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Form 604

Corparations Act 2001
Section 671B

Notice of change of interests of substantial holder

Io Company Name/Scheme AUTOMOTIVE EOLDINGS GROUP LIMITED

ACN/ARSN 111 470 038

1. Detnils of substantial holder(1)

MName
ACN/ARSN (if applicabic)

Vernon Charles Wheatley and assoctated entities

Not applicable

Thera was a change in the interests of the
substantial holder on

0% /07 /2012
The prexious notice was given to the company on G9 07/ 2012
The previous notice was dated 69 f07/ 2012
2. Previous and present veoting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a relevant interest {3)
in when last requirad, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Class of securities (4 Previous notice Prasent notice
Person's voles | Voting power (5) Person's votes|  Voting power (5)
Ordinary 56,198,423 21.56% 26,394,736 10.85%

3. Changes in relevant interests

Particulars of each change in, o change in the nature of, a relevant Interest of the substantial holder or an associate in voting securities of the company or scheme, since the

subsiantial holder was last required to give a substantial hotding notice to the company or scheme are as follows;

Date of Person whose Nature of Consideration Class and Parson's votes
change - relevant interest change [6) given in relation number of alfected
changed to change (7) securitias
affected
See Ammexure B
4. Present relevan interests
Particulars of each refavant interest of the substantial holder in voting securities after the change are as follows:
Holder of Registered Person entitted Nature of €Class and Person's votes
relevant holdar of to be registered relevant number of
Interest seclrities as hokder (8} interest {6) securities

See BAnnexure A
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5. Changes in associalion

The: persons who have become associates {2) of, ceased to be assoclates of, or have ¢hanged the nature of their association (9] with, the substantial holder in relation to yoting
interests in the company or scheme are as follows:

“lmne and ACN/ARSN (f applicable) Nature of association
. ayplicable

6. Addresses
The adriesses of persons named in this form are as foliows:

Name Address
See attached

o ———————
Signature

print name vernon charles wheatlay capacity nirector - See attached

sign here —— _/_?ngf’__{ﬁ dtefo [ > a0 /2

DIRECTIONS

)] If there are a number of substantial holders with similar or related relevart interests (eq. a corparation and its related corporations, or the manager and trustee of an
equity trust), (e names could be included in an anaeaure to the form. If the relevant interests of a group of persons are essentially similar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 6 of the
form.

1] Sas the definition of "associate” in section 9 of the Corporations Act 2001,

3 See the definition of "rafevant Interest” in sections 608 and 671B{7} of the Carporations Act 2001.

@ The voting shares of a company constitute ong class unless divided into separate classes.
) The person's votes divided by the total votes in the body corporate or scheme multiplied by 100,
{6) Include detaits of;
(@ any relevant agreement or other circumstances because of which the change in refevant interest occurred. If subsection 671B(d) applies, a copy of any

document setting ou# the terms of any relevant agreement, and a statement by the person giving full and accurate detalis of any contract, scheme or
arrangament, must accompany this form, together with a written statement cexlifying this contract, scheme or arrangement; and

(o} any qualification of the pewer of a person to exercise, control the exercise of, or influance the exercise of, the voting powers or disposal of the securities o
which the refevant interest relates {indicating clearly the particular securities lo which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporaions Act 2001.

1] Detalls of the censidaration must include any and all benefits, money and other, that any person from whom a relevant interest was acquirad has, or may, becom'e
entitted to recelve in refation o that acquisition. Details mast be included even if the benefit is conditional on the happening or not of a contingency. Details must be
includad of any banefit paid on behalf of the substantial hatder ar its associate In relation to the acquisitions, even IF they are not paid directly to the person from whom
the relevant interest was acquired.

@) IF the substantial holder is unable to determine the identity of the person {eg. if the relevant interest arises because of an option} write “unknown'”.

)] Give details, if appropriate, of the present association and any change in that association since the Jast substantial holding notice,
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This it Annexure A of 2 pages referred to in form 604 Notice of change of interests of substantial holder

Vernon Charles Wheatley

[0 ~ 2072

Date

3. Change in relevant interests

Date of Charge Person whose relevant Nature of | Consideration Class and |Person’'s Votes
interest changed change | given in relation Number of affected
to change securities
affected
09-Jul-12 P.F.V. Pty Ltd <Wheatley |Off-market | $ 14,655,190.00 { Ord. 6,006,226 | Ord. 6,006,226
Unit Trust Afc> 6 Pulo  |sale
Road, Brentwood WA 6153
09-Jul-12 P.F.V. Pty Ltd <Wheatley |Off-market | $ 41,354,678.00 |Ord. 14,769,528!0rd. 14,769,528
Unit Trust A/c> 6 Pulo  |sale
Road, Brentwood WA 6153
09-Jul-12 P.F.V. Pty Ltd <Wheatley |Off-market $ 46,967,099.00 |Ord. 14,769,528{0rd. 14,769,528
Unit Trust Afc> 6 Pulo  |sale
Road, Brentwood WA 6153
09-Jul-12 P.F.V. Pty Ltd <Wheatley |Grant of Deferred payment|Ord. 14,769,528|0rd. 14,769,528
Unit Trust Afc> 6 Pulo security as per above off-
Road, Brentwood WA 6153 jinterest market sale
09-Jul-12 Jove Management Pty Ltd |Off-market $ 17,148,157.00 | Ord. 7,027,933 | Ord. 7,027,933
<Wheatley Family Trust |sale

Afc> 6 Pulo Road,
Brentwood WA 6153

{(a copy of the share sale agreement is attached as Annexure B)
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4. Present relevant interests

Holder of relevant Registered holder of Person Nature of Class and |Person's Votes
interests Securities entitled to | relevant interest| Number of
be reg'd as securities
holder affected
V C Wheatley Mr VC and Mrs JE Beneficiary Ord. 6,900,000 | Ord. 6,900,000
Wheatley <Pulo Rd Super '
Fund> 6 Pulo Road,
Brentwood WA 6153
V C Wheatley Jove Pty Ltd, 6 Pulo Road, Director and Ord. 3,275,453 | Ord. 3,275,453
Brentwood WA 6153 Shareholder
V C Wheatley Mr VC Wheatiey <Estate of Administrator
Shane Christopher
Wheatley> Ord. 3,449,755 | Ord. 3,449,755
V C Wheatley A P._Eagers Limited A P. Eagers Ord. 14,769,528 Ord. 14,769,528
Limited Holder of rights
under a share
mortgage between
AP. Eagers
Limited and P.F.V.
Pty Ltd <Wheatley
Unit Trust>

6. Addresses

P.F.V. Pty Ltd
<Wheatley Unit Trust
Alc> 6 Pulo Road,
Brentwcod WA 6153

Jove Management
Pty Lid <Wheatley
Family Trust A/c> &
Pulo Road,
Brentwood WA 6153

MrvC and Mrs JE
Wheatley <Pulo Rd
Super Fund> 6 Pulo

Road, Brentwood
WA 6153

Jove Piy Lid, 6 Pulo
Road, Brentwood
WA 6153

Mr VC Wheatley
<Estate of Shane
Christopher
Wheatley>, 6 Pulo
Road, Brentwood
WA 6153

0004/0029
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Annexure B

This is Annexure B of J-*pages referred to in form 604 Notice of change of interests of substantial holder

Yernon Charles Wheatley

(86— F-ReLZ
Date
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Share sale agreement — execution copy

T B e o e D B B S sy

Jove Pty Ltd ACN 008 654 344

Jove Management Pty Ltd ACN 008 857 225 in its capacity as trustee for the
Wheatley Family Trust

P.F.V. Pty Ltd ACN 008 938 038 in its capacity as trustee for the Wheatley
Unit Trust

A.P. Eagers Limited ACN 00S 680 013

T A L A R T P A

Level 11 Central Plaza Two 66 Eagle Street Brishane QLD 4000 § GF0 Box 1855 Brisbane QLD 4001 Australiz ABN 42 721 345951
Telephone +61 7 3233 8888 E Fax +61 7 3229 9949

Offices Brishbane Sydaey Newcastle wwwhanccuiioughocom,au
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1 Definitions and intarpretation --
1.1 Definitions
i.2 Interpretation
2 Agreement to sell and buy the Sale Shares
3 Purchase Price
4 Completion
4.1 Chligations of PFV and Jove Management on Completion
4.2 Cbligations of Jove or Completian
4.3 APE's obligations at Completion
4.4 Recording the transfer of the Sale Shares
4.5 Obligations are interdependent
5 Second Tranche Payment - ——— s mane
6 Balance Payment - o =
7 Title and Capacity- e
7.1 Title '
7.2 Capacity
8 GST e - =
8.1 GST exclusive
8.2 Taxable Supply
8.3 Reimbursement or indemnity
9 IR ] mmm w2 s s e
9.1 Amendments
9.2 Assignment
9.3 Counterparts
9.4 No merger
95 Entire agreement
9.6 Further assurances
9.7 No waiver
18397123vi2 | Share sale agreement
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9.8 Governing law and jurisdiction 8
9.5 Severability 8
9.10  Method of payment 8
9.11  Interest to be paid on defauit 8
Schedule 1 e e e e o o e o oot o et o
Security Agreement 8
Execution —_— 30

18357123v12 |  Share sale agreement i
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Share sale agreement
Dated G TUWM Doz

Parties
Jove Jove Pty Lid ACN 608 694 344
of 6 Pulo Road, Brentwood, Western Australia 6153
Jove Jove Management Pty Ltd ACN 608 857 225 in its capacity as trustee for
Management the Wheatley Family Trust
of 6 Pulo Road, Brentwood, Western Australia 6153
PFV P.F.V. Pty Ltd ACN 008 938 038 in its capacity as trustee for the Wheatley
Unit Trust
of 6 Pulo Road, Brentwoaod, Western Australia 6153
APE A.P. Eagers Limited ACN 009 680 013
of 80 McLachian Street, Fortitude Valley, Queensland 4006
Background
A PFY and Jove Management own the Sale Shares.
B Each of PFV and Jove Management agree to sell and AFE agrees to buy the Sale Shares, cum

dividend, on the terms of this document,

Agreed terms

i Definitions and interpretation

1.1 Definitions

In this document:

Term Definition

AHG means Automaotive Holdings Group Limited ACN 111 470 038.
ARG share means an ordinary fully paid share in the capital of AHG.

APE Share means an ordinary fully paid share in the capital of APE.

ASX means ASX Limited ACN 008 624 691 or the securities exchange

operated by it (as the case reguires).

18397123v12 |  Share sale agreement
18397123 _12.00CX MLA Comments SJulfl2
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Tarm Definition

Balance Date meaans the earlier of:
(a) 4 duly 2013; and
(b} an Insolvency Event occurring in respect of APE.

Balance Payment means $46,967,099 to be paid to PFV.
Business Day means a business day as defined in the Usting Rules.
Completion means completion of the sale and purchase of the Sale Shares

which is to cceur on the date of this document
contermporaneousty with the signing of this document.

Consideration APE Shares  means 10,193,381 APE Shares.

Encumbrance means any mortgage, pledge, charge, licence, any right of set
off, assignment, hypothecation, security interest, title retention,
preferential right or trust arrangement and any other security
agreement or arrangement of any kind given, arising or created.

GST Act means 4 New Tax System (Goods and Services Tax) Act 1999
(Cth).
Insslvency Event means, for a person, baing in liquidation or provisional

liquidation or under administration, having a controller (as
defined in the Corporations Act) or analogous person appointed
to it or any of its property, being taken under section 459F(1) of
the Corporations Act to have failed to comply with a statutory
demand, being unable to pay its debts or otherwise insolvent,
becoming an insolvent under administration (as defined in
section 9 of the Corporations Acl), entering into a compromise
or arrangement with, or assignment for the benefit of, any of its
creditors, or any analogous event.

Issue Price means $3.12 per APE Sharea.

Listing Rules means the Listing Rules of ASX and any other rules of ASX
which are applicable while APE Is admitted to the Official List of
ASX, each as amended or replaced from time to time, except to
the extent of any express written waiver by ASX.

PPS Register means the register of security interests established and
maintained under the Personal Property seclrities Act 2009
{Cth).

Purchase Price means the amount set out in dause 3 which is allccated across

the Sale Shares in the manner set out in the transfers attached
o this document marked *A’, *B’, *C’ and ‘I, respectively.
Sale Shaies means 42,573,215 AHG Shares comprising:
{a) 35,545,282 AHG Shares held by PFV; and
(b) 7,027,933 AHG Shares held by Jove Management

which are sold in the tranches and for the purchase prices set
out in the transfers attached to his document marked *A’, 'B’, *'C’
and 'D’, respectively.

19397123vi2 | Share sale agreement 2
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Term Definition

Second Tranche Payment means as soon as reasonably practicable after the date of this

Date document but in any event, not later than Friday 3 August
2012,

Second Tranche Payment means $41,354,678 to be paid to PFV,

Security Agreement means a specific security agreement APE must give PRV over

14,769,528 AHG Shares acquired by APE under this document,
which must be in the form set out in Schedule 1 securing the
payment to PFV of the Balance Payment by APE on the Balance
Date.

Supplier means the entity making the Supply.

1.2 Interpretation
~ In this document:
{a) a singular word includes the plural and vice versa;
(b a word which suggests one gender includes the other gender;
(cd a reference to a clause, schedule, annexure or party is a reference to a dause of, and a
schedule, annexure or party to, this document and references to this document Include

any schedulas or annaxures;

{s}] a reference to a party to this document or any other document or agreement indudes the
party’s successors, permitted substitutes and permitted assigns;

{e) if a word or phrase is defined, its other grammatical forms have a corresponding
meaning;

f terms defined in the GST Act have the same meaning when capitalised and used in this
document, except where the coniext reguires otherwise;

(q) a reference to a document or agreement (including a reference to this document) is to
that document or agreement as amended, supplemented, varied or replaced;

(h) a reference to this document includes the agreement recorded by this document;

@ a reference to legislation or to a provision of legislation {including subordinate legislation)
is to that legislation as amended, re-enacted or replaced, and indudes any subordinate
legislation issued under it;

(i a reference o a person includes a corporation, trust, partnership, unincorporated body,
government and local authority or agency, or other entity whether or not it comprises a
separate legal entity;

(k) a reference o '$’ ar *dollar’ is 1o Ausiralian currency;

£))] a reference to ‘month’ means calendar month; and

(m)  if an example is given of anything (including 2 right, obligation or concept), such as by
saying it includes something else, the example does not limit the scope of that thing.

18397123v12 § Share sale agreement -3
18397123_12.DOCX MLA Comments 9Juli2
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2 Agreement to sell and buy the Sale Shares

Yo dove Management agree to sell the Sale Shares cum dividend, and APE agrees to buy
tne Sale Shares cum dividend, from PFV and Jove Management:

{a) free from Encumbrances;
{b) for the Purchase Price;
() on Completion; and

(d) otherwise on the terms of this document.

3 Purchase Price

The Purchase Price for the Sale Shares is an aggregate amount of $120,125,124 comprising:

{a) $88,321,777 in cash; and

(b) the Consiceration APE Shares issued at the Issue Price {being an amount of $31,803,347
and which is, in accordance with transfers ‘A" and *B’ attached to this document, alfocated
as to $17,148,157 te Jove Management and $ 14,655,190 to PFY),

which must be satisfied and is payable to PFV, Jove Management and Jove in the manner set out

in clauses 4, 5 and 6.

4 Completion

4.1 Obfigations of PFY and Jove Management on Completion
At Compietion, each of PPV and Jove Management must give APE:
(a) absolute awnership of and title to the relevant Sale Shares free from any Encumbrance;
() any documents which APE reasonably requires to effect transfer of the relevant Sale
Shares, including completed transfers of the Sale Shares to APE signed by each of PFV
and Jove Management, respectively, in the form set out as attachments 'A’, 'B’, "C and

‘D, respectively; and

{C) a copy of any power of attorney under which any document delivered under this
document has been signed.

18397123v12 | Share sale agreement 4
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4.2 Ohligations of Jove on Completion

L Lnnaletion, Jove must deliver an application for the Consideration APE Shares to APE. APE
warrants (and it is a conditien of this document} that the application for and issue of those
shares will not constituie a breach of the Listing Rules.

4.3  APE’'s obligations at Completion
#v Completion, APE must:
{a) issue the Consideration APE Shares to Jove at the Issue Price and, at its cost, apply

within three Business Days after Completion for quotation of the Consideration APE
Shares on ASX; and

(b) deliver a signed copy of the Security Agreement to PFV and Jove Management.

APE warrants and represents (and it 15 a condition of this document) that the Consideration
Shares will be issued free of all Encumbrances.

4.4 Recording the transfer of the Sale Shares

The parties must cooperate with each other and the share registry for AHG for the purposes of
ensuring that the transfer of 14,769,528 AHG Shares incduded in the Sale Shares (which are to be
given as security to PFV for the payment of the Balance Payment pursuant to the Security
Agreement) is recorded separately from APE's ownership and holding of any other AHG Shares
on AHG's register of members (induding the balance of the Sale Shares). The parties agree that,
to give effect to this, they will indude on each relevant transfer, an identifier (in a form agreed
by the parties and which is satisfactory to the share registry (including not exceeding 32
characters)), to enabla the share registry to create and maintain a separate account for those
14,769,528 AHG Shares pending satisfaction of the Balance Payment.

4.5 Obligations are interdependent,
{a) The ohligations of the parties at Completion are interdependent.
(b) Completion:

Q)] is, accordingly, conditional on each of the parties complying with all their
chiigations under this clause 4; and

(1) will be taken not to have occurred until and uniess each of the parties have
satisfied their respective obligations under this clause 4.

5 Second Tranche Payment

On or before the Second Tranche Payment Date, APE must pay the Second Tranche Payment to
PRV (or as it directs).

6 Balance Payment

On or before the Balance Date:

{(a) APE must pay the Balance Payment to PFV (or as PFV directs); and

€21

18307123v12 | Share sake agreement
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(b) PFY must, at APE's cost, in exchange for the payment of the Balance Payment:

(D provide a signed deed poil (in form and substance satisfactory to PFV) in favour
of APE releasing the security granted by APE under the Security Agreement; and

(i} undertake to lodge, within five Business Days, any documentation required to
record the release of its security interest from the PPS Register.

7 Title and Capacity

7.1 Title
Each of PRV and Jove Management represents and warrants that:
(a) each of the Sale Shares is fully paid up and is being sold cum dividend;

(b) it Is the sole legal owner and registered holder of each relevant Sale Share, free from any
Encumbrance; and

(© it has complete and unrestricted power and authority to transfer full legal and benefidial
ownership of the relevant Sale Shares to APE on the First Tranche Completion in respect
of the First Tranche Sale Shales and, on the Second Tranche Completion, in respect of
the Second Tranche Sale Shares, without the consent of a third person and free of any
rights of a person under an arrangement such as option, a right of pre-emption or a right
of first refusal

7.2 Capacity
Each party represents and warrants that:
(a) it is validly existing under the laws of its place of incerporatton or registration;

(b) it has the power to enter into and perform its obligations under this document;

(c) it has taken all corporate action and holds all authorisations necessary or desirable to
enable its entry inte and performance of this document;

{(d) its obligations under this document are enforceable against it under the terms of the
document; and

{e} the execution, delivery and performance by it of this document (and any other document
required to be entered into by it relating to this agreement) does not and will not:

(i result in a breach of, or constitute a default under, any agreement or
arrangement to which it is party or by which it is bound; or

(i) resutt in a breach of any law or order, judgment or decree of any court or
government agency or regulatory body by which it is bound.

18397:23v12 | Share sale agreement &
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g GST

2.1 GST exciusive

Except under this clause, the consideration for a Supply made under or in connection with this
document does not indude GST.

8.2 Taxable Supply

If & Supply made under or in connection with this document is a Taxable Supply, then at or
befora the time the consideration for the Supply is payable:

(a) the Recipient must pay the Suppliar an amount equal to the GST for the Supply (in
zddition to the consideration otherwise payable under this document for that
Suppty); and
(b) the Supplier must glve the Recipient a Tax Invoice for the Supply.
8.3 Reimbursement or indemnity
If any party has the right under this document to be reimbursed or indemnified by another party
for a cost incurred in connection with this document, that relmbursernent or Indemnity excludes

any GST component of that cost for which an Input Tax Credit may be daimed by the party being
reimbursad or indemnified.

g9 General

9.1 Amendments
This document may only be amended by written agreement between all parties.
9.2  Assighment

A party may oniy assign this document or a right under this document with the written consent of
the other party.

9.3 Counterparts

This document may be executed in any number of counterparts. Al counterparts together make
one instrument.

9.4  No marger

The rights and obligations of the parties under this document do not merge on completion of any
transaction contemplated by this document.

2.5 Entire agreement

{a) This document supersedes all previous agreements about its subject matter and
embodies the entire agreement between the parties.

{b) To the extent permitted by law, any statement, representation or promise made in any
negotiation or discussion, has no effect except to the extent expressly set out or
incorporated by reference in this document,

18397123v12 |  Share sale agreement 7
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9.6 Further assurances

Each party must do all things reasonably necessary to give effect to this document and the
transactions contemplated by it

9.7 No waiver

(a) The failure of a party to require full or partial performance of a provision of this
document does not affect the right of that party to require performance subsequently.

{b) A single or partial exercise of or waiver of the exercise of any right, power or remedy
does not preclude any other or further exercise of that or any other right, power or
remedy.

() A right under this document may only be waived in writing signed by the party granting
the waiver, and is efiective only to the extent spedifically set out in that waiver.

9.8 Governing iaw and jurisdiction
(a) Queensiand law governs this document.

{b) Each party irrevocably submits to the non-exclusive jurisdiction of the Queensland courts
and courts competent to hear appeals from those courts.

9.9 Severability
A clause or pait of a clause of this document that is illegal or unenforceable may be severed from
this document and the remaining clauses or parts of the clause of this document continue in
force.
910 Method of payment
All payments required fo be made under this document must be made:
(a) in cash or by bank cheque; or
{b) by crediting the account of the recipient (specified for that purpose) with cleared funds.
9.11 Interest ko be paid on default
(a) If APE fails to pay an amount payable under this document on the due date, APE must
pay simple interest at the rate of 6% per annum on the amount, from the time the

amount falls due until it is paid in full.

(b) This right to require payment of interest is without prejudice to any other rights and
remedies the non-defaulting party may have against APE at law or in equity.

18397123712 | Share sale agreement 8
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Schedule 1

"Security Agreement

Specific security agreement

Dated

Parties

Grantor A.P. Eagers Limited ACN 002 680 013
of 80 McLachlan Street, Fortitude Valley, Queenstarnd, 4006

BFV P.F.V. Pty Lid ACN GOS8 938 038 in its capacity as trustee for the Wheatley
Unit Trust
of 6 Pulo Road, Brentwood, Western Australia, 6153

i Definitions and interpretation

i Definitions

In this decument, terms defined in the Share Sale agreement have the same meaning when used
in this document, and:

Term Definition

Attorney means an attorney appointed under clause 11.

Authorised Officer means, in respect of & Secured Party, any of its directors or its
secretary.

Cellateral means the Shares, any New Rights and the Proceeds.

Controller has the same meahing given to that term by the Corporations
Act.

Corporations Act means Corporslions Act 2001 (Cih).

Encumbrance means:
(a) any Security Interest or a preferential or adverse interest

of any kind;

3] a right of any person to purchase, occupy or use assets
{including under a hire purchase agreement, option or
agreement to purchase);

{c) a right to set-off or right to withhold payment of a
deposit or other money;

(d) an agreement to create any of the items referred to in
paragraphs (a) to (c} above or to allow any of those

18397123v12 | Spedific security agreement
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Term Definition
ftems to exist;

(e) a notice under section 255 of the Tax Act (1936),
subdivision 260-A in schedule 1 Taxation Administration
Act 1953 (Cth) or any similar legislation; or

(3 any cther right (induding without limitation under a trust
or agency arrangement) of a creditor te have its daims
satisfied prior to other creditors with, or fram the
proceeds of, or be recourse to any asset and includes
any agreement, arrangement or deed conferring such a
right.

Event of Default means the Grantor fails to pay the Secured Money when due
under the Share Sale Agresment,

New Rights means any new AHG Shares that may be allotted to a holder in
respect of the Shares or in respect of any new AHG Shares which
become subject to this document.

Permitted Encambrance means:
(a) an Encumbrance:

(N created with the Secured Party’s prior written
consent; or

(i} permitted, with the Secured Party’s prior written
consent, to subsist,

over all or any part of the Collateral, subject to and in
actordance with the conditions (if any) that the Secured
Party may aftach to the consent;

(b} an Encumbrance over all or any part of the Collateral
created prior to the date of this docurment that has a lower
priority than the Secured Party under this document; and

(¢} liens or charges arising over the Collateral by operation of
law in the ordinary course of business (other than those
not discharged when due).

PPSA means the Personal Property Securfiies Act 2009 (Cth).

Proceeds mesns ali money payable to the Grantor as holder of any Shares
ar New Rights, including bonuses, retum of capital and all
praceads of sale ar dispesal but (if and as long as the Grantor is
not in default of any of its obligations under a Transaction
Document) excludes any dividends.

Raceiver means any receiver or receiver and manager appointed under
this document.

Secured Money means all the Balance Payment payable to the Secured Party
under the Share Sale Agreement.

Secured Party means PFY.

Shares means 14,769,528 ARG Shares held by the Grantor.

Share Sale Agreement means the agreement made between the parties, Jove

Management Pty Lid and Jove Ply Ltd for the sale of 42,573,215
AHG Shares by PFV and Jove Management Pty Ltd (as sellers) to
the Grantor (as buyer) dated 9 July 2012,
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Tarm Definition

sicdion Document means:
(ay this document; and
(b) the Share Sale Agreement.
Void Payment means any payment made to the Secured Party by or on behalf
of the Grantor which is subseguently avoided, conceded or
compromised as belng void or voidable under any law relating to

insolvency or the protection of creditors or to any other matter or
event.

1.2  Interpretation

(a) Clause 1.2 of the Share Sale Agreement applies to and is incorporated into this document
as if that provision had been reproducad in full in this document.

(b Words defined in the PPSA have the same meaning when that word (with a capitatised
first letter) is used in this docuiment.

2 PPSA

21 Charge

The Grantor charges and grants a Security Interest in the Collateral to the Secured Party as
security for the payment of the Secured Money to the Secured Party.

2.2  Security Interest Attaches to Collateral

The Security Interest created by this document Attaches to the Collateral in accordance with the
PPSA.

2.3 Secured Party’'s actions under PPSA
The Grantor authorises the Secured Party to do all things which are necessary to Perfect the
Security Interest by registration, and continue the Secured Party’s Security Interest, to protect
and preserve the Collateral and 10 realise the Secured Party’s Security Interest,

2.4  Restrictions on Dealing with Collateral
The Grantor must not;
(a) create, attempt to create or permit to exist any Encumbrance other than a Permitied

Encumbrance in relation to the Collateral (whether ranking ahead of, equally with or

after, the Security); or

(b) dispose of, dedare a trust over or otherwise create or permit the creation or existence of
any interest in, of part with possession of, any Collateral,

without the Secured Party's consent.

18397123v12 | Specific secuiity agreement 11
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3 Secured Money

3.1 Payment of Secured Money

The Grantor must pay the Secured Money in the manner set out in the Share Sale Agreement to
the Secured Party at the Balance Date.

3.2 No set off or deduction

The Grantor must make payment of the Secured Maney without any deductions, set off or
counterclaims.

4 Event of Default

The Securad Party may do any the following at any time after an Event of Defauit occurs:
{a) enforce this document;
() enforce the Share Sale Agreernent; or
{C) exercise or enforce all or any of the Secured Party’s rights, powers or remedies:
{ conferred by law;
(if) under or arising in connection with any Transaction Document; or

(i) arising in any other way whatever.

5 Secured Party’s powers

5.1 Secured Party’s powers after Evant of Default

If an Event of Default occurs, the Secured Party may, to the full extent permitted by faw and
without having to give any notice or allow any time to elapse:

{a) do all acts and things and exercise or enforce all rights, powers and remedies of a
Secured Party, including all the rights of a Secured Party under the PPSA or otherwise
conferred by law;

{h) take or enter into Possession of, collect or get in, the Collateral to the exclusion of the
Grantor;

(e require that any Proceeds are paid to the Secured Party;

(d) sell any part of the Collateral:
()] either by public auction, private treaty, option or tender;
(ii} in one lot or in parcels;

{iil} for cash or on credit;
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{iv) with power to allow the whole or any part of the purchase money to remain
owing on a mortgage of the property sold, on any other Encumbrance or without
any Encumbrance; and

{v) subject fo any conditions that the Secured Party chooses;

{e) give effectual receipts for all money or assets which may come into the Secured Party's
hands in the exercise of any power conferred by this dlause, Those recelpts will
exenerate any person paying or handing over maoney or assets from all liahility to:

(i) see to the application of that money or assets;

{in enquire whether the Secured Money or any part of it has become payable; and

(i) see to the propriety or regularity of any act or appointment under this document;

{H do any ocne or mare of the following:

{i} appoint in writing any one of more parsons to be a Receiver of the Collateral with
all or any of the rights, powers, remedies, authorities and discretions referred to
in this clause;

(i) remove a Receiver appointed under this clause; and

(it if any Receiver is removed, retires or dies, anpoint another in thelr place or, if the
Secured Party chooses, in the case of removal or retirement, reappoint that
person;
{q) exercise any voting or other rights or powers relating to the Collateral,
5.2 Secured Parly's powers at any time
The Secured Party may at any time, do one or both of the following:

{a) give up Possession or Control of the whole or any part of the Collateral; or

{b) terminate any Receivership.

& Feceivers

6.1 Appointment of Receiver

Every Receiver appointed under clause 5.1(f) will have, subject to any fimitation or resirictions
set out in the document under which the Receiver is appointed;

(a) nower in the name and on behalf of and at the Grantor’s cost to do or omit to do
anything which the Grantor or an absolute owner could do or have done relating o the
Collateral;

(b) {with the Secured Party's consent) all the powers conferred by law on Secured Parties in
Possession or Control of Collateral as those powers are varied and extended and
applicable to the Secured Party under this document;

()] all the rights and powers conferred by law or under statute (including the Corperations
Act) on Receivers; and
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(d) 2l the rights, powers, remedies, discretions and privileges available to or conferred on
the Secured Party under this document (other than the power to appoint Receivers).

6.2 Appointment of further Receiver

A Receiver is the Grantor's agent and the Grantor is aione responsible for the Receiver’s acts and
defaults. If at any time, a resolution is passed or an order is made for the Grantor’s winding up,
the Receiver will to the extent required by law, cease to be the Grantor’s agent and may, if the
Secured Party notifies the Recelver in wiiting, become the Secured Party’s agent. The Secured
Party may, despite that resolution or order, exercise power to appoint a further Receiver under
dause 5.1(f)(i) at or after that time.

6.3 Powers of Receiver

The obligations, prohibitions and restrictions set out in or implied by this document are not to be
interpreted as limiting any rights, powers, remedies or discretions exercisable by a Receiver
appointed under this document who is, or who is deemed under this document to be, the
Grantor's agent.

6.4  Joint and several appointments
If two or more persons are appointed to be a Receiver under this document, those persons may
be appointed jointly, severally or jointly and severally as the Secured Party may, in the
instrument of appointment, stipulate. In the absence of any stipulation, the appointment is
deemed to have been made jointly and severaily.

6.5  Receiver's remuneration
The Secured Party may fix the remuneration of any Recaiver appointed under this document at

an amouni agreed between the Secured Party and the Receiver or, in the absenca of agreement,
at a rate the Secured Party decides.

7 Exercise of powers

7.1 Enforcement despite earfier payment
This document may be enforced:

(a) even If the Secured Party accepts a payment of interest or other amount after any
default; and

{B) without the need for any notice to, or of any consent or agreement of, the Grantor or any
ather person,

7.2 Exercise of power

(a) If the Secured Party or any Recelver disposes of or deals with or attempts to dispose of
or deal with any of the Coliateral under or in purported exercise of any of the Secured
Party’s or the Recelver’s (as the case may be) rights, powers, remedies or authorities
under this document na purchaser or apy other person involved with any disposal or
dealing:

0 need enquire whether there has been a default by the Grantor under this
document, or otherwise as to the propriety or regularity of the dealing or
disposal; or
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(i) is affected by express or constructive notica that the dealing or disposal is
unnecessary or improper.

{b) Despite any irregularity or impropriety, that disposal or dealing or attempted disposal or
dealing is deemed to be authorised and is valid.

7.3 Receiver’s and Secured Party's liability

(a) The Secured Party, any Receiver or any of the Secured Party’s or Receiver's employess,
professional advisers, agents, or other persons on their hehalf will not by reason of
entering the Collateral, be liable to account as Secured Party in Possession or for
anything except actual receipts by the Secured Party or the Receiver (as the case may
be).

(b) The Secured Party or any Receiver is not liable or answerable for or in connection with
any omission or delay or for any irregularity or involuntary loss which occurs as a result
of or in connection with the exercise or non-exercise or attempted or purporied exercise
of any of the rights, powers, remedies, authorities or discretions of or conferred on the
Secured Party or a Receiver under this document or otherwise.

8 Receipt and application of money

Any money received by the Secured Party or any Receiver after the enforcement of this
document will be applied in the following order:

{a) in payment of all Expenses incurred in or Incidental to the appointment of any Receiver,
and the exerdse of the powers of, and all Expenses debts and liabilities of the Receiver
or the Secured Party;

{b) in payment of any Recelver’s remuneration;

(] in payment of any Encumbrances that have a higher priority than the Secured Party;

{d) towards the discharge of the Secured Money;

(e) in reduction or discharge of Permitted Encumbrances that have a lower priority than the
Secured Party; and

{(F} the surplus (if any) to the Grantor.

g Exercise of rights and consent

The Secured Party and a Receiver may:

(a) exercise any right, power, remedy or authority;

(b} give or dedine to give any consent; or

{c) make or decline to make any decision,

under this doccument, in the Secured Party’s or the Receiver's absolute discretion. The Secured

Party or the Receiver is not liable for any loss arising out of any delaying, declining or omission to
exercise any right, power, remedy or authority, to give any consent, or to make any dedsion.
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10 Secured Party’s rights

Uresarvation of Secured Party's rights

The Secured Party’s rights and the Grantor’s obligations and fiahilities under this document are
not affected by anything which might otherwise affect them at law or in equity, including:

(a) the Secured Party or another person granting tme or other indulgence to the Grantor;
{b} any lack of power by the Grantor to enter into this document;

{©) the release, discharge, abandonment, loss, impairment, transfer of or other dealing with
(either in whole or in part and whether with or without consideration) any of the Secured
Party’s rights under this decument or under the Share Sale Agreement;

() the obtaining of a judgement or order against the Grantor; or

{e) the fallure by any person intended or contemplated as a party to this document to
properly execute this decument.

10.2 Judgments

Any judgment which the Secured Party may obtain against the Grantor in respect of the Secured
Money may be held as a Collateral Security and no other Collaterat Security will need to merge in
that judgment,

18.3  Void Payments
I a Void Payment is made to the Secured Party:

(a) the Void Payment is not deemed to have discharged the Grantor's lizbility for which it
was made despite any release, settiement or discharge which may have been given on
the faith of the Void Payment;

{b) the Secured Party and the Grantor are to be placed in or restored o the position they
would have been in but for the Void Payment and the Grantor and the Secured Party may
exercise the rights and are subject to the liahilities which each would have had or been
subject to, If the Void Payment and any release, discharge or settlement given on the
faith of the Void Payment had not been made or given;

(o)) the Grantor must take all steps and sign ali documents, and must procure that all
relevant third parties take all steps and sign all documents that the Secured Party
requires for the replacement or reinstatement of a Transaction Document previously heid
by the Secured Party from the Grantor;

(d) the Grantor must pay all costs, expenses, duties and fees for the replacement or
reinstatement of & Transaction Document; and

(e) despite anything to the contrary contained in or implied by this document, the Secured
Party may retain each Transaction Document until the Secured Party is satisfied that no
Void Payment made to the Secured Party remains liable to be avoided.
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11  Power of Attorney

Sgpmntment of Attorney

(@) For valuable consideration, the Grantor irrevocably appoints the Secured Party and each
of the Secured Party’s Authorised Officers jointly and severally to be the Grantor's
Attorney. Any Attorney appointed under this clause may in the Grantor’s name {or in the
Secured Party’s or that Attorney's name) and on the Grantor’s behalf:
()] do any act or thing which in the Secured Party’s or that Attomey’s opinion:

{A) is necessary to give effect to any right, power or remedy conferred on
the Secured Party; or

(B} it is necessary for the Grantor to do,
under this document; and

(i) use the Grantor's name in the exercise of all or any of the powers conferred on
the Securad Party under or by this document, any, statute, and the general law
or otherwise.

(b} The Grantor ratifies and confirms all things that any Atforney appointed under this dlause
may do under this power of Attomey.

11.2 Irrevocable Attorney

The power of Attorney created under this clause 11 is irrevocable and is granted to secure
performance of the Grantors obligations under this document.

12 Discharge

{a) The Secured Party will reconvey, surrender or release any remaining Collateral (as
appropriate) to the Grantor in accordance with the Share Sale Agreement and the
Collateral will then be discharged from this document,

(b) Any discharge required under the PPSA will be prepared by the Secured Party in the form
required by the Share Sale Agreement.

i3 Costs

(@) Each party must pay its own costs and expenses relating to the negotiation, preparation,
stamping and registration of this document.

(b) The Grantor must indemnify the Secured Pariy against, and must pay the Secured Party
on demand the amount of, all taxes, levies, duties, charges, deductions or withholdings,
however they are described, that are imposed by law or by a government agency,
together with any related interest, penalty, fine or other charge other than one that is
imposed on net income in any jurisdiction and expenses incurred in connection with:

)] any discharge or release of this document;
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(i) any actual or attempted exercise or enforcemant of a power or right under this
documnent or at law; and

{iii) all registration fees, fines and penalties which may be paid or payable in
connection with this document.

i4  Application of other laws

To the extent permissibie, no law will apply to this document sc as to extinguish, delay or
otherwise prejudice any of the Secured Party’s rights and pawers under this document or
otherwise available to the Secured Party.

15 General

Clause 8 of the Share Sale Agreement applies to and is incorporated into this document as if that
provision had been reproduced in full in this document.
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Execution

EXECUTED as a deed.

Signed sealed and delivered

by

P.F.V. Pty Ltd ACN 008 938 038 in Its capacity as
trustee for the Wheatley Unit Trust by:

S e

A Director A Director/Seeretary -

-

Michelle V. Prater vernon C. Wheatley

A Fuli name of Director A Full name of Director/Secretary

Sighed sealed and delivered
by
A.P. Eagers Limited ACN 009 680 013 by:

b

P,

Tt for ool
A, Director A Director/Secretary
FARRT a7/ R %‘1&}/ [ /’bﬁi .sz
A Full name of Director A Full name of E}lrectoerecretary
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Execution

EXECUTED as an agreement

Executed by
Jove Pty Ltd ACN 008 £94 344 by:

=

e

[

A Director A Director/Seeretary -
e
Michelle V. Prater Vernon C. Wheatley
A Full name of Director A Full naime of Director/Secretary

Executed by
Jove Management Pty Ltd ACN 008 857 225 in its
capacity as trustee for the Wheatley Family Trust

by:
e
- w":-_ < - -"M
e o - e

A Director” A Director/Seeretary

Michelle V. Prater Vernon C. Wheatley
A Fuli name of Director A Fuli name of Director/Secretary
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Executed by
P.F.V. Pty Ltd ACN 008 938 038 in iis capadity as
trustee for the Wheatley Unit Trust by:

A A Director/Secratary
Michelle V. Prater Vernon C. Wheatley
A Full name of Director A Full name of Director/Secretary

Executed by AP, Eagers Limited ACN 009 680 013

by
i
PP iy N ﬁ
P i b . JE ) :
/’s/ u%w/z’b L,’)\,’Q‘/MWLAM
4 Director A Director/Secketaty
M AT O é’%’“{; - / (/é*(ﬁ‘;éf C}fkﬁw !

A Full name of Director A Full name of Diractor/Segretary
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