the
Corporations Act and the Fair Entitlements Guarantee Act 2012 (Cth).

Summary of the Member's Schemes

The Member's Schemes provide for the following matters, which are proposed to be effected
pursuant to sections 411(4)(b) and 413(1) of the Corporations Act:

(a) (assets) the transfer to, and vesting in, the Transferee Companies of certain Assets
of Transferor Companies, as set out in the terms of the Member's Schemes and
further particularised in the Property and Liabilities Schedule, without the need for
further act of deed;

(b) (liabilities) the transfer to, and vesting in, the Transferee Companies of certain
Liabilities of the Transferor Companies, as set out in the terms of the Member's
Schemes and further particularised in the Property and Liabilities Schedule, without
the need for further act of deed; and

(c) (legal proceedings) the continuation by or against the Transferee Companies of all
legal proceedings pending by or against each Transferor Company without the need
for any further act or deed, other than an amendment of the record of the relevant
court or tribunal.

A copy of the proposed Member's Schemes accompany this Explanatory Statement at
Annexure B.

Steps to effect the Member's Schemes
The Court has ordered that a meeting of each Sole Member of the Transferor Companies be
convened in order to consider and, if thought fit, pass the resolution to approve the

Member's Schemes.

The Member's Schemes require the approval of each Sole Member of the Transferor
Companies.
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If the Member's Schemes are approved by each Sole Member, the Transferor Companies
will make an application to the Court for approval of the Member's Schemes under section
411(4)(b) of the Corporations Act.

The Member's Schemes become effective immediately upon office copies of the orders of
the Court approving the Member's Schemes being lodged with ASIC or from such earlier
date as the Court determines and specifies in the orders. Ovato Print, on behalf of the
Transferor Companies, intends to lodge the copies of the Court orders approving the
Member's Schemes on or about 21 December 2020 (provided the Court makes orders
approving the Member's Schemes on or before this date).

The Member's Schemes will be implemented at and following the Member's Implementation
Time. Immediately, following this the winding up of the Transferor Companies will
commence. It is currently intended that Stephen Parbery and Marcus Ayres of Duff & Phelps
be appointed as the joint and several Liquidators of the Transferor Companies.

Transferor Companies Directors' recommendations
(a) Current Director of the Transferor Companies

The director of each Transferor Company in office at the date of lodgement of this
Explanatory Statement for registration by ASIC is Kevin Joseph Slaven (Transferor
Companies Director).

(b) Transferor Companies Directors' recommendation

The Transferor Companies Director, having considered the terms of the Member's
Schemes applicable to each Transferor Company of which he is a director and having
regard to the benefits associated with the implementation of the Member's Schemes,
believes that the Member's Schemes:

(i) are fair and reasonable and in the best interests of each Transferor Company
and its respective Sole Member; and

(i) will not adversely affect the interests of the creditors of the Transferor
Companies.

Accordingly, the Transferor Companies Director recommends that each Sole Member
vote in favour of the applicable resolutions necessary to implement the Member's
Schemes.

A description of the matters considered by the Transferor Companies Director in
coming to the view that the Member's Schemes are in the best interests of each Sole
Member and will not adversely affect the interests of the creditors of the Transferor
Companies is set out in Sections 13.5(c) and 13.6.

(c) Transferor Companies Director's reasons for recommendation
The Transferor Companies Director has recommended that each Sole Member votes
in favour of the resolutions necessary to implement the Member's Schemes, for the

following reasons:

(i) the Member's Schemes will assist with consolidating production capacity and
improving operating efficiencies within the Ovato Group; and

(i) the Member's Schemes will assist with reducing the cost base and providing
further flexibility for the Ovato Group to downsize its workforce.
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The Transferor Companies Director believes that the benefits of proceeding with the
Member's Schemes outweigh the potential disadvantages and risks referred to in
Section 13.8 below.

13.6 No adverse effect on creditors

(a)

No adverse effect on creditors

If the Member's Schemes are approved and implemented, the majority of creditors
of the Transferor Companies will become creditors of the Transferee Companies.

The Transferor Companies Director believes that the creditors of the Transferor
Companies will not be adversely affected by the outcome of the Member's Schemes.
The reasons for this opinion include:

(M)

(i)

Solvent and positive net assets: The Transferee Companies are solvent
and in a positive net asset position. The combination of the Assets and
Liabilities of each Transferor Company and each Transferee Company will
result in each Transferee Company having sufficient assets, cash flows and
access to credit facilities to remain solvent and be able to discharge the
Liabilities of each Transferor Company which are transferred to each
Transferee Company as a result of the Member's Schemes (as well as each
Transferee Company's own liabilities existing immediately before
implementation of the Member's Schemes).

The Transferor Companies Director considers that the financial information
referred to above and set out in the McGrathNicol Report at Annexure C
demonstrates that creditors of the Transferor Companies will not be adversely
affected by the Member's Schemes.

Nature and type of creditors: The creditors of each Transferor Company
include the following types of creditors:

(A) trade creditors;

(B) the Commissioner of Taxation (Cth);

(@) State tax revenue commissioners;

(D) secured creditors;

(E) worker's compensation providers;

(F landlords; and

(G) employees.

For the trade creditors, the supply agreements that are currently are on foot
with each Transferor Company will be transferred to Ovato Limited. The terms
of those supply agreements will remain unchanged. With the exception of the
Claims of Scheme Creditors in connection with the Amount Owing to them,
the liabilities owed by each Transferor Company to each trade creditors will
be transferred directly to Ovato Limited.

The tax liabilities owed to the Commissioner of Taxation (Commonwealth) and
the state tax revenue commissioners will be transferred to Ovato Limited

except to the extent that those liabilities are in connection with the Amount
Owing as defined in the Creditors' Scheme.
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With the exception of the Non-transferring Employees, all employees of the
Transferor Companies will be transferred to Ovato Limited on the current
terms of their employment contracts. Upon the winding up of the Transferor
Companies, all Non-transferring Employees may seek to have their employee
entitlements paid out in accordance with the requirements under the
Corporations Act and the Fair Entitlements Guarantee Act 2012 (Cth).

(b) McGrathNicol's Report on position of creditors

McGrathNicol has opined on whether the creditors of the Transferor Companies,
which include the Non-transferring Employees, will be materially prejudiced as a
result of the Member's Schemes (including the liquidation of the Transferor
Companies).

McGrathNicol's opinion is that the creditors of the Transferor Companies will not be
materially prejudiced as a result of the Member's Schemes. McGrathNicol's
conclusions are as follows:

(i) "In [McGrathNicol's] opinion, if orders are made under section 411 and 413
of the Act, including an order the [Ovato Group Deed of Cross Guarantee] be
revoked to the extent it relates to the [Transferor] Companies and noting that
the Transferee Companies will be a party to the [Ovato Group] Deed of Cross
Guarantee, the making and implementation of the orders will not materially
prejudice the interests of the creditors of the [Transferor] Companies."

(ii) "In [McGrathNicol's] opinion, the implementation of the [Restructuring]
Schemes, will place the Transferee Companies in a materially stronger
financial position with Management forecasting cash available immediately
after the [Restructuring] Schemes implementation of $12.9 million and
forecast positive operating cash flow for at least 12 months after the Proposed
Scheme implementation. By contrast, if the [Restructuring] Schemes are not
implemented, in [McGrathNicol's] opinion, the Ovato Group will become
insolvent and be wound up and that liquidator realisations will be insufficient
to pay a dividend to the ordinary unsecured creditors of any Company in the
Group.

Accordingly, in my opinion, if orders are made under sections 411 and 413 of
the Act, including an order the [Ovato Group Deed of Cross Guarantee] be
revoked to the extent it relates to [Transferor] Companies, there will be no
material prejudice in relation to the Transferee Companies’ ability to pay its
creditors.”

A copy of the McGrathNicol Report is attached at Annexure C and will be given to
each Sole Member.

Effect of Member's Schemes on the employees of Ovato Group

Following implementation of the Member's Schemes, approximately 225 employees being
the Non-transferring Employees, will not be transferred to Ovato Limited and will remain
employed by the Transferor Companies. The majority of the Non-transferring Employees
are currently employed as workers at Ovato Print's Clayton Print Facility. The Clayton Print
Facility will be shut down as part of the winding up of Ovato Print should the Restructuring
Schemes be implemented. All Non-transferring Employees may seek to have their employee
entitlements paid out in full in the winding up of each Transferor Company in accordance
with statutory requirements under the Corporations Act and the Fair Entitlements Guarantee
Act 2012 (Cth). All other employees of the Transferor Companies will be transferred to
Ovato Limited on the same terms and with the same entitlements as under their current
contracts of employment.
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Potential disadvantages and risks of the Member's Schemes

The Transferor Companies Director has identified the following potential disadvantages and
risks of proceeding with the Member's Schemes:

(a)

(b)

(9

Business relationships risk: There is a risk that some existing customers,
suppliers and other stakeholders of the Transferor Companies may not support the
restructure of the Ovato Group, particularly the subsequent winding up of the
Transferor Companies. This may result in adverse consequences for ongoing
business relationships with the Ovato Group. To mitigate against this risk, the
Transferor Companies' Director has engaged with relevant customers, suppliers and
stakeholders in relation to the proposed Member's Schemes.

Failure to realise benefits: There is a risk that the expected costs savings and
efficiencies following implementation of the Member's Schemes will not be fully
realised.

Implementation costs: The Member's Schemes are expected to result in one-off
implementation and transaction costs for Ovato Print.
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14.2
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OTHER INFORMATION RELATING TO MEMBER'S SCHEMES
Marketable securities held by the Transferor Companies Director

No marketable securities in the Transferor Companies are held by or on behalf of the
Transferor Companies Director, or to which that person is otherwise entitled, as at the time
of lodgement of this Explanatory Statement with ASIC for registration.

The Transferor Companies Director is also the sole director, secretary and shareholder of
Aragorn Arwen Pty Limited ACN 617 292 645 which holds 386,620 ordinary shares in Ovato
Limited as at the time of lodgement of this Explanatory Statement with ASIC for registration.

No payments to the Transferor Companies Director or other officers

No payment or other benefit will be made or given to the Transferor Companies Director or
any secretary or executive officer of a Transferor Company or of any related body corporate
as compensation for loss of, or as consideration for or in connection with his or her
retirement from office as director, secretary or executive officer of a Transferor Company
or of a related body corporate, as the case may be, as a result of the Member's Schemes.

No agreements with the Transferor Companies Director

There is no agreement or arrangement made between the Transferor Companies Director
and another person in connection with or conditional on the outcome of the Member's
Schemes.

Sales of the Transferor Companies' shares and the Transferee Companies' shares
in preceding 6 months

(a) To the knowledge of the Transferor Companies' Director, there have been no sales
of shares in any Transferor Companies in the 6 months immediately before the date
on which this Explanatory Statement is lodged with ASIC for registration.

(b)  To the knowledge of the director of Ovato Cairns, there have been no sales of shares
in Ovato Cairns in the 6 months immediately before the date on which this
Explanatory Statement is lodged with ASIC for registration.

(c) To the knowledge of the director of Ovato Creative, there have been no sales of
shares in Ovato Creative in the 6 months immediately before the date on which this
Explanatory Statement is lodged with ASIC for registration.

(d) The shares of Ovato Limited are granted official quotation on ASX.

No material changes in financial position of the Transferor Companies

There has been no material change in the financial position of each Transferor Company

within the knowledge of the Transferor Companies Director since the date that the certified

financial statements set out at Annexure D were provided to ASX.

No adverse income tax consequences

No Australian income tax liability should arise for the Transferor Companies or the

Transferee Companies as a consequence of the implementation of the Member's

Schemes. In particular:

o the transfer of assets and the assumption of liabilities contemplated by the Member's

Schemes should be disregarded transactions for income tax purposes under the tax
consolidation rules; and
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o whilst the subsequent liquidation of the Transferor Companies may give rise to
capital gains under CGT event L5, any such gains should be fully sheltered by carried
forward capital or revenue losses available to the Ovato tax consolidated group,
provided that the Ovato tax consolidated group satisfies relevant rules regarding the
carry forward and utilisation of tax losses.

As such, the transfer or assets and assumption of liabilities pursuant to the Member's
Schemes should not result in any income tax consequences for the Transferor Companies
or the Transferee Companies.

Stamp duty

Transfer duty applies to the transfer of certain dutiable property from a Transferor Company
to a Transferee Company under the Members' Schemes. Based on the information currently
available, it is expected that there will be a potential liability in New South Wales,
Queensland, Tasmania, Victoria and Western Australia.

For New South Wales, Queensland, Tasmania and Western Australia, the Transferee
Companies may be granted corporate reconstruction duty relief in respect of these
transfers, which if granted allows for the duty to be relieved in full. Corporate reconstruction
relief may be subject to "clawback" in some States if certain events occur after the Members'
Schemes have been implemented. Clawback involves the exemption from duty being
revoked, such that the duty which would have been payable but for the relief becomes
payable together with related interest and penalties. The directors of the Transferor
Companies and the Transferee Companies are not aware of any presently existing
circumstances which may lead to a clawback of the relief granted.

For Victoria, the Transferee Companies may be granted a corporate reconstruction
concession in respect of these transfers, which if granted allows for a reduction in duty to
10% of the duty that would otherwise be payable.

The relief / concession is available on application and the relevant revenue authorities must
be satisfied as to certain matters as part of granting the relief / concession. Accordingly,
there is a risk that the corporate reconstruction duty relief or concession may be refused in
one or more States. The Transferee Companies intend to apply for relief shortly.

Based on the information currently available, the residual duty payable by the Transferee
Companies if corporate reconstruction duty reliefs and concessions are granted in all States
is approximately $90,000.

Transferor Companies Director's intentions for continuation of business

Each Transferee Company has advised the Transferor Companies that, as at the date of this
document, following the implementation of the Member's Schemes, it intends:

(a) to continue the conduct of the business of Transferor Companies in the same manner
as it was conducted immediately prior to the lodgement of this Explanatory
Statement with ASIC for registration; and

(b) not to make any major changes to the business of the Transferor Companies.

Relief from the need to prepare an expert report

The Transferor Companies Director is the sole director of each Transferor Company, Ovato

Cairns, Ovato Creative and also a director of Ovato Limited. Additionally, each of the

Transferor Companies and, with the exception of Ovato Limited, each of the Transferee
Companies have the same ultimate holding company in Ovato Limited.
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Clause 8303 of Part 3 of Schedule 8 of the Corporations Regulations requires that, in these
circumstances, the Explanatory Statement be accompanied by a copy of a report made by
an independent expert stating whether or not, in his or her opinion, the proposed Member's
Schemes is in the best interests of the member of the transferor company and setting out
his or her reasons for that opinion. ASIC has waived compliance with this requirement.

No other information material to the Member's Schemes

There is no other information material to the making of a decision in relation to the
Member's Schemes, being information that is within the knowledge of the Transferor
Companies Director or director of any related bodies corporate, at the time of lodging this
Explanatory Statement with ASIC for registration which has not previously been disclosed
to each Sole Member.
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THE MEMBER'S SCHEMES MEETINGS AND VOTING PROCEDURES
Time and place

Each of the Member's Schemes Meetings will be held to consider and, if thought fit, approve
the Member's Schemes at:

approximately 11:30 am on Monday, 7 December 2020

at

Level 4, 60 Union Street, Pyrmont, New South Wales 2009, Australia
Chairperson
It is intended that each of the Member's Schemes Meetings will be chaired by Kevin Joseph
Slaven or such other person as the Court may specify when making its orders under section
411(1) of the Corporations Act.
Agenda for the Member's Schemes Meetings

The proposed agenda for each of the Member's Schemes Meeting will be as follows:

(a) the Chairperson will address those present at the relevant Member's Schemes
Meeting, providing an explanation of the background to and purpose of the meeting;

(b) there will be a general presentation in relation to the proposed Member's Schemes
and attendees will be given a reasonable opportunity to ask questions in relation to
the Member's Schemes;

(c) the procedure for voting on the Member's Schemes will be explained; and

(d) the resolution to approve the Member's Schemes will be put to the relevant Sole
Member by proxy, attorney or corporate representative at the relevant Member's
Schemes Meeting for a vote by signing a written record.

Eligibility and entitlement to vote

Only the Sole Member of each Transferor Company is eligible to vote at the relevant
Member's Schemes Meeting.

Voting at each of the Member's Schemes Meetings will be conducted by written record.
How to vote at the Member's Schemes Meetings

As each Sole Member is a corporation, it may appoint a proxy, attorney or corporate
representative to attend the meeting on its behalf. Any attorney or corporate representative
should bring to the respective Member's Schemes Meeting evidence of his or her
appointment including authority under which the appointment was made.

If a Sole Member appoints a proxy, they will need to complete and lodge a Member's Proxy
Form as set out in Annexure I, in accordance with the instructions on the form, so that it is
received ahead of the respective Member's Schemes Meeting.

Any attorney or corporate representative should bring to the respective Member's Schemes

Meeting evidence of his or her appointment including authority under which the appointment
was made.
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16.

16.1

INTERPRETATION AND GLOSSARY

Interpretation

The following general interpretation guidelines are included to assist Scheme Creditors and
each Sole Member in understanding this document.

(a)

(b)
()
(d)

(e)
)

(9)
(h)

(1)

)

(k)

Unless otherwise stated, all data contained in charts, graphs and tables is based on
information available as at the date of this Explanatory Statement. All humbers are
rounded unless otherwise indicated.

A reference to $, AUD or cents, is to Australian currency, unless otherwise stated.
All references to time are references to the time in Sydney, Australia.
A reference to:

(i) a "section" or "paragraph" is to a section or paragraph of this Explanatory
Statement;

(i) a legislative provision or legislation (including subordinate legislation) is to
that provision or legislation as amended, re-enacted or replaced, and includes
any subordinate legislation issued under it;

(iii) a document (including this document) or agreement, or a provision of a
document (including this document) or agreement, is to that document,
agreement or provision as amended, supplemented, replaced or novated;

(iv) a party to an agreement includes a successor in title, permitted substitute or
a permitted assign of that party;

(v) a person includes any type of entity or body of persons, whether or not it is
incorporated or has a separate legal identity, and any executor, administrator
or successor in law of the person; and

(vi) anything (including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

If a word or phrase is defined, any other grammatical form of that word or phrase
has a corresponding meaning.

A word which suggests one gender includes the other genders.

If an example is given of anything (including a right, obligation or concept), such as
by saying that it includes something else, the example does not limit the scope of
that thing.

A reference to a matter being "to the knowledge" of Ovato Print, Ovato Limited and
the Scheme Companies means that the matter is to the best of the knowledge and
belief of the Ovato Directors as at the date of this Explanatory Statement, after
making reasonable enquiries in the circumstances.

A reference to "information" is to information of any kind in any form or medium,
whether formal or informal, written or unwritten.

The word "agreement" includes an undertaking or other binding arrangement or
understanding, whether or not in writing.

53



16.2

) The expressions "subsidiary"”, "holding company” and "related body
corporate"” have the same meanings as is given to those expressions in the
Corporations Act.

Glossary of terms
Capitalised terms used in this Explanatory Statement have the meanings set out below.

Scheme Creditors and each Sole Member should be aware that some of the documents in
the Annexures to this Explanatory Statement have their own defined terms, which are
sometimes different from those in this Glossary.

333 Capital means 333 Capital of Level 5 Chifley Tower, 2 Chifley Square, Sydney New
South Wales 2000.

Admitted Claim means, in respect of a Scheme Creditor, the amount for which the Scheme
Creditor's Amount Owing by Ovato Print, Ovato Limited and the Scheme Companies are
admitted by the Chairperson for the purpose of voting at the Creditors' Scheme Meeting.

Amount Owing means
(a) in the case of Scheme Creditors which have supplied goods or services to Ovato
Print, all amounts owing (inclusive of GST) under invoices issued to Ovato Print on

or prior to the Voting Entitlement Record Date in respect of goods or services
delivered or supplied prior to that date;

(b) in the case of the Commissioner of Taxation (Cth):

(i) all amounts owing pursuant to any payment plan entered into on or prior to
the Voting Entitlement Record Date between Ovato Print and the
Commissioner of Taxation (Cth); and

(i) all amounts owing pursuant to the Business Activity Statement to be lodged
by Ovato Print in respect of the month of October 2020;

(c) in the case of the Commissioner of State Revenue (Vic) and Commissioner of State
Taxation (SA), all amounts owing in respect of Ovato Print as at the Voting
Entitlement Record Date; and

(d) in the case of the Chief Commissioner of State Revenue (NSW), all amounts owing
in respect of Ovato Print, Hannanprint NSW Pty Limited and Ovato Limited as at the
Voting Entitlement Record Date.

ANZ means Australia and New Zealand Banking Group Limited ABN 11 005 357 522.

ASIC means the Australian Securities and Investments Commission.

Assets means real and personal property (including 'property’ as defined within section

413(4) of the Corporations Act) and any interest in such property wherever located, whether

tangible or intangible, present or future, fixed or unascertained, actual or contingent, and

extends to:

(a) any part of the business or undertaking of a body corporate;

(b) things in action, including rights under any contract or other arrangement;

(c) any Authorisation; and
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(d) any other thing capable of being owned, transferred or otherwise dealt with.

ASX means ASX Limited or the financial market operated by ASX Limited, as the context
requires.

Authorisation means:

(a) an authorisation, right, consent, declaration, exemption, notarisation, permit,
benefit, licence, approval, clearance or waiver, however it is described; and

(b) in relation to anything that could be prohibited or restricted by law if a Government
Agency acts in any way within a specific period, the expiry of that period without that
action being taken,

including any renewal or amendment.

Base Case Forecast has the meaning given to that term in the McGrathNicol Forecast.

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales.

Chairperson has the meaning given to that term in section 12.2.

Claim means, in relation to a person, any claim, allegation, cause of action, proceeding,
debt, liability, suit or demand made against the person concerned however it arises and
whether it is present or future, fixed or unascertained, actual or contingent or otherwise

whether at law, in equity, under statute or otherwise.

Clayton Print Facility means the printing facility operated by Ovato Print in Clayton,
Victoria.

Commerzbank means Commerzbank Aktiengesellschaft of Kaiserplatz, 60261 Frankfurt,
Federal Republic of Germany.

Corporations Act means the Corporations Act 2001 (Cth).

Corporations Regulations means the Corporations Regulations 2001 (Cth).

Costs means costs, charges, fees and expenses.

Court means the Supreme Court of New South Wales.

Creditors' Requisite Majority has the meaning given to that term in section 5.2.
Creditors’ Scheme means the compromise or arrangement under Part 5.1 of the
Corporations Act between Ovato Print, Ovato Limited, the Scheme Companies, the Scheme
Creditors, and the Subordinate Claim Holders, being the compromise or arrangement
proposed by Ovato Print, Ovato Limited and the Scheme Companies as set out in Annexure
A to this Explanatory Statement.

Creditors' Scheme Meeting means the meeting of Scheme Creditors ordered by the Court
to be convened under section 411(1) of the Corporations Act in relation to the Creditors'
Scheme, and includes any adjournment of that meeting.

Creditors' Scheme Resolution means the resolution contained in the Notice of Creditors'

Scheme Meeting which will be put to the Scheme Creditors at the Creditors' Scheme
Meeting.
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Deed Poll means the Scheme Administrators Deed Poll, the Scheme Creditors Deeds Poll
or the Released Obligor Individual Deeds Poll, as the context requires, and Deeds Poll means
all of them or any combination of them, as the context requires.

Dividend Table has the meaning given to that term in the Creditors' Scheme.

Duff & Phelps means Duff & Phelps of Level 32, 85 Castlereagh Street, Sydney, New South
Wales 2000.

Effective Date means, in respect of the Creditors' Scheme, the date on which all of the
conditions precedent in the Creditors' Scheme have been satisfied.

Explanatory Statement means this document.
FIRB means Foreign Investment Review Board.

First Court Date means the date of the hearing of an application for the First Court Orders
or, if the hearing of that application is adjourned, the date to which the hearing is adjourned.

First Court Hearing means the hearing of an application for the First Court Orders,
including any adjourned hearing.

First Court Orders means the orders of the Court convening the Creditors' Scheme
Meeting and the Member's Schemes Meeting under section 411(1) of the Corporations Act.

Government Agency means:
(a) a government or government department or other body;

(b) a government, semi-governmental or judicial person including a statutory
corporation; or

(c) a person (whether autonomous or not) who is charged with the administration of a
law.

Implementation Date will be:

(a) 1 February 2021; or

(b) such later date on which, in the opinion of the Scheme Administrators, Step 8
(Compromise of Subordinate Claims) will be completed, being a date that is not later
than the Sunset Date in the Creditors' Scheme.

IPMG Group means IPMG Pty Limited and its subsidiaries.

IPMG Pty Limited means IPMG Pty Limited ACN 123 230 259.

Liabilities means all liabilities (including obligations), however arising and whether

present, fixed, actual, unascertained, immediate, future or contingent, including (without

limitation):

(a) any 'liabilities' within the meaning in section 413(4) of the Corporations Act;

(b) any liability to a Government Agency or any other person; and

(c) any liability under any potential or future proceedings (whether civil, regulatory or
otherwise).

Liquidators means Stephen Parbery and Marcus Ayres of Duff & Phelps.
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McGrathNicol means McGrathNicol of Level 12, 20 Martin Place, Sydney, New South Wales
2000.

McGrathNicol Information means the information in Sections 10.1 to 10.5 of this
Explanatory Statement, the McGrathNicol Report and certain other information in this
Explanatory Statement that is identified as having been provided by or attributed to
McGrathNicol.

McGrathNicol Report means the independent expert report dated 12 November 2020
prepared by McGrathNicol, a copy of which is set out at Annexure C.

Member's Implementation Time means, in respect of the Member's Schemes and the
transfer of Assets and Liabilities of the Transferor Companies under the Member's Schemes,
the time at which the Member's Schemes and the transfer are to be implemented in
accordance with clause 4.3 (Implementation Time) of the Member's Schemes.

Member's Proxy Form means the form used by the Sole Members to appoint a proxy to
vote on their behalf at the Member's Schemes Meeting, substantially in the form set out at
Annexure I.

Member's Schemes means the compromises or arrangements under Part 5.1 of the
Corporations Act between Ovato Print and Ovato Limited, Hannanprint NSW Pty Limited
ACN 100 817 623 and The Independent Print Media Group Pty Ltd ACN 071 231 215,
Hannanprint Victoria Pty Limited ACN 100 817 712 and The Independent Print Media Group
Pty Limited ACN 071 231 215, and Inprint Pty Limited ACN 010 728 971 and Woodox Pty
Ltd ACN 067 150 789, being the compromises or arrangements proposed by those
companies as set out in Annexure B.

Member's Schemes Meeting means a meeting of each Sole Member (as applicable)
ordered by the Court to be convened under section 411(1) of the Corporations Act in relation
to the Member's Schemes, and includes any adjournment of that meeting.

Member's Schemes Resolution means the resolution contained in each Notice of
Member's Schemes Meeting (as applicable) which will be put to the respective Sole Member
at the corresponding Member's Schemes Meeting.

MOFA means the multi-option facility agreement originally dated 19 November 2014
(MOFA) between, amongst others, ANZ as lender, Ovato Print, Ovato Limited and the
Scheme Companies as guarantors, ANZ Fiduciary Services Pty Ltd ABN 91 100 709 403 and
Rathdrum Properties Pty Limited ACN 123 510 001 as trustee of the Rathdrum Property
Trust ABN 38 425 241 787.

Non-transferring Employees means the employees of Ovato Print, Hannanprint NSW Pty
Limited, Hannanprint Victoria Pty Limited and Inprint Pty Limited who are not being
transferred across to Ovato Limited under the Members' Schemes.

Note Trust Deed means the note trust deed dated 19 November 2018 between, amongst
others, Ovato Finance Pty Ltd ACN 053 814 976 as the issuer, the Note Trustee, and Ovato
Print, Ovato Limited and the Scheme Companies as guarantors.

Note Trustee means BNY Trust Company of Australia Limited ABN 49 050 294 052 under
the Note Trust Deed.

Notice of Creditors' Scheme Meeting means the notice of Creditors' Scheme Meeting
that is to be sent to Scheme Creditors with this Explanatory Statement.

Notice of Members' Schemes Meeting means the notices of Member's Schemes Meeting
that is to be sent to each Sole Member with this Explanatory Statement.
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Ovato Cairns means Ovato Print Cairns Pty Ltd ACN 050 487 879.

Ovato Creative means Ovato Creative Services Pty Ltd ACN 001 098 157.
Ovato Directors has the meaning given to that term in section 11.1.
Ovato Finance means Ovato Finance Pty Ltd ACN 053 814 976.

Ovato Group means Ovato Limited and its Subsidiaries.

Ovato Group Deed of Cross Guarantee means the deed of cross guarantee dated 27
June 2008 between Ovato Limited and certain of its Subsidiaries, as amended from time to
time, including by the Deed of Assumption dated 11 June 2009, the Deed of Variation dated
6 June 2017 and the Deed of Assumption dated 6 June 2017.

Ovato Limited means Ovato Limited ACN 050 148 644.
Ovato Print means Ovato Print Pty Ltd ACN 051 706 499.

Property and Liabilities Schedule has the meaning given to that term in the Member's
Schemes.

Rathdrum Property Trust means the Rathdrum Property Trust ABN 38 425 241 787.

Rathdrum Trustee means Rathdrum Properties Pty Limited ACN 123 510 001 as trustee
of the Rathdrum Property Trust.

Released Obligor Individual means each person who was, as at the Implementation
Date, a director or officer of any of Ovato Print, Ovato Limited or the Scheme Companies
who has executed, or at any time executes (including by way of joinder), a Released Obligor
Individual Deed Poll.

Released Obligor Individual Deed Poll means the deed poll substantially in the form set
out in Schedule 6 of the Creditors' Scheme.

Restructure Forecast has the meaning given to that term in the McGrathNicol Report.
Restructuring Schemes means the Creditors' Scheme and the Member's Schemes.
Restructuring Transactions means the transactions described in sections 9.1 and 9.5.

ROT Stock means personal property supplied to Ovato Print by a Scheme Creditor the title
to which has been retained by that Scheme Creditor in accordance with the terms of any
supply agreement between Ovato Print and that Scheme Creditor and over which that
Scheme Creditor has, or immediately prior to title passing to Ovato Print had, a security
interest perfected in accordance with the Personal Property Securities Act 2009 (Cth).

Scheme Administrators means Shaun Fraser and Katherine (Kathy) Sozou of
McGrathNicol, or any other person who accepts the appointment to the role of scheme
administrator of the Creditors' Scheme, subject to section 411(7) of the Corporations Act
provided, in each case, they have each executed a deed poll in substantially the same form
as the Scheme Administrators Deed Poll.

Scheme Administrators Deed Poll means the deed poll substantially in the form set out
in Schedule 4 of the Creditors' Scheme.

Scheme Companies has the meaning given to that term in the Creditors' Scheme being
each of:
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(a) Hannanprint NSW Pty Limited ACN 100 817 623;

(b) Hannanprint Victoria Pty Limited ACN 100 817 712; and

() Inprint Pty Limited ACN 010 728 971.

Scheme Creditors Deed Poll means the deed poll executed by a Scheme Administrator
as attorney and agent for the Scheme Creditors pursuant to the Creditors' Scheme in
substantially the form set out in Schedule 5 of the Creditors' Scheme.

Scheme Creditors means the creditors listed in Schedule 2.

Scheme Creditors' Proxy Form means the form used by Scheme Creditors to appoint a
proxy to vote on their behalf at the Creditors' Scheme Meeting, substantially in the form
set out at Annexure G.

Second Court Date means the first day of the hearing of an application made to the Court
for the Second Court Orders or, if the hearing of such application is adjourned for any

reason, means the first day to which the hearing is adjourned.

Second Court Hearing means the hearing of an application made to the Court for the
Second Court Orders, including any adjourned hearing.

Second Court Orders means the orders of the Court approving the Creditors' Scheme and
the Member's Schemes under section 411(4)(b) (and, if applicable, section 411(6)) of the
Corporations Act.

Sole Member means, in respect of each Transferor Company as the context requires,
either:

(a) Ovato Limited;

(b) The Independent Print Media Group Pty Limited ACN 071 231 215; or
(c) Woodox Pty Ltd ACN 067 150 789.

Standstill Period has the meaning given in section 8.3.

Steps means the steps to the implementation of the Creditors' Scheme as set out in clause
6.5 (Steps) of the Creditors' Scheme.

Subordinate Claim means a "subordinate claim" within the meaning of subsection 563A(2)
of the Corporations Act against Ovato Limited in respect of any fact, matter, circumstance
or event which has arisen or occurred at any time prior to the commencement of Step 8
(Compromise of Subordinate Claims) in the Creditors' Scheme.

Subordinate Claim Holder means any person who, as at immediately prior to the
compromise of such claims pursuant to the Creditors' Scheme, has or, but for the Creditors'
Scheme, would be entitled to make, a Subordinate Claim.

Subsidiaries has the meaning given in the Corporations Act and, as applied to Ovato
Limited.

Sunset Date means, in respect of the Creditors' Scheme, 30 June 2021.
Transferee Company means:

(@) in the case of the Transferring Inprint Entities:
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(i) for the shares in Ovato Creative Services Geebung Pty Ltd ACN 010 958 200,
the Transferee Company is Ovato Creative Services Pty Ltd ACN 001 098 157;

(i) for the shares in Ovato Packaging Pty Ltd ACN 050 411 759, the Transferee
Company is Ovato Cairns; and

(iii) ~ for shares in Ovato Cairns, the Transferee Company is Ovato Limited; and
(b) in all other cases, the Transferee Company is Ovato Limited,
whose corporate details are set out in Schedule 4.

Transferor Company means each of the companies whose corporate details are set out in
Schedule 3.

Transferor Companies' Director means the director appointed to each Transferor
Company as at the date of this Explanatory Statement, being Kevin Joseph Slaven.

Transferring Inprint Entities means each of:

(a) Ovato Creative Services Geebung Pty Ltd ACN 010 958 200;
(b) Ovato Packaging Pty Ltd ACN 050 411 759; and

(c) Ovato Print Cairns Pty Ltd ACN 050 487 879.

Unsecured Claim has the meaning given to that term in the Creditors' Scheme as set out
in Annexure A to this Explanatory Statement.

Voting Entitlement Record Date means 11:59 pm (Australian Eastern Daylight Time) on
Friday, 6 November 2020.

Voting Proof of Debt Form means a proof of debt form substantially in the form set out

at Annexure H, which may be lodged with Ashurst by email or by post by a Scheme Creditor
for the purpose of voting at the Creditors' Scheme Meeting.
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SCHEDULE 1

The Scheme Companies

Company name ACN Directors

Hannanprint NSW Pty Limited 100 817 623 Kevin Joseph Slaven
Hannanprint Victoria Pty Limited 100 817 712 Kevin Joseph Slaven
Inprint Pty Limited 010 728 971 Kevin Joseph Slaven
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SCHEDULE 2

Scheme Creditors

Scheme Creditors

1. UPM Asia Pacific Pte. Ltd

2. Sappi Trading Australia Pty Limited

3. Norske Skog (Australasia) Pty Limited

4. Kodak (Australasia) Pty Ltd

5. Stora Enso Publication Papers Oy Ltd

6. Manroland Goss Web Systems Australasia Pty Ltd
7. Ferag Australia Pty Ltd

8. Progressive Green Pty Ltd T/A Flow Power

9. Origin Energy LPG Limited

10. Commissioner of Taxation (Cth)

11. Chief Commissioner of State Revenue (NSW)
12. Commissioner of State Taxation (SA)

13. Commissioner of State Revenue (Vic)
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SCHEDULE 3

Transferor Companies Details

Ovato Print Pty Ltd

Date of incorporation

17 April 1991

Place of incorporation

Australian Capital Territory

Australian Company Number

051 706 499

Registered office

Level 4, 60 Union Street Pyrmont NSW 2009

Members

Ovato Limited ACN 050 148 644

Directors

Kevin Joseph Slaven

Hannanprint NSW Pty Limited

Date of incorporation

5 June 2002

Place of incorporation

New South Wales

Australian Company Number

100 817 623

Registered office

Level 4, 60 Union Street Pyrmont NSW 2009

Members The Independent Print Media Group Pty
Limited ACN 071 231 215
Directors Kevin Joseph Slaven

Hannanprint Victoria Pty Limited

Date of incorporation

5 June 2002

Place of incorporation

New South Wales

Australian Company Number

100 817 712

Registered office

Level 4, 60 Union Street Pyrmont NSW 2009

Members The Independent Print Media Group Pty
Limited ACN 071 231 215
Directors Kevin Joseph Slaven
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Inprint Pty Limited

Date of incorporation

17 June 1987

Place of incorporation

Queensland

Australian Company Number

010 728 971

Registered office

Level 4, 60 Union Street Pyrmont NSW 2009

Members

Woodox Pty Ltd ACN 067 150 789

Directors

Kevin Joseph Slaven
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SCHEDULE 4

Transferee Companies Details

Ovato Print Cairns Pty Ltd

Date of incorporation

5 February 1991

Place of incorporation

Queensland

Australian Company Number

050 487 879

Registered office

Level 4, 60 Union Street Pyrmont NSW 2009

Members

Inprint Pty Limited ACN 010 728 971

Directors

Kevin Joseph Slaven

Ovato Limited

Date of incorporation

30 October 1990

Place of incorporation

Australian Capital Territory

Australian Company Number

050 148 644

Registered office

Level 4, 60 Union Street Pyrmont NSW 2009

Members

Public company trading on ASX

Directors

Dhunbai Karai
Michael Ashton Hannan
Kevin Joseph Slaven

Andrew McMaster

Ovato Creative Services Pty Ltd

Date of incorporation

7 March 1973

Place of incorporation

New South Wales

Australian Company Number

001 098 157

Registered office

Level 4, 60 Union Street Pyrmont NSW 2009

Members

IPMG Digital Pty Ltd ACN 122 262 819

Directors

Kevin Joseph Slaven
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ANNEXURE A

Creditors' Scheme of Arrangement



ashurst

Creditors' Scheme of Arrangement

Ovato Print Pty Ltd

ACN 051 706 499

and

Ovato Limited
ACN 050 148 644

and

The Scheme Companies

(as set out in Schedule 1)

and

The Scheme Creditors

(as defined in this Creditors' Scheme of Arrangement)

and

The Subordinate Claim Holders

(as defined in this Creditors' Scheme of Arrangement)
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THIS CREDITORS' SCHEME OF ARRANGEMENT is made on 2020

BETWEEN:

(1)

Ovato Print Pty Ltd ACN 051 706 499 of Level 4, 60 Union Street, Pyrmont, New South
Wales (Ovato Print);

(2) Ovato Limited ACN 050 148 644 of Level 4, 60 Union Street, Pyrmont, New South Wales
(Ovato Limited);

(3) the Scheme Companies as set out in Schedule 1;

4) the Scheme Creditors as set out in Schedule 2; and

(5) the Subordinate Claim Holders.

RECITALS:

(A) This Scheme is proposed in connection with:

(1) certain Claims against Ovato Print, Ovato Limited and the Scheme Companies by the
Scheme Creditors, including Claims arising by virtue of the operation of the Ovato
Group Deed of Cross Guarantee; and

(2) Subordinate Claims against Ovato Limited by the Subordinate Claim Holders.

(B) The Scheme Administrators, pursuant to the Scheme Administrators Deed Poll, have
consented to act as Scheme Administrators, consented to this Scheme, agreed to be bound
by this Scheme as if they were a party to this Scheme and undertaken to perform all
obligations and actions attributed to the Scheme Administrators under this Scheme.

(®) Each Scheme Creditor, pursuant to the Scheme Creditors Deed Poll, will agree to be bound
by this Scheme and has undertaken to perform all obligations and actions attributed to it
under this Scheme.

(D) Each Released Obligor Individual, pursuant to the Released Obligor Individual Deed Poll,

will agree to be bound by this Scheme and has undertaken to perform all obligations and
actions attributed to it under this Scheme.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

INTERPRETATION
Definitions
The following definitions apply in this document.

Amended Dividend Table means the Dividend Table updated by the Scheme
Administrators as contemplated by clause 6.5(c)(i)(B).

Amount Owing means:

(a) in the case of Scheme Creditors which have supplied goods or services to Ovato
Print, all amounts owing (inclusive of GST) under invoices issued to Ovato Print on
or prior to the Voting Entitlement Record Date in respect of goods or services

delivered or supplied prior to that date;

(b) in the case of the Commissioner of Taxation (Cth):
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(i) all amounts owing pursuant to any payment plan entered into on or prior to
the Voting Entitlement Record Date between Ovato Print and the
Commissioner of Taxation (Cth); and

(i) all amounts owing pursuant to the Business Activity Statement to be lodged
by Ovato Print in respect of the month of October 2020;

(c) in the case of the Commissioner of State Revenue (Vic) and Commissioner of State
Taxation (SA), all amounts owing in respect of Ovato Print as at the Voting
Entitlement Record Date; and

(d) in the case of the Chief Commissioner of State Revenue (NSW), all amounts owing
in respect of Ovato Print, Hannanprint NSW Pty Limited and Ovato Limited as at the
Voting Entitlement Record Date.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited or the financial market operated by ASX Limited, as the context
requires.

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales.

Claim means, in relation to a person, any claim, allegation, cause of action, proceeding,
debt, liability, suit or demand made against the person concerned however it arises and
whether it is present or future, fixed or unascertained, actual or contingent or otherwise
whether at law, in equity, under statute or otherwise.

Corporations Act means the Corporations Act 2001 (Cth).

Costs means costs, charges, fees and expenses.

Court means the Supreme Court of New South Wales.

Deed Poll means the Scheme Administrators Deed Poll, Scheme Creditors Deed Poll or the
Released Obligor Individual Deed Poll, as the context requires, and Deeds Poll means all of
them or any combination of them, as the context requires.

Demands has the meaning given in clause 5.5(c).

Dispute End Date has the meaning given in clause 6.5(c)(ii).

Dividend Table means a table in the form set out in Schedule 7 completed by the Obligors
and provided to the Scheme Administrators in accordance with clause 6.5(a)(ii).

Effective means, when used in relation to this Scheme, the coming into effect of the Second
Court Orders pursuant to section 411(10) of the Corporations Act.

Effective Date means the date on which all of the conditions precedent in clause 3.1 have
been satisfied.

Final Dividend Table means the Amended Dividend Table, with any further updates
determined to be necessary by the Scheme Administrators, after receiving the written
reasons and evidence from a Scheme Creditor as contemplated by clause 6.5(c)(ii).

Governmental Agency means any government or representative of a government or any
governmental, semi-governmental, administrative, fiscal, regulatory or judicial body,
department, commission, authority, tribunal, agency, competition authority or entity and
includes any minister (including the Treasurer of the Commonwealth of Australia), ASIC,

5
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the Australian Competition and Consumer Commission, the Australian Taxation Office, ASX
and any regulatory organisation established under statute or any stock exchange.

Implementation Date will be:
(a) 1 February 2021; or

(b) such later date on which, in the opinion of the Scheme Administrators, Step 8
(Compromise of Subordinate Claims) will be completed, being a date that is not later
than the Sunset Date.

Liabilities has the meaning given in clause 5.5(a).
Losses has the meaning given in clause 5.5(b).

Member's Schemes means the compromise or arrangement under Part 5.1 of the
Corporations Act between Ovato Print and Ovato Limited, Hannanprint NSW Pty Ltd ACN
100 817 623 and The Independent Print Media Group Pty Ltd ACN 071 231 215, Hannanprint
Victoria Pty Limited ACN 100 817 712 and The Independent Print Media Group Pty Limited
ACN 071 231 215, and Inprint Pty Limited ACN 010 728 971 and Woodox Pty Ltd ACN 067
150 789, being the compromises or arrangements proposed by those companies and
approved by the Court.

Member's Schemes Second Court Orders means the court order pursuant to section
411(4)(b), and if applicable section 411(6), of the Corporations Act in respect of the
Member's Schemes.

Obligors means each of:

(a) Ovato Print;

(b) Ovato Limited; and

(c) each of the Scheme Companies.

Ovato Group Deed of Cross Guarantee means the deed of cross guarantee dated 27
June 2008 between Ovato Limited and certain of its subsidiaries, as amended from time to
time, including by the Deed of Assumption dated 11 June 2009, the Deed of Variation dated
6 June 2017 and the Deed of Assumption dated 6 June 2017.

Period means the period commencing on the Voting Entitlement Record Date and ending
on the day before the Effective Date.

Released Obligor Individual means each person who was, as at the Implementation
Date, a director or officer of any Obligor who has executed, or at any time executes
(including by way of joinder), a Released Obligor Individual Deed Poll.

Released Obligor Individual Deed Poll means the deed poll substantially in the form set
out in Schedule 6 of this Scheme.

ROT Stock means personal property supplied by a Scheme Creditor to Ovato Print, the title
to which has been retained by that Scheme Creditor in accordance with the terms of any
supply agreement between Ovato Print and that Scheme Creditor and over which that
Scheme Creditor has, or immediately prior to title passing to Ovato Print during the Period
had, a security interest perfected in accordance with the Personal Property Securities Act
2009 (Cth).

Scheme means the compromise or arrangement under Part 5.1 of the Corporations Act
between Ovato Print, Ovato Limited, the Scheme Companies, the Scheme Creditors and the

6
AUS\HRC\664475837.01



Subordinate Claim Holders as set out in this document, subject to any alterations or
conditions made or required by the Court.

Scheme Administrator means each of Shaun Fraser and Katherine (Kathy) Sozou of
McGrathNicol, or any other person who accepts the appointment to the role of scheme
administrator of this Scheme, subject to section 411(7) of the Corporations Act provided,
in each case, they have each executed a deed poll substantially in the form as the Scheme
Administrators Deed Poll.

Scheme Administrators' Account means the bank account in the name of the Scheme
Administrators which has been nominated by the Scheme Administrators (or their
representative) as being the "Scheme Administrators' Account".

Scheme Administrators Deed Poll means the deed poll substantially in the form set out
in Schedule 4 of this Scheme and executed by the Scheme Administrators.

Scheme Creditors Deed Poll means the deed poll executed by the Scheme Administrator
as attorney and agent for the Scheme Creditors as contemplated by clauses 4.2 and
6.5(a)(i) of this Scheme substantially in the form set out in Schedule 5.

Scheme Fund means:

(a) for so long as the Scheme Administrators have not conducted the process set out in
clause 6.5(c)(iv)(B), the amount specified as such in the Dividend Table; and

(b) once the Scheme Administrators have conducted the process set out in clause
6.5(c)(iv)(B), the amount specified as such in the Final Dividend Table.

Scheme Meeting means the meeting of Scheme Creditors ordered by the Court to be
convened under section 411(1) of the Corporations Act in relation to this Scheme, and
includes any adjournment of that meeting.

Second Court Date means the first day of hearing of an application made to the Court for
the Second Court Orders or, if the hearing of such application is adjourned for any reason,
means the first day to which the hearing is adjourned.

Second Court Orders means the orders of the Court approving this Scheme under section
411(4)(b) (and, if applicable, section 411(6)) of the Corporations Act.

Stamp Duty means any stamp, transaction or registration duty or similar charge imposed
by any Governmental Agency and includes any interest, fine, penalty, charge or other
amount in respect of the above.

Standstill Period has the meaning given in clause 7.1.

Step means any of Steps 1 (Deed Poll and Creditor List) to 8 (Compromise of Subordinate
Claims) set out in clause 6.5 and Steps means all of them.

Step Register has the meaning given in clause 6.3(a) and is substantially in the form set
out in Schedule 1.

Subordinate Claim means a "subordinate claim" within the meaning of subsection 563A(2)
of the Corporations Act, against Ovato Limited in respect of any fact, matter, circumstance
or event which has arisen or occurred at any time prior to the commencement of Step 8
(Compromise of Subordinate Claims).

Subordinate Claim Holder means any person who, as at immediately prior to the
commencement of Step 8 (Compromise of Subordinate Claims), has or, but for this Scheme,
would be entitled to make, a Subordinate Claim.
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Sunset Date means 30 June 2021.

Unsecured Claim means, in respect of a Scheme Creditor, the amount specified in Column
F of the Final Dividend Table in respect of that Scheme Creditor.

Voting Entitlement Record Date means 11:59 pm (Australian Eastern Daylight Time) on
6 November 2020.

1.2 Rules for interpreting this document
Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this document, except where the context makes it clear that a
rule is not intended to apply.
(a) A reference to:

(i) a legislative provision or legislation (including subordinate legislation) is to
that provision or legislation as amended, re-enacted or replaced, and includes
any subordinate legislation issued under it;

(i) a document (including this document) or agreement, or a provision of a
document (including this document) or agreement, is to that document,

agreement or provision as amended, supplemented, replaced or novated;

(iii) a party is a reference to a person who is bound by this Scheme, and any
person who agrees to be bound whether by deed poll or otherwise;

(iv) a person includes a natural person, partnership, joint venture, Government
Agency, association, corporation or other body corporate;

(v) a clause, term, schedule or attachment is a reference to a clause or term of,
or, schedule or attachment to this Scheme;

(vi)  this Scheme includes all schedules and attachments to it;
(vii) alaw includes:

(A) any constitutional provision, treaty, decree, statute, regulation, by-
law, ordinance or instrument;

(B) any order, direction, determination, approval requirement, licence or
licence condition made, granted or imposed under any of them;

(@) any judgment; and
(D) any rule or principle of common law or equity,

and is a reference to that law as amended, supplemented, consolidated,
replaced, overruled or applied to new or different facts;

(viii) an agreement other than this Scheme includes an undertaking, or legally
enforceable arrangement or understanding, whether or not in writing;

(ix) "dollars" or "AU$" or "$" is to an amount in the currency of the
Commonwealth of Australia unless otherwise indicated;

x) a thing (including, but not limited to, a chose in action or other right) includes
a part of that thing; and
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(xi) anything (including a right, obligation or concept) includes each part of it.
(b) A singular word includes the plural, and vice versa.
(c) A word which suggests one gender includes the other genders.

(d) If a word or phrase is defined, any other grammatical form of that word or phrase
has a corresponding meaning.

(e) If an example is given of anything (including a right, obligation or concept), such as
by saying it includes something else, the example does not limit the scope of that
thing.

(f) Unless expressly provided otherwise, an agreement on the part of two or more
persons binds them severally.

(9) Unless expressly provided otherwise, a reference to a date or time is to that date or
time in Sydney, New South Wales.

1.3 Non Business Days

If the day on or by which a person must do something under this document is not a Business
Day the person must do it on or by the next Business Day.

1.4 The rule about "contra proferentem”

This document is not to be interpreted against the interests of a party merely because that
party proposed this document or some provision of it or because that party relies on a
provision of this document to protect itself.

2. THIRD PARTIES
2.1 Deeds Poll

(a) This Scheme attributes actions to persons other than Ovato Print, Ovato Limited, the
Scheme Companies and the Subordinate Claim Holders, being each Scheme
Administrator and each Released Obligor Individual.

(b) Each Scheme Administrator and each Released Obligor Individual has agreed or will
agree, by executing the Scheme Administrators Deed Poll or Released Obligor
Individual Deed Poll (as applicable), to perform the actions attributed to him or her
under this Scheme, and is taken to be a party to this Scheme on and subject to the
provisions of the Scheme Administrators Deed Poll or Released Obligor Individual
Deed Poll (as applicable).

(c) This Scheme also contemplates:
(i) the Scheme Creditors entering into a deed poll as set out in clause 4.2; and
(i) that any person who is entitled to become a Released Obligor Individual may
enter into a Released Obligor Individual Deed Poll either on, before or after
the Effective Date.
3. CONDITIONS PRECEDENT

3.1 Conditions

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

(b)

()

(d)

(e)

(f)
(9)

(h)

(equity raising) Ovato Limited raises a minimum amount of $30 million by way of
a new equity issue to current or new members with the only remaining condition to
be satisfied before the relevant members are unconditionally committed to buying
the new equity being the Court making the Second Court Orders and making the
Member's Schemes Second Court Orders;

(Creditor approval) this Scheme is agreed to by a majority of the Scheme Creditors
present and voting in person or by proxy at the Scheme Meeting, holding at least
75% of the debt owed by Ovato Print, Ovato Limited and the Scheme Companies (as
applicable) to those Scheme Creditors, in accordance with section 411(4)(a)(i) of the
Corporations Act;

(deeds poll) as at 8.00 am on the Second Court Date:

(i) the Scheme Administrators Deed Poll has been executed by the Scheme
Administrators and continues to benefit the beneficiaries named in that deed
poll in accordance with its terms; and

(i) the Scheme Administrators Deed Poll has not been terminated;

(Court approval) the Court makes the Second Court Orders, including with such
alterations or conditions required by the Court under section 411(6) of the
Corporations Act;

(other conditions) any other conditions made or required by the Court under
section 411(6) of the Corporations Act in relation to this Scheme have been satisfied;

(Effective) this Scheme becomes Effective;

(Member's Schemes Lodgement) the Member's Schemes Second Court Orders
become effective pursuant to section 411(10) of the Corporations Act; and

(Section 413(1)(g) Order) in making the Member's Schemes Second Court
Orders, the Court includes an order under section 413(1)(g) of the Corporations Act
revoking the Ovato Group Deed of Cross Guarantee in respect of Ovato Print,
Hannanprint NSW Pty Limited ACN 100 817 623, Hannanprint Victoria Pty Limited
ACN 100 817 712 and Inprint Pty Limited ACN 010 728 971.

3.2 Certificate

(a) On the Second Court Date, Ovato Print will provide a certificate to the Court (or such
other evidence as the Court may request) confirming, in respect of matters within
its knowledge, whether or not the conditions precedent set out in clauses 3.1(a) and
3.1(c) have been satisfied.

(b) The certificate (or other evidence) given by Ovato Print constitutes conclusive
evidence, as between the parties, that the conditions precedent set out in clause
3.1(a) and 3.1(c) above have (or have not) been satisfied, as the case may be.

4. GRANT OF AUTHORITY IN FAVOUR OF THE SCHEME ADMINISTRATOR
4.1 General grant of authority

(a) Each Scheme Creditor and each Obligor irrevocably authorises each Scheme
Administrator to take all steps and do all other things necessary or advisable to give
effect to this Scheme.

(b) Without limitation to the generality of clause 4.1(a) and subject to clause 6.1(c), on

and from the Effective Date, each Scheme Creditor irrevocably appoints each Scheme
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4.2

5.1

5.2

5.3

()

Administrator as its agent and attorney to enter into, execute and deliver as a deed
(or otherwise) any document and to take any step necessary, desirable or advisable
to give effect to this Scheme.

The appointments and authorities granted under this clause 4 and clause 5 shall be
treated for all purposes as being fully effective and having been granted by deed
poll. The authorities granted in favour of each Scheme Administrator under this
Scheme will terminate immediately on the retirement or resignation of each Scheme
Administrator in accordance with clause 5 of this Scheme.

Scheme Creditors Deed Poll

Without limiting the generality of clause 4.1, on and from the Effective Date, each Scheme
Creditor irrevocably authorises the Scheme Administrators to execute and deliver, as its
attorney and agent, a deed poll substantially in the form of Schedule 5, and amended to
include the list of Scheme Creditors.

SCHEME ADMINISTRATORS

Appointment of the Scheme Administrators

Each Scheme Administrator will, on and from the Effective Date, be appointed jointly and
severally as a scheme administrator of this Scheme.

Qualification, appointment and cessation

(a)

(b)

A person shall only be appointed as a scheme administrator of this Scheme, or
replace a Scheme Administrator who ceases to be a scheme administrator of this
Scheme (except by reason of resignation as the Scheme Administrator under
clause 5.8) if the person:

(i) is not disqualified pursuant to section 411(7) of the Corporations Act;

(i) consents to act as a scheme administrator; and

(iii) signs and delivers a deed poll substantially in the form of the Scheme
Administrators Deed Poll.

A person ceases to be a Scheme Administrator if he or she:
(i) is disqualified pursuant to section 411(7) of the Corporations Act;

(i) resigns from the position of Scheme Administrator by not less than one
month's notice in writing to Ovato Print;

(iii)  is removed from the position of Scheme Administrator by an order of the
Court;

(iv)  becomes of unsound mind or a person whose person or estate is liable to be
dealt with in any way under the law relating to mental health;

(v) becomes bankrupt; or

(vi) dies.

Powers in relation to this Scheme

Subject to clause 5.8, each Scheme Administrator:
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5.4

5.5

5.6

(a)

(b)

()

has the power to supervise, administer, implement and carry out its functions as set
out in this Scheme;

has the power to do anything else that is necessary or advisable for the purposes of
administering this Scheme; and

has the power to do anything that is incidental to the exercise of the powers
conferred on him or her under clauses 5.3(a) and 5.3(b).

Exercise of Powers

(a)

(b)

()

Each Scheme Administrator shall be entitled to:

(i) employ its partners and staff to assist it in the performance or exercise of its
duties, obligations, responsibilities and powers under this Scheme;

(i) appoint agents to attend to any matter that the Scheme Administrators might
attend to under this Scheme and which the Scheme Administrators are unable
to attend to or which it is unreasonable to expect the Scheme Administrators
to attend to in person; and

(iii)  appoint a solicitor, accountant, barrister or other professionally qualified
person or persons to assist or advise the Scheme Administrators.

Except as expressly provided in this Scheme, in exercising or performing any of its
duties, obligations, responsibilities or powers under this Scheme, each Scheme
Administrator is taken not to act as, nor to have any of the duties of, a trustee.

Except where this Scheme expressly authorises a Scheme Administrator to act as
agent and attorney for a person in the execution of documents, each Scheme
Administrator does not act as agent or attorney for any party to, or person bound
by, this Scheme and Claims or obligations of any kind whatsoever incurred in
connection with its role as a Scheme Administrator are incurred by them personally.

Liability

Subject to the Corporations Act, a Scheme Administrator is not, in the performance or
exercise of its powers, obligations, functions and duties under this Scheme, personally liable

for:

(a)

(b)

(o)

any Claims or obligations of any kind whatsoever incurred by or on behalf of the
Ovato Print or Ovato Limited including, without limitation, any monies borrowed and
interest thereon and any contracts adopted or otherwise agreed and any Stamp Duty
payable on this Scheme and any tax liable to be remitted or otherwise paid
(Liabilities);

any loss or damage of any kind whatsoever caused by or resulting from any act,
default or omission (Losses); or

any actions, suits, proceedings, accounts, Claims or demands arising out of this
Scheme which may be commenced, incurred by or made by any person and all Costs
incurred in respect thereof (Demands),

whether before, during or after the Effective Date, unless attributable to fraud, wilful
misconduct, reckless or gross negligence or breach of fiduciary duty.

Indemnity

(a)

Each Obligor shall indemnify each Scheme Administrator for:
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5.7

5.8

5.9

(b)

(o)

(d)

(i) all Liabilities, Losses and Demands (as defined in clause 5.5); and

(i) all personal liability that the Scheme Administrators may incur in respect of
his or her role as Scheme Administrator,

unless attributable to fraud, wilful misconduct, reckless or gross negligence or breach
of fiduciary duty.

The indemnity under clause 5.6(a) takes effect on and from the Effective Date and
is without limitation as to time notwithstanding the removal of a Scheme
Administrator and the appointment of a replacement Scheme Administrator, the
resignation of a Scheme Administrator or the termination of this Scheme for any
reason whatsoever.

The indemnity under clause 5.6(a) shall not:

(i) be affected, limited or prejudiced in any way by any irregularity, defect or
invalidity in the appointment of each Scheme Administrator and shall extend
to all actions, suits, proceedings, accounts, Liabilities, Claims and Demands
arising in any way out of any defect in the appointment of each Scheme
Administrator, the approval and implementation of this Scheme or otherwise;
or

(i) affect or prejudice all or any rights that each Scheme Administrator may have
against any other person to be indemnified against the Costs, Losses and
Liabilities incurred by each Scheme Administrator in, or incidental to the
exercise or performance of any of the powers or authorities conferred on each
Scheme Administrator by or in connection with this Scheme.

This indemnity survives completion or termination of this Scheme.

Remuneration

Subject to the Corporations Act, each Scheme Administrator shall be entitled to
remuneration for its services together with reimbursement for its Costs, from, and in
accordance with the terms of their letter of engagement with, Ovato Print.

Resignation of Scheme Administrators

Immediately following the delivery of the register pursuant to clause 6.3(b) evidencing
completion of the Steps, each Scheme Administrator resigns as (and is taken to have
resigned as) Scheme Administrator.

Directors of the Obligors remain in control

Subject to the terms of this Scheme:

(a)

(b)

the directors of each Obligor:

(i) remain in control of each Obligor with respect to the conduct of their
respective business; and

(i) remain in control of all of the assets of each Obligor; and

the Scheme Administrators do not have, and cannot exercise, any power in
connection with the matters reserved to the directors of each Obligor referred to in
clause 5.9(a) above.
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6.

6.1

6.2

6.3

IMPLEMENTATION STEPS

Definitions, interpretation and undertaking not to make Claims

(a)

(b)

()

The parties acknowledge and agree that:

(i) subject to clause 6.1(c), all releases and discharges in this clause 6 are
irrevocable at and from the time they are expressed to take effect;

(i) a reference to an amount owing in this clause 6 is a reference to that amount
whether actually or contingently owing;

(iii)  notwithstanding anything in clause 6.5, anything (including an issue,
allotment, release or discharge) occurring under a Step is binding and
effective even if there is no consideration for it; and

(iv)  solely for the purposes of determining the time at which the Steps under this
Scheme have been completed or have occurred the Steps shall be deemed to
have been completed or to have occurred immediately following the
completion of the matters contemplated by paragraph (i) of Step 8
(Compromise of Subordinate Claims).

Subject to clause 6.1(c), each party releasing a Claim or releasing any other party
from an obligation owed to it by that party under this clause 6 absolutely and
irrevocably undertakes to that party, at and from the time each such release is
expressed to take effect and subject to all conditions to that released Claim or
released obligation (if any) having been satisfied in accordance with their terms, that
it will not make any Claim in respect of the released Claim or obligation to the extent
that the Claim or obligation has been released in accordance with this Scheme and
this document may be pleaded as a bar to any such Claim in any jurisdiction
whatsoever.

Where, in the opinion of the Scheme Administrator, acting reasonably, as a result of
a release, discharge, payment or other event referred to or contemplated by a Step
failing to occur or to take effect, it is not possible to give effect to the intent and
purpose of this Scheme in all material respects:

(i) no other release, discharge, payment or other event referred to or
contemplated by the Steps has effect (including as a result of non-satisfaction
of a condition to a released Claim or released obligation, if any), and each
such release, discharge, payment or other event is deemed not to have effect;
and

(i) the Obligors, the Released Obligor Individuals and the Scheme Creditors shall
do all things reasonably necessary to put each other party in the position it
would have been in if none of the Steps had occurred. This clause 6.1(c)(ii)
survives and continues in effect notwithstanding the effect of clause 6.2.

Sunset Date

If all of the Steps in clause 6.5 have not been completed by 11.59 pm on the Sunset Date,
then with effect from that time, this Scheme will not be capable of implementation and this
Scheme will lapse, terminate and be of no further force or effect (other than clause

6.1(c)(ii)).

Scheme Administrators' register and certification

(a)

The Scheme Administrators must keep a register noting the time of completion of
the Steps in the form of Schedule 3 (Step Register), and a Scheme Administrator
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must sign the Step Register where indicated on completion of each Step. A copy of
the Step Register certified by a Scheme Administrator will be conclusive evidence
that the Step was completed at the time noted in the Step Register.

(b) As soon as practicable after completion of the Steps, the Scheme Administrators will
give a copy of the Step Register, certified by a Scheme Administrator, to each Obligor
and each Scheme Creditor.

6.4 Timing of Steps

(a) As early as practicable on the Effective Date, the Scheme Administrators shall notify
the Obligors and Scheme Creditors of the Effective Date and the anticipated
Implementation Date.

(b) If there is a change to the date notified by the Scheme Administrators pursuant to
clause (@) as being the anticipated Implementation Date the Scheme Administrators
must, as soon as practicable after the change, notify the Obligors and the Scheme
Creditors of the details of that change.

6.5 Steps
(a) Step 1 (Deed Poll and Dividend Table)

On the Effective Date, prior to any other Step commencing:

(i) first, the Scheme Administrators must execute and deliver the Scheme
Creditors Deed Poll;

(i) second, Ovato Print must complete and provide to the Scheme Administrators
a table in the form set out in Schedule 7 showing its record of the following:

(A) as at the Voting Entitlement Record Date:

(aa) in Column A, the full name of each Scheme Creditor; and

(bb) in Column B, the bank account details of each Scheme Creditor;
(B) in Column C, the Amount Owing to each Scheme Creditor;

(@) in Column D, the portion of the Amount Owing, if any, which it
considers may relate to ROT Stock:

(aa) which the Obligors have used or consumed during the Period;
and

(bb) for which the Obligors have not paid in the Period;

(D) in Column E, the portion of the Amount Owing, if any, which it
considers may relate to ROT Stock:

(aa) which has not been used or consumed by the Obligors during
the Period; and

(bb) for which the Obligors have not paid during the Period;

(E) in Column F, the amount remaining in respect of each Scheme Creditor
as a result of the following calculation:
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Unsecured Claim = the amount recorded in Column C, less
any amount recorded in Column D, less any amount recorded in
Column E.

(b) Step 2 (Funding the Scheme Administrators)

After completion of Step 1 (Deed Poll and Dividend Table), Ovato Limited must pay
the Scheme Fund to the Scheme Administrators by depositing it into the Scheme
Administrators' Account.

(c) Step 3 (Scheme Administrators' Determination)

(M)

(i)

(iii)

(iv)

AUS\HRC\664475837.01

After completion of Step 2 (Funding the Scheme Administrators), the Scheme
Administrators must:

(A) first, verify each of the amounts in Column D, Column E and Column F
of the Dividend Table, including, but not limited to, by determining
whether:

(aa) stock used or consumed by the Obligors during the Period is
ROT Stock; and

(bb) stock for which the Obligors have not paid in the Period is ROT
Stock;

(B) second, update the Dividend Table to reflect the outcome of the
process conducted in accordance with 6.5(c)(i)(A); and

(@) third, notify each Scheme Creditor by email at its email address set out
in Schedule 2, of the amounts recorded in Column D, Column E and
Column F of the Amended Dividend Table for that Scheme Creditor.

If a Scheme Creditor wishes to dispute the Scheme Administrators
determination as set out in the Amended Dividend Table, it must within 10
Business Days of the date on which the Scheme Administrators sent to it the
amounts recorded in Column D, Column E and Column F of the Amended
Dividend Table (Dispute End Date) provide to the Scheme Administrators in
writing the reasons for which it disputes the Scheme Administrators
determination and any evidence in support of those reasons.

Without limiting any other rights a Scheme Creditor has under any applicable
law, a Scheme Creditor is not entitled to dispute the Scheme Administrators'
determination of the amounts in Column D, Column E and Column F of the
Amended Dividend Table after the Dispute End Date.

After the last Dispute End Date, the Scheme Administrators must:

(A) consider the information supplied by any Scheme Creditor in
accordance with clause 6.5(c)(ii);

(B)  determine whether any of that information affects the outcome of the
process undertaken by the Scheme Administrators in accordance with
clause 6.5(c)(i)(A) and, if so, update the Amended Dividend Table;

(®) notify each Scheme Creditor at its email address set out in Schedule 2
of the Scheme Administrators' final determination of the amounts in
Column D, Column E and Column F for that Scheme Creditor as set out
in the Final Dividend Table; and
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(D) provide a copy of the Final Dividend Table to the Obligors.

(v) The Scheme Administrators' determination as set out in the Final Dividend
Table is binding on each Scheme Creditor and the Obligors, unless a court
orders otherwise.

(vi) The Obligors must give to the Scheme Administrators all information,
assistance and access to records reasonably required by the Scheme
Administrators to undertake the determination contemplated by clause

6.5(c)(i)(A).
(d) Step 4 (ROT Stock)

(i) After completion of Step 3 (Scheme Administrators' Determination), if there
is an amount recorded in Column E of the Final Dividend Table in respect of
any Scheme Creditor, then Ovato Limited must either:

(A) pay the amount recorded in Column E to that Scheme Creditor; or

(B) identify and return the ROT Stock to which the amount recorded in
Column E relates to the relevant Scheme Creditor.

(i) Upon Ovato Limited paying the amount recorded in Column E referred to in
clause 6.5(d)(i)(A), Ovato Limited will have full legal and beneficial ownership
of the ROT Stock to which the amount recorded in Column E relates.

(iii)  Upon returning the ROT Stock referred to in clause 6.5(d)(i)(B), the Obligors
shall have no further liability to the relevant Scheme Creditor for the portion
of the Amount Owing referrable to that ROT Stock.

(iv)  Ifthereis an amount recorded in Column D in respect of any Scheme Creditor,
Ovato Limited must pay that amount to the relevant Scheme Creditor.

(e) Step 5 (Adjusting the Scheme Fund)
(i) After completion of Step 4 (ROT Stock):

(A) first, the Scheme Administrators must calculate the difference between
the Scheme Fund calculated using the Dividend Table and the Scheme
Fund calculated using the Final Dividend Table;

(B) second, where the Scheme Fund calculated using the Dividend Table is
less than Scheme Fund calculated using the Final Dividend Table,
Ovato Limited must pay to the Scheme Administrators' Account the
difference between those amounts such that the funds standing in
credit in the Scheme Administrators' Account are equal to the amount
calculated using the Final Dividend Table;

(@) third, where the Scheme Fund calculating using the Dividend Table is
greater than the Scheme Fund calculated using the Final Dividend
Table, the Scheme Administrator's must pay to Ovato Limited the
difference between those amounts such that the funds standing in
credit in the Scheme Fund are equal to the amount calculated using
the Final Dividend Table.

(f) Step 6 (Payment to Scheme Creditors)

(i) After completion of Step 5 (Adjusting the Scheme Fund), the Scheme
Administrators must, using funds credited to the Scheme Administrators'
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Account, pay to each Scheme Creditor an amount equal to 50% of that
Scheme Creditor's Unsecured Claim.

(i) The Scheme Administrators will make the payment referred to in clause
6.5(f)(i) to the bank account specified for the relevant Scheme Creditor in the
Final Dividend Table.

(g) Step 7 (Release)

(i) Simultaneously with Step 6 (Payment to Scheme Creditors), subject to clause
6.5(g)(ii) below:

(A) each Scheme Creditor:

(aa) releases each Obligor from all Claims it has against that Obligor
in connection with the Amount Owing; and

(bb) releases each Released Obligor Individual from all Claims it has
against that Release Obligor Individual; and

(B) each Released Obligor Individual releases each Scheme Creditor from
all Claims it has against that Scheme Creditor.

(i) Notwithstanding anything to the contrary in this Scheme, the releases given
in this clause 6.5(g) shall not disentitle any Scheme Creditor, the Obligors or
the Released Obligor Individuals from enforcing their rights under this Scheme
and each party agrees that those releases will be limited to the extent
necessary to permit each of them to enforce any such rights.

(h) Step 8 (Compromise of Subordinate Claims)

(i) Immediately after completion of Step 7 (Release), Ovato Limited is released
from any obligation to pay any amount in respect of any Subordinate Claim
(including interest and costs).

6.6 No inconsistent acts

The parties agree to treat themselves as bound by this Scheme for all purposes and not to
act otherwise than in accordance with this Scheme.

7. STANDSTILL
7.1 Standstill

During the period on and from the Effective Date up to the completion of Step 8
(Compromise of Subordinate Claims) (the Standstill Period), each Scheme Creditor
agrees that it will not, except for the purpose of enforcing the terms of this Scheme, or any
Deed Poll or as otherwise expressly provided by this Scheme:

(a) exercise any right or remedy it may have, including under or in connection with the
documents or any applicable Australian law governing their respective Claims,
against the Obligors;

(b) exercise any rights it may have under statute (including any regulations made under
statue);

(c) commence or continue any legal action, Claim or other proceedings against any
Obligor or the assets of any Obligor, including but not limited to in connection with
any rights arising out of an event of default, default or default event, howsoever
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(d)

(e)

()

(9)

(h)

()

)

(k)

described, under any agreement between that Scheme Creditor and the Obligors or
any of them;

exercise any rights under any agreement between that Scheme Creditor and the
Obligors or any of them;

take any step to enforce or make any demand under any guarantee, security or other
right of recourse held by the Scheme Creditors in respect of any agreement;

take, or concur in the taking, of any step to wind up, appoint a liquidator,
administrator, receiver, receiver and manager, or analogous office over, or
commence any other insolvency related or attachment proceedings against, any
Obligor or the assets of any Obligor;

take any steps to demand or enforce payment of all or part of any money owing,
whether actually or contingently, by any Obligor pursuant to a right under any
agreement or law;

declare any event of default, default or default event, howsoever described, under
any agreement, including in respect of any circumstances subsisting as at or prior to
the Effective Date;

ask or require any Obligor under any agreement to make any payment in respect of
any indebtedness, liability or obligations (in each case, including at law) of such
Obligor, including under or in connection with any agreement or any transaction
under, or contemplated by, any agreement;

institute or prosecute any legal proceedings in relation to any Claim under any
agreement or at law against any Obligor or any other person to be released under
this Scheme to the extent that such Claim or obligation is to be released under this
Scheme; or

exercise any rights against any Obligor which they may have on the occurrence of a
breach, default, event of default, potential event of default or termination event (in
each case, howsoever described or arising) under any agreement.

8. NOTICES

8.1 How to give a notice

A notice, consent or other communication under this document is only effective if it is:

(a) in writing, signed by or on behalf of the person giving it (which may be signed
digitally);

(b) addressed to the person to whom it is to be given; and

(c) expect as specifically provided otherwise under the Steps in clause 6.5, either:
(i) sent by pre-paid mail (by airmail, if the addressee is overseas) or delivered

to that person's address; or
(i) sent in electronic form (such as email).
8.2 When a notice is given

A notice, consent or other communication that complies with this clause is regarded as
given and received:
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8.3

(a)

(b)

()

if it is delivered, if received:

(i) by 5.00 pm (local time in the place of receipt) on a Business Day - on that
day; or

(i) after 5.00 pm (local time in the place of receipt) on a Business Day, or on a
day that is not a Business Day - on the next Business Day;

if it is sent by mail:
(i) within Australia - three Business Days after posting; or
(i) to or from a place outside Australia - seven Business Days after posting; and

if it is sent in electronic form - when the sender receives confirmation on its server
that the message has been transmitted:

(i) if it is transmitted by 5.00 pm (Sydney time) on a Business Day - on that
Business Day; or

(i) if it is transmitted after 5.00 pm (Sydney time) on a Business Day, or on a
day that is not a Business Day — on the next Business Day.

Address for notices

A person's mail and email address are those set out below, or as the person notifies the
sender:

(a)

(b)

Scheme Administrator
Attention: Shaun Fraser and Kathy Sozou

Postal Address: McGrathNicol
Level 12, 20 Martin Place

Sydney

New South Wales 2000

Australia
Email: sfraser@mcgrathnicol.com / ksozou@mcgrathnicol.com
Obligors
Attention: Alistair Clarkson

Postal Address: Ovato
Level 4, 60 Union Street
Pyrmont
New South Wales 2009
Australia

Email: Alistair.Clarkson@ovato.com.au
With a copy to (but which will not constitute notice):
Attention: James Marshall and Alinta Kemeny
Postal Address: Ashurst Australia

Level 11

5 Martin Place

Sydney NSW 2000
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9.1

9.2

9.3

9.4

Australia
Email: James.Marshall@ashurst.com / Alinta.Kemeny@ashurst.com

(c) Scheme Creditors

The details for each Scheme Creditor as set out in Schedule 2.
GENERAL PROVISIONS
Further assurances

The Scheme Administrator, each Scheme Creditor and each Obligor must do all things and
execute all deeds, instruments, transfers or other documents as may be necessary or
desirable (in the opinion of the Obligors, acting in good faith) to give full effect to the terms
of this Scheme and the transactions contemplated by it.

Binding effect of Scheme

This Scheme binds each Obligor, each Scheme Creditor (including each Scheme Creditor
who did not attend the Scheme Meeting, who did not vote at the Scheme Meeting or who
voted against this Scheme) and each Subordinate Claim Holder (despite the fact that a
meeting of those creditors has not been ordered by the Court under section 411(1) of the
Corporations Act). This Scheme also binds any party who agrees to be bound by this Scheme
pursuant to a Deed Poll.

Stamp Duty

(a) Ovato Print is liable for, and must pay all Stamp Duty on or relating to the execution,
delivery and performance of this Scheme, any instrument executed under or in
connection with this Scheme or any transaction evidenced, effected or contemplated
by this Scheme.

(b) If a person other than Ovato Print pays any Stamp Duty on or relating to the
execution, delivery and performance of this Scheme, any instrument executed under
or in connection with this Scheme or any transaction evidenced, effected or
contemplated by this Scheme, then Ovato Print must pay that amount to the paying
party on demand.

(c) This clause 9.3 survives completion of this Scheme.

Governing Law and jurisdiction

(a) This Scheme is governed by the laws of the State of New South Wales.

(b) Each party submits to the non-exclusive jurisdiction of the courts of that State and

courts of appeal from them, in respect of any proceedings arising out of or in
connection with the subject matter of the Scheme.
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Schedule 1

The Scheme Companies

AUS\HRC\664475837.01

Company nhame ACN Director
1. Hannanprint NSW Pty Limited 100 817 623 Kevin Joseph Slaven
2. Hannanprint Victoria Pty Limited 100 817 712 Kevin Joseph Slaven
3. Inprint Pty Limited 010 728 971 Kevin Joseph Slaven
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Schedule 2

Scheme Creditors

Scheme Creditors
1. UPM Asia Pacific Pte. Ltd
2. Sappi Trading Australia Pty Limited
3. Norske Skog (Australasia) Pty Limited
4. Kodak (Australasia) Pty Ltd
5. Stora Enso Publication Papers Oy Ltd
6. Manroland Goss Web Systems Australasia Pty Ltd
7. Ferag Australia Pty Ltd
8. Progressive Green Pty Ltd T/A Flow Power
9. Origin Energy LPG Limited
10. Commissioner of Taxation (Cth)
11. Chief Commissioner of State Revenue (NSW)
12. Commissioner of State Taxation (SA)
13. Commissioner of State Revenue (Vic)
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Schedule 3

Scheme Administrators' Step Register

Time/Date completed Scheme Administrator's
signature
Step 1 (Deed Poll and Time:
Dividend Table) Date:
Name:
Step 2 (Funding the Time:
Scheme Administrators) | Date:
Name:
Step 3 (Scheme Time:
Administrators' Date:
Determination)
Name:
Step 4 (ROT Stock) Time:
Date:
Name:
Step 5 (Adjusting the Time:
Scheme Fund) Date:
Name:
Name:
Step 6 (Payment to Time:
Scheme Creditors) Date:
Name:
Step 7 (Release) Time:
Date:
Name:
Step 8 (Compromise of | Time:
Subordinate Claims) Date:
Name:
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Time:
Date:

Name:
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Schedule 4

Scheme Administrators Deed Poll
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THIS DEED POLL is made on 2020

MADE BY:

(1)

Kathy Sozou and Shaun Fraser, both of McGrathNicol, Level 12, 20 Martin Place, Sydney,
New South Wales 2000 (the Scheme Administrators).

IN FAVOUR OF:

(1)

each Scheme Creditor, each Released Obligor Individual and each Obligor (each a
Recipient).

THE SCHEME ADMINISTRATORS DECLARE:

1.

1.1

1.2

1.3

1.4

1.5

INTERPRETATION

Definitions

The following definitions apply in this document.

(a) Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act
in relation to, among others, Ovato Print, Ovato Limited, the Scheme Companies,
the Scheme Creditors and the Subordinate Claim Holders substantially in the form
set out in Schedule 1 to this deed poll, subject to any alterations made or conditions

imposed by the Court pursuant to section 411(6) of the Corporations Act.

(b) Unless the context requires otherwise, a capitalised term or expression which is
defined in the Scheme has the same meaning when used in this deed poll.

Rules for interpreting this document

Clause 1.2 (Rules for interpreting this document) of the Scheme applies to the interpretation
of this deed poll as if references to "this Scheme" were references to "this deed poll".

Nature of deed poll

This deed poll is made for the benefit of the Recipients and may be relied on and enforced

against each Scheme Administrator in accordance with its terms by each Recipient on and

from the date of this deed poll even though the Recipients are not party to this deed poll.

Joint and several obligations

This deed poll binds each Scheme Administrator jointly and severally.

Termination

(a) Subject to clause 1.5(b), if the Steps are not completed by 11.59 pm on the Sunset
Date this deed poll will automatically terminate and the terms of this deed poll will
be of no further force or effect.

(b) Where the Scheme has become Effective but all the Steps are not completed by
11.59 pm on the Sunset Date, the terms of this deed poll to the extent that they
relate to clause 6.1(c)(ii) of the Scheme remain in full force and effect.

CONDITIONS TO OBLIGATIONS

The obligations of the Scheme Administrators under this deed poll are subject to the Scheme
becoming Effective.



6.1

6.2

CONSENT TO ACT
Each Scheme Administrator:

(a) consents to act as a scheme administrator in accordance with the terms and
conditions of the Scheme;

(b) acknowledges that another person may be appointed to act as scheme administrator
under the Scheme;

(c) represents and warrants that he or she is not disqualified from acting as a scheme
administrator of the Scheme pursuant to section 411(7) of the Corporations Act; and

(d) undertakes to notify Ovato Print, Ovato Limited, the Scheme Companies and the
Scheme Creditors immediately if the representation and warranty in clause 3(c)
ceases to be correct.

OBLIGATIONS IN RELATION TO SCHEME

With effect on and from the Effective Date, each Scheme Administrator irrevocably:

(a) consents to the Scheme;

(b) agrees to be bound by the Scheme as if he or she were a party to the Scheme; and

(c) undertakes in favour of each Recipient:

(i) to perform all obligations and to undertake all actions attributed to him or her
under the Scheme;

(i) to accept, and act in accordance with, any instructions, authorisations,
directions or appointments given to him or her under the Scheme;

(iii)  to do all things and execute all further documents necessary to give full effect
to the Scheme and the transactions contemplated by it; and

(iv)  not to act inconsistently with any provision of the Scheme.
LIMITATION OF LIABILITY
In the performance or exercise of the Scheme Administrators' powers, obligations and
duties under the Scheme, the Scheme Administrators' liability is limited in accordance with
the Scheme.
GENERAL

Notices

The provisions of clause 8 (Notices) of the Scheme are incorporated into this document by
reference as if set out in this document in full, mutatis mutandis.

Governing law and jurisdiction

(a) This document and any dispute arising out of or in connection with this document is
governed by the laws of New South Wales.

(b) Each party submits to the non-exclusive jurisdiction of the courts of that State and
courts of appeal from them in respect of any proceedings arising out of or in
connection with this document.



6.3

6.4

6.5

6.6

6.7

6.8

Continuing obligations

This deed poll is irrevocable.

Waiver

The Scheme Administrators may not rely on the words or conduct of any Recipient as a
waiver of any right arising under or in connection with this deed poll unless the waiver is in
writing and signed by the Recipient granting the waiver.

Inconsistency

The terms of the Scheme prevail over the terms of this deed poll to the extent of any
inconsistency between them.

Variation

(a) A provision of this deed poll may be varied on or before the time of the Second Court
Orders provided that:

(i) the variation is consistent with the Scheme;

(i) the variation is agreed to in writing by the Obligors and a majority of the
Scheme Creditors (by value); and

(iii)  the Court has not indicated on or before the Second Court Date that the
variation would of itself preclude approval of the Scheme.

(b) Where the conditions set out in clause 6.6(a) are satisfied in relation to a variation,
the Scheme Administrators will enter into a further deed poll in favour of each
Recipient giving effect to the variation.

Cumulative Rights

Except as expressly provided in this deed poll, the rights of the Scheme Administrators and

of each Recipient under this deed poll are in addition to and do not exclude or limit any

other rights or remedies provided by law.

Assignment and other dealings

(a) The rights and remedies of each Recipient under this deed poll are personal and must
not be assigned or otherwise dealt with at law or in equity.

(b) Any purported dealing in contravention of clause 6.8(a) is void.



SCHEDULE 1

Scheme



EXECUTED as a deed poll.

Each person who executes this document on behalf of a party under a power of attorney declares
that he or she is not aware of any fact or circumstance that might affect his or her authority to do
so under that power of attorney.

SIGNED, SEALED and DELIVERED by
KATHERINE SOZOU in the presence of:

Signature of party

Signature of witness

Name

Address of witness

SIGNED, SEALED and DELIVERED by
SHAUN FRASER in the presence of:

Signature of party

Signature of witness

Name

Address of witness
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Scheme Creditors Deed Poll
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THIS DEED POLL is made on 2020

MADE BY:

(1)

Each Scheme Creditor as defined in the Scheme.

IN FAVOUR OF:

(1)

Each other Scheme Creditor, the Scheme Administrators, each Obligor and each Released
Obligor Individual (each a Recipient).

EACH SCHEME CREDITOR DECLARES:

1.

1.1

1.2

1.3

1.4

1.5

INTERPRETATION

Definitions

The following definitions apply in this document.

(a)

(b)

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act
between, among others, Ovato Print, Ovato Limited, the Scheme Companies and
certain of its creditors approved by the Court on [date] and which became Effective
on [date].

Unless the context requires otherwise, a capitalised term or expression which is
defined in the Scheme has the same meaning when used in this deed poll.

Rules for interpreting this document

Clause 1.2 (Rules for interpreting this document) of the Scheme applies to the interpretation
of this deed poll as if references to "this Scheme" were references to "this deed poll".

Nature of deed poll

This deed poll is made for the benefit of the Recipients and may be relied on and enforced
against each Scheme Creditor in accordance with its terms by each Recipient on and from
the date of this deed poll even though the Recipients are not party to this deed poll.

Several obligations

This deed poll binds each Scheme Creditor severally and not jointly.

Termination

(a) Subject to clause 1.5(b), if the Steps are not completed by 11.59 pm on the Sunset
Date this deed poll will automatically terminate and the terms of this deed poll will
be of no further force or effect.

(b) Where the Scheme has become Effective but all the Steps are not completed by
11.59 pm on the Sunset Date, the terms of this deed poll to the extent that they
relate to clause 6.1(c)(ii) of the Scheme remain in full force and effect.

RELEASES

(a) Each Scheme Creditor:

(i) gives each release which is to be given by it under the Scheme:

(A) at the time that release is to be given under the Scheme; and



4.1

4.2

4.3

4.4

4.5

4.6

4.7

(B) in favour of the Recipient to whom the release is to be given under the
Scheme; and

(i) acknowledges and agrees that each Recipient may rely on this deed poll in
order to enforce the releases given in its favour under the Scheme and this
deed poll.

CONSENTS AND INSTRUCTIONS

Each Scheme Creditor gives each consent and instruction which is required to be given by
it for the purposes of the Scheme in accordance with the Scheme.

GENERAL
Notices

The provisions of clause 8 (Notices) of the Scheme are incorporated into this document by
reference as if set out in this document in full, mutatis mutandis.

Governing law and jurisdiction

(a) This document and any dispute arising out of or in connection with this document is
governed by the laws of New South Wales.

(b) Each party submits to the non-exclusive jurisdiction of the courts of that State and
courts of appeal from them in respect of any proceedings arising out of or in
connection with this document.

Continuing obligations

This deed poll is irrevocable.

Waiver

Each Scheme Creditor may not rely on the words or conduct of any Recipient as a waiver

of any right arising under or in connection with this deed poll unless the waiver is in writing

and signed by the Recipient granting the waiver.

Inconsistency

The terms of the Scheme prevail over the terms of this deed poll to the extent of any
inconsistency between them.

Cumulative Rights

Except as expressly provided in this deed poll, the rights of each Scheme Creditor and of
each Recipient under this deed poll are in addition to and do not exclude or limit any other
rights or remedies provided by law.

Assignment and other dealings

(a) The rights and remedies of each Recipient under this deed poll are personal and must
not be assigned or otherwise dealt with at law or in equity.

(b) Any purported dealing in contravention of clause 4.7(a) is void.



EXECUTED as a deed poll.

Each person who executes this document on behalf of a party under a power of attorney declares
that he or she is not aware of any fact or circumstance that might affect his or her authority to do
so under that power of attorney.

SIGNED, SEALED and DELIVERED by
[SHAUN FRASER/KATHERINE SOZOU]
as attorney and agent for each Scheme
Creditor in the presence of:

Signature of attorney

Signature of witness Name

Name

Address of witness
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THIS DEED POLL is made on 2020

MADE BY:

(1) Kevin Joseph Slaven of Level 4, 60 Union Street, Pyrmont NSW 2009;

(2) Dhunbai Karai of Level 4, 60 Union Street, Pyrmont NSW 2009;

(3) Michael Ashton Hannan of Level 4, 60 Union Street, Pyrmont NSW 2009;

4) Andrew McMaster of Level 4, 60 Union Street, Pyrmont NSW 2009; and

(5) Alistair William Thomas Clarkson of Level 4, 60 Union Street, Pyrmont NSW 2009,

(each a Released Obligor Individual).

IN FAVOUR OF:

(6)

Each Scheme Creditor, each Obligor and the Scheme Administrators (each a Recipient).

THE RELEASED OBLIGOR INDIVIDUAL DECLARES:

1.

1.1

1.2

1.3

1.4

1.5

INTERPRETATION

Definitions

The following definitions apply in this document.

(a) Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act
in relation to Ovato Print, Ovato Limited, the Scheme Companies, the Scheme
Creditors and the Subordinate Claim Holders substantially in the form set out in
Schedule 1 to this deed poll, subject to any alterations made or conditions imposed

by the Court pursuant to section 411(6) of the Corporations Act.

(b) Unless the context requires otherwise, a capitalised term or expression which is
defined in the Scheme has the same meaning when used in this deed poll.

Rules for interpreting this document

Clause 1.2 (Rules for interpreting this document) of the Scheme applies to the interpretation
of this deed poll as if references to "this Scheme" were references to "this deed poll".

Nature of deed poll

This deed poll is made for the benefit of the Recipients and may be relied on and enforced
against each Released Obligor Individual in accordance with its terms by each Recipient on
and from the date of this deed poll even though the Recipients are not party to this deed
poll.

Several obligations

This deed poll binds each Released Obligor Individual severally and not jointly.
Termination

(a) Subject to clause 1.5(b), if the Steps are not completed by 11.59 pm on the Sunset

Date this deed poll will automatically terminate and the terms of this deed poll will
be of no further force or effect.

AUS\KYMC\663355794.04



4.1

4.2

4.3

(b) Where the Scheme has become Effective but all the Steps are not completed by
11.59 pm on the Sunset Date, the terms of this deed poll to the extent that they
relate to clause 6.1(c)(ii) of the Scheme remain in full force and effect.

OBLIGATIONS IN RELATION TO SCHEME

Each Released Obligor Individual irrevocably:

(a) consents to the Scheme;

(b) agrees to be bound by the Scheme as if it were a party to the Scheme; and

(c) undertakes in favour of each Recipient:

(i) to perform all obligations and undertake all actions attributed to the Released
Obligor Individual under the Scheme;

(i) to do all things and execute all further documents necessary to give full effect
to its obligations under the Scheme; and

(iii)  not to act inconsistently with any provision of the Scheme.

RELEASES

Without limiting clause 2 above, the Released Obligor Individual:

(a) gives each release which is to be given by it under Step 7 (Release) of the Scheme:
(i) at the time that release is to be given under the Scheme; and

(i) in favour of each Recipient to whom the release is to be given under the
Scheme; and

(b) acknowledges and agrees that each Recipient may rely on this deed poll in order to
enforce the releases given in its favour under the Scheme and this deed poll.

GENERAL
Notices

The provisions of clause 8 (Notices) of the Scheme are incorporated into this document by
reference as if set out in this document in full, mutatis mutandis.

Governing law and jurisdiction

(a) This document and any dispute arising out of or in connection with this document is
governed by the laws of New South Wales.

(b) Each party submits to the non-exclusive jurisdiction of the courts of that State and
courts of appeal from them in respect of any proceedings arising out of or in
connection with this document.

Continuing obligations

This deed poll is irrevocable.
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4.4 Waiver
Each Released Obligor Individual may not rely on the words or conduct of any Recipient as
a waiver of any right arising under or in connection with this deed poll unless the waiver is
in writing and signed by the Recipient granting the waiver.

4.5 Inconsistency

The terms of the Scheme prevail over the terms of this deed poll to the extent of any
inconsistency between them.

4.6 Variation

(a) A provision of this deed poll may be varied on or before the time of the Second Court
Orders provided that:

(i) the variation is consistent with the Scheme;

(i) the variation is agreed to in writing by Ovato Print, Ovato Limited, the Scheme
Companies and a majority of the Scheme Creditors (by value); and

(iii)  the Court has not indicated on or before the Second Court Date that the
variation would of itself preclude approval of the Scheme.

(b) Where the conditions set out in clause 4.6(a) are satisfied in relation to a variation,
each Released Obligor Individual will enter into a further deed poll in favour of each
Recipient giving effect to the variation.
4.7 Cumulative Rights
Except as expressly provided in this deed poll, the rights of each Released Obligor Individual
and of each Recipient under this deed poll are in addition to and do not exclude or limit any
other rights or remedies provided by law.

4.8 Assignment and other dealings

(a) The rights and remedies of each Recipient under this deed poll are personal and must
not be assigned or otherwise dealt with at law or in equity.

(b) Any purported dealing in contravention of clause 4.8(a) is void.
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SCHEDULE 1

Scheme
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EXECUTED as a deed poll.

Each person who executes this document on behalf of a party under a power of attorney declares
that he or she is not aware of any fact or circumstance that might affect his or her authority to do
so under that power of attorney.

RELEASED OBLIGOR INDIVIDUALS

SIGNED, SEALED and DELIVERED by
KEVIN JOSEPH SLAVEN in the presence
of:

Signature of party

Signature of witness

Name

Address of witness

SIGNED, SEALED and DELIVERED by
ALISTAIR WILLIAM THOMAS
CLARKSON in the presence of:

Signature of party

Signature of witness

Name

Address of witness
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SIGNED, SEALED and DELIVERED by
DHUNBAI KARALI in the presence of:

Signature of witness

Name

Address of witness

SIGNED, SEALED and DELIVERED by
MICHAEL ASHTON HANNAN in the
presence of:

Signature of witness

Name

Address of witness

SIGNED, SEALED and DELIVERED by

ANDREW MCMASTER in the presence of:

Signature of party

Signature of party

Signature of witness

Name

Address of witness
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Signature of party



Schedule 7

Form of dividend table

Column A Column B Column C Column D Column E Column F
Scheme Bank Amount Portion of Portion of Unsecured
Creditor account Owing as at Amount Amount Claim

Voting Owing which Owing
Entitlement relates to which
Record Date ROT Stock relates to

used or ROT Stock
consumed in which
the Period remains
unused or
unconsumed
on the
Effective
Date

Total Unsecured Claims = total of all amounts listed in Column F

Scheme Fund = Total of all amounts listed in Column F x 0.5
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ANNEXURE B

Member's Schemes of Arrangement



Member's Schemes of Arrangement

Pursuant to sections 411 and 413 of the Corporations Act 2001 (Cth)

Between:

Scheme Company
Ovato Print Pty Ltd ACN 051 706 499

Hannanprint NSW Pty Limited ACN 100 817 623

Hannanprint Victoria Pty Limited ACN 100 817 712

Inprint Pty Limited ACN 010 728 971

JKM/CCLEMENT/1000-069-400

Member
Ovato Limited ACN 050 148 644

The Independent Print Media Group Pty Limited ACN
071 231 215

The Independent Print Media Group Pty Limited ACN
071 231 215

Woodox Pty Ltd ACN 067 150 789
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