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AHG Board unanimously recommends AHG 
Shareholders accept AP Eagers’ Improved Offer 

 Improved Offer consideration of 1 APE Share for every 3.6 AHG Shares owned 

 Accepting AHG shareholders will participate in any dividends approved by the AP Eagers’ Board 

and announced to the ASX after today’s date and before the end of the offer period on APE Shares 
received by them as a consequence of their acceptance1 

 AP Eagers will waive the general market fall bid condition and undertakes to waive the no material 
adverse change (MAC) bid condition once a merger authorisation from the ACCC comes into force2 

 Reflecting a shared understanding of the changing industry dynamics and the potential impacts 

and opportunities for the respective businesses, the Boards of both AHG and AP Eagers believe 
there is strong merit for shareholders in participating in an enlarged, merged group  

 The AHG Board unanimously recommends AHG shareholders accept the Improved Offer, in the 
absence of a superior proposal, and that they should accept once AP Eagers waives the no MAC 

bid condition3 

Overview of the Improved Offer 

A.P. Eagers Limited (ASX:APE) (AP Eagers) and Automotive Holdings Group Limited (ASX:AHG) (AHG) 

are pleased to announce that AP Eagers has today agreed to vary its all-scrip offer to acquire the 
ordinary shares in AHG it does not already own by increasing the consideration offered from 1 APE 

Share for every 3.8 AHG Shares (Initial Offer) to 1 APE Share for every 3.6 AHG Shares (Improved 

Offer).   

                                                
1 subject to the Improved Offer becoming unconditional. 
2 provided neither a breach of that no MAC bid condition nor an event set out in clause 7.1 of the Implementation Deed occurs 
before that date. 
3 this will occur once a merger authorisation for the Offer comes into force provided that neither a breach of the no MAC bid 
condition nor an event set out in clause 7.1 of the Implementation Deed occurs before that date. 
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Assuming AHG and AP Eagers are fully combined,4 the merged group is expected to have a pro forma 
market capitalisation of approximately $2.3 billion,5 and existing AHG shareholders (other than AP 

Eagers) and AP Eagers shareholders would own 25.5% and 74.5% of the merged group,6 respectively. 

AP Eagers and AHG have entered into an implementation deed (Implementation Deed), under which 

the AHG Directors have agreed to unanimously recommend that AHG shareholders accept the Improved 

Offer, in the absence of a superior proposal, and that they should accept once AP Eagers waives the 

no MAC bid condition in the manner contemplated in the Implementation Deed.7   

Key terms of the Implementation Deed (attached) are as follows: 

AP Eagers dividends approved after today and before the end of the offer period 

AP Eagers will ensure that the record date for any dividend approved for payment by its Board and 

announced to the ASX after today and before the end of the offer period is no earlier than the last day 

on which accepting shareholders have (or, in the case of foreign shareholders, the nominee has) been 
issued APE Shares and their names have been entered in the register of members for AP Eagers.  This 

should ensure that those accepting shareholders receive any such dividend in respect of APE Shares 
which are issued to them as a consequence of the offer. 

Bid conditions 

The Improved Offer remains subject to the bid conditions set out in schedule 2 to AP Eagers’ bidder’s 

statement dated 5 April 2019 (as supplemented from time to time) (Bidder’s Statement), with the 
exception of the bid condition set  out in paragraph 6 (general market fall), which AP Eagers has agreed 
to waive. 

AP Eagers also undertakes to waive the no MAC bid condition on the date a merger authorisation for 

the offer comes into force provided that neither a breach of that MAC bid condition, nor an event set 
out in clause 7.1 of the Implementation deed, occurs before that date.     

Further, AP Eagers has agreed not to rely on the breach of the bid condition in paragraph 4(c) of 
schedule 2 of the Bidder’s Statement as a consequence of the appointment of Mr Richard England to 

the AHG Board as disclosed by AHG to ASX on 26 April 2019. 

Reimbursement fee for AP Eagers 

If any AHG Director makes any public statement to the effect that he or she does not support the 

Improved Offer or fails to recommend that AHG shareholders accept the Improved Offer or, having 

done so, publicly withdraws or varies his or her favourable recommendation or publicly recommends or 
promotes or otherwise endorses a competing proposal or AHG breaches the term of the Implementation 

Deed (with the result that the deed is terminated by AP Eagers), AHG must pay the sum of $1.5 million 
to AP Eagers as a reimbursement fee.  The reimbursement fee will not be payable if the independent 

expert engaged by AHG opines at any time after the dispatch of AHG’s target’s statement but before a 

breach by AHG of the MAC bid condition that the offer is neither fair nor reasonable to AHG shareholders 
and the reason for that conclusion is a matter, event or circumstance affecting AP Eagers or APE Shares. 

Other assistance to AP Eagers 

AHG will assist AP Eagers with the provision of information necessary or desirable for the satisfaction 
or waiver of the various bid conditions.  AHG also has agreed to work in a cooperative fashion with AP 

                                                
4 Meaning AP Eagers holds 100% of AHG Shares as a consequence of the Improved Offer. 
5 Based on the closing prices for APE Shares of $9.08 and AHG Shares of $2.40 on 7 May 2019 (being the last trading day prior 
to the date of this announcement), excluding AP Eagers' existing 28.84% shareholding in AHG and before conversion of any 
performance rights or options.  
6 Before conversion of any performance rights or options currently on issue in AP Eagers and AHG.  
7 this will occur once a merger authorisation for the Offer comes into force provided that neither a breach of the no MAC bid 
condition nor an event set out in clause 7.1 of the Implementation Deed occurs before that date. 
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Eagers in processing the application for merger authorisation which has been made by AP Eagers with 
the ACCC in relation to the offer. 

AHG’s Directors have also announced that they intend to accept, or procure the acceptance of, the 

Improved Offer in respect of any AHG shares they own or control, in the absence of a superior proposal, 

once AP Eagers waives the no MAC bid condition in the manner contemplated in the Implementation 

Deed.8 

Mr Tim Crommelin, Chairman of AP Eagers, commented: 

“We are delighted the AHG Board shares our view on the logic and benefits of bringing the two 
companies together to create Australia's leading automotive group. We look forward to working with 
the AHG team to satisfy the remaining conditions of the Offer, including obtaining ACCC and third party 
approvals, as quickly as possible in order to deliver the best outcome for shareholders in the merged 
group.”  

AHG’s Chairman, Mr Richard England said: 

“Having regard to the increased value for AHG shareholders and the reduced conditionality, the Board 
of AHG believes that the Improved Offer is in the best interests of AHG Shareholders, in the absence 
of a superior proposal. The Improved Offer provides AHG shareholders with the opportunity to continue 
their exposure to any future growth in AHG’s earnings and value and, if sufficient AHG shareholders 
accept the Improved Offer, the financial and strategic benefits that are expected to accrue to the 
merged group.” 

Next steps and indicative timetable 

AP Eagers will separately release to the ASX a third supplementary bidder’s statement in relation to the 
Improved Offer.   

AHG, with the support of AP Eagers, intends to seek relief from ASIC to delay dispatch of its target’s 

statement, including the independent expert’s report, to AHG shareholders so as to enable (among 
other things) the independent expert to properly consider the Improved Offer.  AHG will confirm the 
proposed dispatch date for the target's statement as soon as ASIC relief has been granted. 

Even assuming that delay, the target's statement would still be dispatched within a short period of time 

(after the originally intended dispatch date of 9 May 2019) and AHG Shareholders will have ample time 
to consider the Improved Offer and take any action. 

The current closing date of the Improved Offer remains 7.00pm (Sydney time) on 16 September 2019. 

ENDS 

Further enquiries: 

A.P. Eagers Limited      Automotive Holdings Group Limited 

Denis Stark       David Rowland 

General Counsel & Company Secretary     General Counsel & Company Secretary 
(07) 3608 7100       (08) 9422 7676  

 

 

                                                
8 this will occur once a merger authorisation for the offer comes into force provided that neither a breach of the no MAC bid 
condition nor an event set out in clause 7.1 of the Implementation Deed occurs before that date. 
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