


This Prospecius is doted 20 Moy 2004 and was lodged
with ASIC on that dote. Neithar ASIC nor ASX foke ony
responsibiliy for the conient of this Prospectus or the
metrits of the investment o which this Prospectus relotes.
Super Chenp Auto Group Limited {“the Compony”) will
apply for admission fo the official fist of ASX ond
quotation of the Shares on ASX within 7 days offer the
dote of this Prospectus. No sacurities will be issuad on the
hasis of this Prospecius lofer than 13 menths affer the
dete of the Prospectus.

You should read this Prospecius in its entirety before
dediding to complefe and lodge on Application Form ond,
in particular, in considering the prospecds of the Company,
you should consider the cssumpiions underlying the
Forecast Finondl Informotion and the risk fociors that
could affect the financiol performance of the Company.
You should consider these foctors in the light of your
personal drcumstances (including finandal ond foxation
issues). If you have any quastions you should seek
professional advice from your stockbroker, accountant or
other professional adviser before deciding to invest. Some
of the rigk fodors that should be considered by potenticl
invesiors ore outlined in Seciion &.

The offer of securities under this Prospecius does not
constitute a public offer in any jurisdiciion other than
Australia. This Prospedius does nof constitute an offer to
any person fo whom, or an offer in any place in which, it
would be unlawful o moke such an offer. The distribution
of this Prospecius in jurisdictions oufside Ausiralia may be
restricted by low ond persons who come info possession
of this Prospecius should seek advice on and observe any
such restricfions. Any foilure fo comply with such
restrictions may constitute a viclelion of applicable
securifies [aws.

Mo distribution or sule in the United $ates

Mo action has been token fo register or qualify this
Prospecius, the Shores or the Offer, or otharwise permit o
public offering of Shares, in any jursdiclion outside
Australia. The Shares being offered in this Prospecius hove
not been, and will not be, registered under the US
Securities Act of 1933 ond may not be offered, sold or
resold in the US ar o, or for the cecount or benefit of US
Parsons, except in occordance with an ovalloble
exemplion from registration, under the US Securities Act
and appliceble US stote securifies laws.

Neither this Prospectus nor the accompanying Application
Forms may be sent fo investors in the US or otherwise
distributed in the US or to US Parsans.

The Offer consifuted by this Prospectus in electronic form
is eveileble only to persons receiving this Prospedus in
electronic form within Austrafic.

Disclobmer

No person is outhorised 1o give ony information or make
any represeniotion in connection with the Offer which is
not condoined in this Prospedius. Any information or
represeniction not confained in this Prospectus may not be
refied on as hoving been authorised by the Vendor
Shareholder, the Company or the Directors.

Exposure Period

This Prospectus will be mode generolly availoble fo
Australian residenis, without the application: form, during
the Exposure Period by being posted on the Compary's
infernet site of www.supercheapauto.com.au. The
purpose of the Exposure Period is fo enable examingtion
of the Prospedius by miorket parficipants prior to the
raising of funds. Applicaions under this Prospectus
received during the Exposure Period will not be processed

uniil affer the expiry of the Exposure Period. No
preference will be conferred on Applicotions received
during the Exposure Period. A free poper copy of

this Prospectus is available on request 1o Compeny during
the Exposure Perlod.

Electronic Prospecius

This Prospecius may be viewad onfine of
www.stpercheapaute.com.au. The Prospectus is only
available online fo residents in Ausiralic. Persons who
access the eleciranic version of this Prospectus should
ensure that they downlood and read the enfire Prospectus.
A paper copy of this Praspecius is availeble free of charge
to any person in Australic by telephoning the Super
Cheap Aute Share Offer Information Line on 1800 170
502 {Austealia} during the Offer Period.

Applicoions may only be mode on o printed copy of the
Application Form oliached fo or accompanying this
Prospecius. The Corporations Act prohibits ony person
from passing the Application Form on fo enother persen
unless it is afteched fo o hard copy of this Prospectus

or the completed and unaltered elecironic version

of this Prospectus.

Priverey

¥ you opply for Shares, you will provide personat
information fo the Vendor Shareholder, the Company and
the Regisfry. The Vendor Sharehoider, the Company and
the Registry coflect, hold and use your personal
information in order to ossess your Applicafion, service
your needs as on investor, provide facilities and services
that you request and carry out appropriate administration.

Compony and fax lows require some of the informotion to
be collecied. ¥ you do not provide the information
requested, your Applicafion may nof be able fo be
processad efficiently, or ot ofl.

The Vendor Shareholder, the Company and the Registry
may disclose your personal information for purposes
related o your investment 1o thelr agents ond service
providers induding those [isted below or os othenwise
authorised under the Privacy Act 1988:

Lead Manoger in order to cssess your Application;
Registry for on-going administration of the register; ond
printers and the mailing house for the purposes of

preparation and disiribution of statements and for
handiing of maik.

Under the Privacy Act 1988 (Cwith), you may request
access fo your personal information held by (or on behalf
of] the Company, the Vendor Sharehalder or the Registry.
Yau con retjuest access o your personal information by
telephaoning or writing fo the Vendor Shareholder or the
Compony through the Registry os follows:

Mailing address:

ASX Perpetual Registrars Limited
Locked Bog A4

Syedney South NSW 1235

Delivery Address:

ASX Perpetual Registrars Limited
Level 8, 580 George Street
Sydney NSW 2000

1800 770 502 ol free)

Befinitions and abbreviations

Defined terms and ebbreviofions used in this Prospectus
are explained in the Glossary of the end of this document.
Finunciol amounts

The finenciol amounis in this Prospecius ore expressad in
Awustralion dollors unless stofed otherwise.




SUMMARY OF THE OFFER

Retall Offer and Teamn Member Offer opens 3 lune 2004
Retaill Offer and Teom Member Offer closes 23 lune 2004
Institutional Bookbuild opens 28 lune 2004
Institutional Bookbuild closes 2% lune 2004
Final Price and basis of Share allocation announced 30 June 2004
Retail and Institutional setflement 5 luly 2004
Shares expecied to commence frading on ASX on a deferred sefflernent basis & July 2004
Transfer of Shares to successful Applicants & luly 2004
Expected despafch of holding stafements 7 luly 2004
Shares expecied fo commence frading on ASX on a nomnal sefflement baosis 12 July 2004
Expected dote of seiflement of ol trades execufed on o deferred setlement basis 14 July 2004

Al ddoles cre indicalive cnly, The Comspony ancd e Vandor Sharshaoldsr reserve e [gld, i consulialion wills e Lead Monogen s sy e doles,
whvelh inchucdes ciosing e Qler early withoul seéios oo recpienl ol Be Prospectas o any Apeliconl Tor Shares.

for Sheres will nol be aocepled

i

Ressenil Applicanls are ocdvised fo fodge heir Applicagions as early as possible aller e Oler opens. Appioolions S

alter fie Closing Dale {os weied by te Compory and fhe Vendor Shaebhalds:, i consulialion wills fhe Lscd Moncg

Minirum Refall Offer Application Amounf $5,000

Indicafive Price Range $1.75-52.13
Number of Shares availoble under the Offer 41,507,568

Total proceeds from the Offer | 3726 - 3884 m
Pra forma enferprise value | 32463 32867 m
Net debt $40.0m

Market capifalisation 186332267 m
2005 Farnings Per Share {pre amortisafion) ** 17.2 cents

2005 Earnings Per Share {post amortisation) ** 14.4 cants

2005 PE multiple {pre amortisation) ** 10.2 - 12.4 ¥irmes
2005 PE multiple (post amorfisation) * 12.1 - 14.8 firnes
2005 dividend per share Hully franked) * 5.8 cenfs

2005 dividend vield {fully franked} '+ 2.7 -3.3%

2005 EBITDA ** 1398 m

2005 EBITDA muliiple *# 6.2 - 7.2 fimes

Hoisec] o Frove
o Dhaneles boss
The earlie:
wweduced in fe oo

S festion of The Oilar AL completion of the Ofer Thare will be 1.2 aiion oplicns on e
i ihese oplicns can be execised w1 July 20007, which Perioae]. Accondinghy, e Eludive eflac) of hass aphons hos st bean
lexsiern o e Leasic: Ecrvirggs Per Shore (Bechion 908 ard 2000 Tor deleds on ese aplions)

The table above is a summary of the Forecast Financial Information and should be read in conjunction with the
discussion of the Forecast Financial Information in Section 5, in particular the assumptions underlying the Forecast
Financial Information and risk factors in Section 6.
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— 176 STORES THROUGHOUT AUSTRALIA AND NEW ZEALAND AND
GROWING RAPIDLY

— OVER 27% COMPOUND ANNUAL SALES AND STORES GROWTH OVER
THE PAST 10 YEARS

— OVER 2,900 TEAM MEMBERS

— OVER $378M SALES FORECAST FOR THE YEAR ENDING 30 JUNE 2004*

“Begad on the Forecnst Finondal inforenofion
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AT 1 JAN 1999

AT 1 JAN 1993




— SUPER CHEAP AUTO HAS GROWN FROM EIGHT STORES IN 1993 TO 176 STORES

Y T SERVICES 176

JPENED SINCE 1993




LED BY BOB THORN FOR THE PAST 11 YEARS, HAS BEEN THE FOUNDATION
OF SUPER CHEAP AUTO’S GROWTH AND SUCCESS




- Defined objectives that are shared by all

- A commitment to the Super Cheap Auto
Team culture

- Clearly defined values and team
framework principles

- Extensive in-house training from induction
to management development

- A focus on ‘our’ customer and the
shopping experience
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CHAIRMAN'S LETTER

20 May 2004

Dear Investor

The Directors of Super Cheop Auto have greaf pleasure in offering you the opportunity fo become
shareholder in one of the leading retail businesses in Australic and New Zeoland.

Super Cheap Auto has grown ropidly info o leading non-franchise refailer of aufo parfs, accesseries,
handyman iterns, jocls and equipment across Australio and New Zealand. Over the past 10 years,
Super Cheap Autc has experienced in excess of 27% compound annual revenue growth, with furnever
for the vaor ended 30 lune 2003 of approximately $275 million and EBIT of approximately

$19.8 million".

We believe that the Cempany is well gositioned fo confinue strong growth in eomings through the
confinued roll-out of new stores, the maturation of newly apened stores, the improved profitability of
existing stores and continued sourcing and develepment of new producis. Super Cheap Auto has
invested in new stores, supply chain infiictives and information technology over the year ending 30
June 2004 in order to crecte the platform for this continued growdth.

The central teneis underlying the success and growth of the Super Cheap Aute business are its people,
siores and product.

The Super Cheap Auto Team across Ausiralio and New Zeoland, which comently exceeds 2,900 Team
tembers, hos been o key driver of the success ond growth of the business. The Super Cheap Aute
Tearn has the goal of developing and growing the business ic achieve the posifion of market leader in
the refailing of aulo parts, accessories, handyman items, taols and equipment across Ausfralic and New
Zealand. There is greaf pride ond sfrength of team culiure through all levels of Super Cheop Auto. The
Team is led by Managing Director, Bob Thorn, and his experienced Senior Management Team.

From the commencementf of its autornotive accessories refail business in 1974, Super Cheap Aufo has
grown to 176 non-franchised sfares across avery stafe and ferriiory in Australia and in New Zealand.
Generally stores are distindly branded and, through the use of merchandising techniques, designed fo
provide custormers with an unfergetiable shopping experience.

Super Cheap Auio prides Hseff on the breadth, quality and value of its produd offerings. Super Cheap
Autc is focussed on the retall segment of the market. Super Cheap Auto offers ifs customers value
produds for their car, trailer, gorage, boat ond vard, siocking in excess of 10,000 items in each sfore.
As Super Cheap Auto’s advertising constanily reminds ifs customers, af Super Cheap Aufo, you “get
fhe lot for less”.

The Cifer under this Prospectus will realise between $72.6 miliion and $88.4 million. These procesds
will be possed fo the Vendor Shareholder, who is selling 41,507,568 Shares, {opproximately 39.0% of
tha shares in the Company), under the Offer. Following completion of the Offer, the Vendor
Shareholder, and interests associated with the Vendor Shareholder, will contral 51.2% of the Company,
and remains highly commified to the business.

This Prospecius confains defoiled information on Super Cheop Aulo and ifs business and | encourage
you fo read i carafully before making your investment dedsian. On behalf of the Directers, |
commend this investment oppertunify for your considerafion and look forward to seeing you in the
aisles of Super Cheap Auto,

Yours sincerely

S W

Dick Mcilwain

Chairman

1 Restesr [ Fursher clalnils o Tedole 5.7
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1 INVESTMENT OVERVIEW

1.1 Overview of Super Cheap Auto
Super Cheap Auto is a non-franchise retailer of
national and own bronds of value prices across
Australic and New Zealand. Super Cheap Auto
stores offer o range of over 10,000 ftems ocross
auto parts, accessories, hondyrnan iterns, tools
and equipment,

Since the establishment of refail operations in
1974 by Reg and Hazel Rows, Super Cheap Auto
has grown to have:

176 stores acrass every siote and ferrifory in
Australio and in both islands of New Zealand; and

over 2,200 Team Members.

The dedication of the Super Cheap Auto Teamn
and the Super Cheop Aufo culture have been key
drivers of Super Cheap Aufa’s growth.

1.2 Key investment features
Solid track record of growth and
profitability:

In excess of 27% compound annual revenue
growih since 1993;

Maintenence of EBITA margins ot over 6.5% for
the past 8 vears;

Store growth from sight siores in Queensiand in
1993 when Bob Thom jeined Super Cheap Aule,
to 176 sfores across every state and territory in
Ayustralia and in New Zealand; and

Super Cheap Aufo hos invested In new siores,
supply chain initiafives and information technelogy
over the year ending 30 June 2004 in oder to
create the platform for future growth.

An experienced Senior Management Team -
the Senior Management Team cuflined in Sedion
4 have an average of 15 years of retail experience
across o diverse range of mulfi-sfore refafl
operations in Ausfralic and overseas;

A business model that provides several ‘distinct
points of difference’, giving Super Cheap Auto
competifive advantages through:

People:

— A team culiure based on clearly defined values
and team framawaork principles thaf are practised
throughout the entire organisafion; and

— Encournging the develapment of Team Members
io meet the upcoming needs of the business.

Price:

— Offertng cusfomers value pricing in conjunction
with @ “price beat” policy on preduds Super
Cheap Auto sfocks; and

— Prices are siondardised on o notional basis for all
stores {regional and metrepolitan) within each of
Australia and New Zealand.

Product:

- A diverse preduct offering relative fo stare size,
with each sfore stocking over 10,000 items across
the auto pars, accessories, hondyman flems, fools
and equipment segments, providing o one-sfop
shop for the target markef;

— Comparable quality own-bronded produds are
offered of lower refail prices with higher margins;

and

— The centinued development of new products,
referred to as “New Stuft”, to ensure maintenance
of an interesting and relevant offering for
cusfomers.

Presentation:

— Convenient and accessible store farmafs
laveraging over 700m?) with consistent
corporate livery;

— Relaxed, friendly ond informative shopping
experience; ond

— Power merchandising technigues including bulfk
stacking ond prominent signage, with product
presentation across all stores governed by the
Super Cheap Auto Merchandising Manual.

Promotions:

— Super Cheap Auto is the largest buyer of TV radic
and press advertising in the Ausfralian aute
aftermarkef sector; and

— Strong brand recognition supported by innovative
adverfising, prominent signoge and highly
recagnised mator sport spensorship in Australia
tthrough Super Cheap Auto Racding) and in
New Zaaland.




Position: 1.3 Growth strategy

— Super Cheop Auic’s dedicaied properly team Super Cheap Autc's shrafegic inifiatives for growth
conducts exdensive market resecrch fo idenfify include:
farget locations for new sfores ond pursues
patenticl new sfore sites based on well defined site
selection criteria; and

— Continued roli-ouf of stores — Super Cheap Auto
has opened over 165 new sfores since 1993, and
plans fo confinue expanding with a further 33

— Conveniently located, easily accessed and readily sicres forecast fo be opened in the yeor ending 30

identifiable sfores. June 2004 {of which all 33 have opened as of the
R date of this Frospecius) and 29 sfores forecast fo be

Planning: din th ding 30 June 2005;

— Significant invesiment in sysferns infrastructure and P00 1 NE Yearending nne ’
supply chain management that can support — Ensuring recently opened stores mature rapidly
significant expansion; and and profitably;

—To facilitate future growth, in 2002 Super Cheap - Improving the efficiency and profitability of

Auto successfully implemented one of the broadest  ewdsting stores;
SAP refail enterprise resource planning systems in

Australia of fhe fime. —lmproving product sourcing, distribufion,

information fechnology and working copifal
Profitability: management; and
— Super Cheap Auic has managed its margins

— The contfinued sourcing and development of
fhrough:

nesw produds.,

- fts product mix; The Direciors believe, bosed on current rmarket

- achieving economies of scole in purchasing, condifions, current market struciure ond the
adverfising and support services; currenf Super Cheap Aufo format, that Australia
- securing compefifive occupancy costs; and and New Zeuiand could support around 300
! Super Cheop Aulo stores.

- efficient supply chain management. The Direciors also believe thot the Super Cheap

Parinerships with Suppliers: Auto business model could be applied fo other
— Super Cheap Autc has bullt sirong relaticnships retail categories. No decisions have been made
with ifs suppliers over o long peried of fime; and at this stage os fo the fiming or nofure of oiher

potential retall opporiunities and no such
expansion has been induded in the Forecast
Firancial information,

- Super Cheap Aute dedls with ifs suppliers
in the spirit of partnership with & commiiment io
open communicafion, ethical dealings and
co-operation. 1.4 Selected financial information
The following table is a summary of Super
Cheap Auto’s:

— Adjusted hisforical statement of finencicl
performance for the years ended 30 June 2007,
2002 and 2003, and

— Pro-forma forecost staternant of financial
performance for the year ending 30 lune 2004
and forecast statement of financial perfermance
for the yeor ending 30 June 2005.

This information is intended os o surmary only.
Mare detailed financial informetion can be found
in Section 5.
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1 INVESTMENT OVERVIEW <00/ 100100

Year Year Year Year Year

Ended Ended Ended Ending Ending

30 June 30 June 30 June 30 June 30 lune

2001 2002 2003 2004 2 2005

Sales ($m) 150.4 203.4 2751 378.9 4743
EBITDA ($mj) 17.1 18.1 261 30.8 398
EBITA {$m} 15.8 15.5 21.8 23.7 306
EBIT ($m) 14.0 13.7 19.8 20.8 276

NPAT pre amortisation and

share issue costs {$m) * 14.3 184
NPAT post amorfisation and
share issue costs {3m) * 0.2 154

Farnings Per Share pre amortisation

and share issue cosfs * 13.4 cenls 17.2 cents

Farnings Per Share post amortisation

and share issue cosfs * 0.2 cerds  14.4 cenis
Dividend per share paid o new and
Existing Shareholders fully franked) 5.8 cenis

Meale b lear B yesers anched 30 Jure 2000, 2002 and 2003

licn by e o Ihe Adjosted Miskiced Finarcial

Infgsrizalican i o1 his Section. D

Mesle @ The Forecas) Fincncial
mrcnlls erded 31 Deos

o for b peor ending 30 Jure 2004 &5 bosad on # e
3 e e loscos) perdormance los e sisomonibs ancing f

Merle 3 Details of The shors issee cosls o sl o in Mote 3 of Toble 3.2

The actual resulfs the Company will report in its annual report for the year ending 30 June 2004
{"Stotutory Resulis™) will cover the period from 8 Aprl 2004, being the date of incorporation of Super
Cheap Aufa Group Limited, to 30 June 20604, A comparisen of the actudd Statutory Results for the
pericd ending 30 June 2004 fo the Forecast Finandial Information will be induded in the annual repert
of the Company for the veor ending 30 June 2004,




1.5 Dividend policy

The Dirediers exped fo dedlare o fully franked
dividend for the year ending 30 June 2005

of 5.8 cents per share. This represents o 2005
dividend yield of 2.7—-3.3% based on the
Indicafive Price Ronge. The Company will not pay
a dividend for the year ending 30 June 2004.

Super Cheap Aulo Ply Lid dedlared and
subsequently paid o final dividend of $5m o the
Vendor Shareholder for the year ended 30 june
2003. I declared an interim dividend of $5m

fo the Existing Shareholders for the vear ended
30 June 2004 prior o ifs acquisition by the
Company. This dividend is expecied to be paid
in August 2004,

K is intended that dividends will be franked 1o the
greatest extenf possible. Subjedt fo the
considerations sef out below and the Direcfars’
discretian, the Company currently intends to
maintain o dividend payout ratio of 35-45% of
NPAT following the Forecast Period.

However, the Direcfors con give no assurance
os fa the future dividend policy, the payment
of future dividends or the lavel of franking of

such dividends.

The payment of dividends by the Company will
depend upon the availability of distributable
earnings, the Company’s franking credit position,
operafing results, available cash flows, financial
condifion, foxation pasifion, and future capital
requiremenis as well as general business ond
financial condifions and any other fadors the
Directors may consider relevant,

The ability to pay o dividend will also depend on
a number of other facfors including the risk factors
sat out in Sedion 4, some of which are beyond
tha Company’s and the Directors’ contral.

1.6 Risk fadors

There are a number of fadors, both specific to the
Super Cheop Aute business and of o general
nature, which may affect the future operating and
financial performance of the Company and the
ouicorme of an investment in the Company. There
can be no guarantes the Company will achieve its
sicted objectives, thaf forecasfs will be met or that
farward locking staterments will be realised.

Before deciding to invest in the Company,
potential investors should read the entire
Prospectus and, in particular, should carefully
consider the assumptions underlying the
prospective Forecast Financial Information
{set out in Section 5} and the risk factors in
Section 6.

1.7 The Offer

This Prospectus confains information on
the Offer by the Vender Shareholder io sell
41,507,568 Shares.

The Offer will comprise:

. A Retaif Offer, consisting of:

a

o

fay

a General Public Cffer, open to members of the
general public resident in Australia;

a Team Member Purchose Offer, open ic Team
Members resident in Australia and who have been
employed by Super Cheap Auto for three months
as af the dole of the Prospectus and remain
employed as of the Closing Date; and

a Broker Firm Offer, open o Broker Firm
Applicants with a registered address in Ausfralia;

. An instifufional Offer open to cerfain Ausfralian

and infernational institutional investors; and

. A Team Member Offer open ta Tearm Members

who are rasidents of Ausfralio and are permanent
full time or permanent part fime employees who
have been employed with Super Cheap Auto for a
minimurn of three manths as at the dote of

the Prospectus ond remain employed as at the
Closing Date.

Further detfails of the Offer are set out in Sedtions
2 and B.

You should read this Prospectus in 1is entirety
before deciding io complete and lodge an
Application Form. Potential investors are
encouraged o submit their Application Forms
as early as possible os the Offer may be dosed
before the indicoted Closing Dafe without
pricr nofice.

1.8 Vendor Shareholder and future
relationships

Following completion of the Offer, the Vendor
Shareheolder, and interests associated with the
Vendor Shareholder, wilt contral approximately
51.2% of the Shares in the Compaony and will
have significant ongoing leasing relationships with
the Company. Further deiails of these
arrangements are sef out in Section 9.
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2 DETAILS OF THE OFFER

2.1 Key dotes

Refail Offer and Team Member Offer opens 3 lune 2004
Retail Offer and Team Member Offer closes 23 June 2004
Institufional Bookbuild opens 28 June 2004
Institufional Bookbuild doses 29 June 2004
Final Price and basis of Share allocation anncunced 30 June 2004
Refail, Team Mermber and institutional seflement 5 luly 2004
Shares expeded to commence irading on ASX on a deferred setflernent basis 6 July 2004
Transfer of Shares fo successful Applicanis 6 July 2004
Expecfed despaich of holding stotements 7 July 2004
Shares expedted fo commence irading on ASX on a normal sefflement basis 12 July 2004
Expecfed dote of setlement of all frades executed on o delerred setflement basis 14 July 2004

=1 ity (s Lot Boncges, iovary e doles,
| fear Sheres.

All deles are incdiealive anly. The Compony and the Vendor Sharghelder reserve e righl, in cons
wihtich ircludes cleoss sienl of the Prospecius ar ary Applic

g e Offer acrly willout nolice | any rec

Restesil Agyplicnings e oebvisesd Lo g shelr Applicaiions as early os possible aler he Odlar opers. Applicosions lar Oiler Shares will rol Be oocepiad
cfierr Ihis Clesing Dale fos vorisd by die Company and Ihe Mendor Shareholder in conscdiosion wigy lhe Lead Monogesd.

2.2 Description of the Offer 2.3 Purpose of the Offer
Investors are invited to apply for a fotal of The purpose of the Offer is to:
41,507 568 Offer Shares. Al of these Shares are . -
— Achieve lisfing on ASX, brooden the

offered for sale by fhe Vendor Shareholder and ofl , :

. . Company’s shareholder base and provide o
praceeds, nat of cosis of the Offer, will be received oot for s Shares:
by the Vendor Shareholder. None of the proceeds oo 197 IS ONGTES;
of the Cifer will be received by the Company. — Provide the Company with ongoing access

On completion of the Offer, the Shares offered fo capital markefs to improve capital

under this Prospecius will represent opproximately management ﬂemblh}‘y;
39.0% of the issued capital of the Company. — Assist the Company in affracting and retaining

Af the Indicative Price Ronge of $1.75 10 $2.13 quality Team Mermbers; and

per Share, the gross proceeds ulimately received  — Allow the Vendor Shareholder to reclise part of iis
by the Vendor Sharsholder under the Offer will be  investrment in the Company.

betwaen $72.6 milion and $88.4 million.
Foliowing comgpletion of the Offer, the Vendor
Shareholder, and inferests associated with the

Vendar Shareholder, will control approximately
51.2% of the Shares (see Secfion 2.4 below).

The net proceeds raised from the sale of the Offer
Shares will be passed fo the Vendor Shareholder
and will not be received by the Company. The
costs of the Offer will be borne by the Vendor
Shareholder {refer to Sedion 9 for further details).
The Application Manies are payable in full on

Application. No sfamp duty or brokerage s

payable by Applicants.

Alt Applicotion Monies will be held on trust for
Applicants unfil the Shares are aliocoted or, i the
Shares are not allocated, until the Application
Monies are returned to the Applicants.

26



2.4 Shareholders

The ownership structure of the Company immediately pricr o and ot completion of the Offer is shown

in the table below:

At complefion

Pre-Offer of the Offer

Shares % Shares %
The Vendor Sharehoider 93,909,727 88.24 52,402,159 4924
Interests associafed wifh the Vendor Shareholder ! 2,141,564 2.0 2,141,564 2.01
Senior Manogement Team *? 10,378,333 975 15,378,331 975
Non-Executive Directors and associated interests G 0 200,000 0.19
New shareholders pursuant to the Offer 41,307,568 38.81
Total 106,429,622 100 106,429,622 160

PN |

iy T sell anet b Fozel Rows will o e

Thieser inleresls ur‘i("flq i the dowghiens of M Reqg Rowe, coaloller cof ke Vendor Sharelolder #r Rowe inlends 12 o sewvicde o
0|J;.u arlunily i lake op OFer Shares, sobject 1o an owicl allocakion

lesse
such Ihet g

such ellovniion loken up is nol expacled o eweed 1.5% of lhe Oller Shares sold by he Yender Shareholder in 1he Oler

[ 2

Besly Tharn s sorme oller me
cxr manliers o e Senios Mescges

The Vendor Shareholder and Bob Thom have
enfered info voluntary escrow arrangements with
the Company under which they have cgreed that,
axcept in limited drcumstances, they will not
dispese of any Shares held as of the date of this
Praspectus untit the Company has reporfed

its audited financial resulis for the year ending

30 June 2005, Detoils of these agreements

are set out in Section 9.6.

Linder the terms of the Senior Maonagement Team
Shere Flan {see Section 9.5, the parficipating
executives are restricted from dealing with the
Sheres held under this plan, so that they may only
sell up to one third of their Shares in each of the
cadendar years commencing on the first, second
and third anniversaries of the date that the
Company is admitied fo the official list of the ASX.

2.5 Offer pricing

Five Senvicr Managamenl Team os collined @ Seclion 4.2 ard alber poric
i Micnaagpeiment Team i
3 Tarrrn dhecogh e Ofer will b socounled

$1.7510 52,13
per Share

Indicafive Price Range

Final Price

Retail Offer Price

iader e Bersor Monogermen) Teoss Shore Plon {see Section 9.5)
gyl Hae Cliee. Aoy cddilional She serd by Buly Thoen
lear i e lodsle cbove s new sharsholders pusaonl o fe Offer

The Final Price will be determined by way of an
Insfitutional Bookbuild managed by the Lecd
Menager. Successful Applicanis in the Refait Offer
will pay the Final Price {*Retail Offer Price”).
Successful bidders in the Insfitutional Offer will also
pay the Final Price.

An Indicotive Price Range of $1.75 10 $2.13 per
Share has been esichlished for insfitutians bidding
under the Institutional Offer. Howeaver, the Vendor
Shareholder, the Lead Manager and the Company,
resarve the right fo set the Final Price ohove, below
or within the Indicafive Price Range. The Indicative
Price Ronge may be varied by the Vendor
Shareholder, the Lead Manager and the Company
at any fime.

The Final Price is expecied to be announced on

30 June 2004,
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a

o

2.6 Structure of the Offer
The Offer will comprise:

A Retail Offer, consisting of:

a General Public Offer, open fo members of the
general public resident in Australia;

a Team Member Purchose Offer, open ic Team
Members resident in Australia and who have been
emplaved by Super Cheap Auto for three months
as af the daote of the Prospecius and remain
employed as of the Closing Date; and

a Broker Firm Offer, open fo Broker Firm
Applicants with a registered address in Australia;

. An institufional Offer cpen fo cerain Australian

and international insfitutional investors; and

. A Team Member Offer open to Tearm Members

who are residents of Australic and are permanent
fuli time or permanent part fime Team Members
who have been employed with Super Cheap Auto
for o minimum of three months os of the dote of
the Prospectus and remain employed as of the
Closing Date. Defails of the Team Member Offer
are sef out in Secfiens 2.9 and 8.

The Lead Manager, in consultotion with the Vendor
Shareholder and the Company, will determine the
allocation of Shares between the Retail Offer, the
Tearn Member Offer and the Institutional Offer,
The Company and the Yendor Sharcholder resarve
their right, in consuliotion with the Lead Manager,
io ollocote no Shares to general public Appliconts
in the event of o scale back of Applications under

the Ofer.

Alt Shares being affered under this Prospecius rank
equally with each other and will rank equally with
exisfing Shares.

The OHer is not underwritten. The Vender
Shareholder, the Company and the Lead Manager
have enfered intc an Offer Management
Agreement in respeci of the management of the
Refail Cifer and the Institutional Offer. Once the
Final Price hos been determined, the Llead
Menager will be chiiged ta provide seffterent
suppor in resped of successful bids in the
Insiitutionad Offer. The Offer Management
Agreement sefs out o nurmber of drcumsiances
under which the Lend Manoger may ferminate the
agreement. A summary of certain ferms of the
agreement, including the fermination provisions, is
sef cut in Section 9.3.

2.7 The Retuil Offer

2.7.1 Who can apply for Shares under the
Retail Offer?

The Retail Offer is open fo all members of the
public wha are resident in Australia. However,
priority will be given to Applicants who are Team
Members who are eligible and apply under the
Team Member Purchase Offer (up fo o maximum
of $25,000) and Broker Firm Applicants over
general public Applicants. See Secfions 2.7.2 and
2.7 .4 for how fo apply for Shares and the
allocation policy.

2.7.2 How 1o apply for Shares in the

Retail Offer

General Public Offer

The General Public Offer is open 1o all members of
ithe public who are residenis in Australic.

To apply for Shares under the General Public Offer
you must complefe the Application Form atffached
io fhis Prospecfus in cccordance with the
insiructions on thaf form. Applicants are required fo
nomingte the Ausfrafion dollar amount they wish to
invest in the Retail Offer, which must be for o
minimum of $5,000 ("Application Amount”).
Applicants whose Applicafions are accepted in ful
will receive the whole number of Oler Shares
calculoted by dividing the Application Amount by
the Retail Offer Price. Where the Retail Offer Price
does not divide evenly info the Applicotion Amount,
the number of Offer Shares ic be allocated will be
rounded down fa the nearest whole number of
Offer Shares. In this circumnsfance, surplus
application rmonies will not be refurned fo
Applicants and will be donated fo the Muscular
Dystrophy Assodiafion and Camp Qualify.

The minimum Application Amount is $5,000.
Applicotion Armounts in excess of the minimum
amount must be in multiples of 3100

There is no maximurm Applicafion Amount under
the General Public Offer. However, the Vendor
Shareholder, the Company and the Lead Manager
reserve the right {o treat applications in excess of
$100,000 as part of the Institutional Offer.

Team Member Purchase Offer

The Vendor Shareholder will reserve up fo

$1.5 million worth of Offer Shares for ollocotion o
Team Members who are eligible ta participate in
the Team Member Purchase Offer. To the extent
that Team Members eligible fo participate in the
Team Member Purchase Offer do not apply for
those Shares, the reraining Shares will be
available to other Applicants.




The Tearm tember Purchase Offer is open fo ol
Team Members who are residenis of Australia and
who have been employed with Super Cheap Autc
for o minimum of three months as ot the dote of
the Prospecfus and remain employed as af the
Closing Date (“Eligible Team Member Purchase
Ofler Applicants”™.

Eligible Team Member Purchase Offer Applicants
are eniifted to apply for o minimum of $1,000
warth of Shares and o maximum of $25,000 worth
of Shares and will, if they apply corredly, receive

a guaranfeed ollocation of $1,000 werth of Shares
and priority in allocation over general public
Applicanis of up to the maximum of $25,000
worth of Shares,

To apply for Shares under the Team Member
Purchase Offer you must complete fhe Team
Member Purchase Offer Applicaftion Form
accompanying this Prospedus in accordance with
fhe insiructions on that form. You are required fo
nominafe an Ausfralian dollar amaount fo apply for
warth of Shares, which must be o minimum of
$1,000 and in multiples of $100 up to o maximum
of $25,000 {("Application Amount”). Successful
applicants wilt receive the aumber of Offer Shares
calculated by dividing the Applicafion Armcunt by
tha Retail Offer Price. Eligible Team Member
Purchase Offer Applicants who apply under the
Teom Member Purchase Offer must pay the
Applicafion Amount, af the fime of application.

Eligible Teom Member Purchase Offer Applicants
who wish o acguire more than $25,000 worth of
Sheres may in addition to, or insiend of applying
for Shares under the Team Mermber Purchase Offer,
apply for Shares under the General Public Offer.
Tecm Members who opply for Shares under the
General Public Offer will receive the same priority
in alfocafion of Shares os other general public
Applicants and will nof receive any guaranteed
allocotion of Shares under fhe General Public
Ofler (see Section 2.7.4 for Allocation of Shares
under the Retail Offer}.

Which Application Form do | use?

When you ore applying for Shares under the Refall
Offer, you must complete the relevant Application
Form afiached fo or accompanying this Prospecius
or in is paper copy form as downloaded in its
enfirety fram www.supercheapautc.com.au, os
specified below:

—if you are apglying under the General Public Offer,
complete the general Application Form;

— it you are applying under the Team Member
Purchase Offer, complete the Tearn Member
Purchase Offer Application Form; or

— it you are applying under the Broker Firm Offer,
complete the general Application Form, in
accordance with your Broker's diredions, from
which you received fhe firm allocation.

For Eligible Team Member Purchase Offer
Applicants who are eligible for and are applying
for Shores under both the Team tMember Purchase
Offer and the Team Member Offer, you musi
complete a separctz Team Member Offer
Application Form to apply for Shares under the
Tearn Mernber Offer, in addifion to the Team
tAember Purchase Offer Application Form. Defails
of the Team Member Offer are described below in
Sections 2.9 and 8.

It you apply for Shares under the Team Member
Purchase Offer by complefing the Tearm Member
Offer Application Form, you will not receive your
allecation of Shares and your Applicafion Menies
will be refunded to you.

How and when fo lodge your Application
Forms under the Reiail Offer

Applications may be made and will only be
accepted on the Application Form sitached fo or
accompanying this Prospectus or in s paper copy
form as downloaded in its enfirety from
www.supercheapauto.com.ou. The Application
Form must be accompanied by a cheque in
Australian dollars drewn an an Australian branch
of an Ausiralian bank for the Application Amount.
All chegues must be made payoble fo “Super
Cheap Auto Group Limited ~ Share Offer” and
crossed “not negotiable”.

Sufficient cleared funds must be held in your
account as chenues returned unpaid may not be
re-presented and may resulf in your Applicafion
being rejected.
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Completed Application Forms {except for
Agplications by Broker Firm Apgplicants) and
accompanying cheques must be mailed or
delivered io the Registry as set out below:

Meiling address:

Super Cheap Avto Group Limited
ASX Perpetual Regisitars Limited
locked Bag A4

Sydnay South NSW 1235

Delivery Address:

Super Cheap Avto Group Limited
ASX Pergetual Regisirars Limifed
Llevel 8

580 Geerge Street

Sydney NSW 2000

Regardless of the method of lodgement, off
Applicotions must be received by the Regisiry no
later than 5:00pm AEST on 23 lune 2004, unless
ihe dofes and times are varied by the Company
and the Vendor Shareholder, in consultation with
the Lead Manager. If is not proposed fo pay
stormping fees fo brokers under the Offer.

The Company and the Vendor Shareholder reserve
their right, in consuliction with the Lead Manager,
io dose the Offer of an earlier dale or fo axdend
the Offer ot their absolute discretion without prior
notfice. fofential investors are therefore encouraged
io submit their Application Forms as early as
possible,

You should read this Prospectus in ifs entirety before
deciding to compleie and lodge an Application
Form.

2.7.3 Broker Firm Applicants

if you have received o firm allocation of Offer
Shares frem Macquarie Equities, you should obtain
a copy of this Prospecfus from them and apply for
Offer Shares using the Application Form included
at the back of that Prospedtus.

Applicants who receive a firm aliocation should
make chegues payable to Macguarie Eqguities,
or as otherwise instructed by them. Completed
Application Forms should be returmned fo
Macguarie Equities, unless otherwise instrucied
by them.

2.7.4 Allocation of Shares under

the Retail Offer

The Company and the Vendor Sharehelder, in
consuftation with the Lead Manager, have absolute
discretion regarding fhe allocation of Shares to
Applicants in the Relail Offer and may reject any
Application, or allocate fewer Shares than applied
for. However:

Eligible Tearn Member Purchase Offer Applicants
will, if they opply comectly, receive o guaranteed
allocafion of $1,000 worth of Shares; and

Eligible Team Member Purchase Offer Applicants
fup fo 525,000 worth of Shares) and Broker

Firm Applicants will, if they opply cormrectly, receive
a pricrity in allocation of Shares, over generc!
public Appliconts.

Except as stated above, there is no assuronce
that any Applicant under the Retail Offer

will be dllocated any Shares for which they
have applied.

Whare no allocafion is made or the value of Offer
Shares allocated is less than the value for which an
Application was made, subject to Sedtion 2.7.2,
surplus Application Monies will ke refurned o the
Applicant as soon as pracficable. Interest will net
be paid on any menies refunded and any inferest
earmed on Application Monies pending the
allocation or refund will become an asset of the
Vendor Sharaholder.

After the Offer Shares are transferred, the balance
of monies held in the special purpose occounf will
be donaied io the Muscular Dysfrophy Association
and Camp Quality.

2.8 The Institutional Offer

2.8.1 Invitations to bid

The Lend Manager, Vendor Shareholder and the
Company infend fo invife cerfain Ausiralion and
internafional institutional invesfors to bid for Offer
Shares in the Insitutional Offer. The Institutional
Offer wili be condudied via the Insfitutional
Bookbuild managed by the Lead Manager. Full
details of how to participate, including bidding
instrucfions, will be provided to participants by the
lecd Manager.

Parficipants can only bid info the book for Offer
Shares through the Lead Manager. They may bid
for Offer Shares ot specific prices or at the Final
Price. Parficipanis may bid above, within or below
the Indicafive Price Range, which is $1.75 10 $2.13
per Offer Share. The Indicafive Price Ronge may be
varied ot any time by the Lead Manager, the
Vendor Shareholder and the Company.




The bookbuild period is expedted to commence ot
9.00om AEST on 28 June 2004 and to end af
12.00pm AEST on 29 June 2004, unless these
fimes and dates are varied by the Vendor
Shareholder and the Company in consuliation with
the lead Manager.

Bids may be omended or withdrown ot any fime up
fo the close of fhe Institutional Bookbuild pericd.
Bids can be accepted or rejeced by the Lead
Monager in censuliaiion with the Company and
fha Vendor Sharehalder in whole or in poH, without
further notice to the bidder Acceptance of o bid
will give rise fo o binding contract that is
condifional on the Company being admitted to the
official list of ASX and quotation of the Shares on
ASX. Subjed fo this condition being mef and
payment of setttement funds by the Agplicant, the
Company expects thot the transfer of Offer Shares
will be complefed by & luly 2004 (see Sedfions
2.10 and 9.16 for a discussion of deferred
sefilernent frading).

All successfut bidders in the Institutional Offer will
pay the Final Price.

2.8.2 The Final Price

The Institutional Bookbuild process will be used o
determine the Final Price. The Fingl Price will be
determined by the Vendor Shareholder, the lead
Menoger and the Company. It is expecied that the
Final Price and hasis of Share allocation will be
determined and announced on 30 June 2004,

2.8.3 Allocation policy in the

Institutional Offer

The allocotion of Shares omongst bidders in the
Insfitutional Offer will be determined by the Lead
Menager, the Vendor Shareholder and the
Company. There is no assurance that any invesfor
lodging o bid in the Institutional Offer will be
aillocated any Shares or the number of Shares for

which it has bid.

The infiicl determinant for the allocation of Shares
in the Insfitutional OHer will be the Final Price.
Bids lodged ot prices below the Final Price will not
receive an allocafion of Shares.

2.9 Team Member Offer

The Yerdor Shareholder will reserve up fo

$1 million worth of Offer Shares for allocafion fo
Team Members whe are eligible to participate

in the Team Member Offer. T the extent that Team
tMembers eligible to participate in the Tearm
tember Offer do not apply for those Shares, the
remaining Shares will be available to other
Applicants.

lUinder the Team Member Offer, Team Members
who are residents of Australic and are permanent
fult time or permanent part fime employees who
have been employed with Super Cheap Aute for o
minimum of three months as of the dafe of the
Prospectus and remain employed as of the Closing
Date (“Higible Team Member Offer Applicants™),
may apply for and receive $1,000 worth of Shares.
Successful Applicams will have their pre-tox cash
salary or wages reduced by §1,000, paid by
instalments over o 12 month period from July 2004
fo July 2005. Eligible Teom Member Offer
Applicants who apply for Offer Shares under the
Tearn Member Offer will receive the number of
Offer Shares calculated by dividing $1,000 by the
Retail Offer Frice.

Eligible Team Mermber Offer Applicants who apply
for shares corredly, will be guaranteed their
allocation of 31,000 worth of Shares.

The Team Member Offer is being made under the
ferrns of the Super Cheop Autc Teom Member
Share Plan {*Plan™, as described in Secfion 9.7.

Shares must rermnain in the Plan for o minimum
of three years from the dote of dllocation, unless
padicipants leave Super Cheap Auto earlier
During this period, parficipants may not sell,
grant a securfly inferest over or otherwise dispose
of Shares.

Team Members, who are eligible to parficipate

in the Team Member Offer, will be sent a copy of
the Praspecius together with o Team tMember
Offer Application Form. To apgly for Offer Shares
under the Team tMember Offer, the Team Member
must complete the Tearn Member Offer Application
Form, in accordance with the instructions on

fhat form.

Participation in the Tearn Member Offer is
completely veluntary.

Eligible Team Member Offer Applicants are alse
enfilled to apply for Offer Shares under the Retail
Offer, as described in Secfions 2.6 and 2.7, in
addition o, or insfead of, the Team Member Offer,

For further details of the Tearn Member Offer and
fhe Super Cheap Aufo Team tember Share Plan
ses Sections 8 and 9.7,
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2.10 ASX Listing und deferred

seftflement trading

The Company will apply for admission to the
official list of ASK and guotation of the Shares on
ASX within seven days after the dote of this
Prospectus. All confracts formed on acceptance of
Applications under the Refall Offer and bids in the
Instituional Offer will be conditional on quotafion
of the Shares on ASX. If the Shares are not
admitfed fo quotation within three months ofter the
dote of this Prospedus (or any longer periad
permitfed by law)] the Offer will be cancelled and
Application Menies will be returmned to Applicants
as soon as pracficable (without interest).

It is expected that Offer Shares will be transferred
io successtul Applicants by 6 July 2004 and trading
of the Shares on ASX will commence on o deferred
seftlernent basis on or about 6 July 2004, Deferred
seftternent frading will continue unfil three business
days following dispatch of holding staternents

on or about 7 July 2004. 1 is expecfed thot frading
on a normal sefflemant basis will commence on

12 July 2004

Details of the Final Price, Retail Offer Price ond
basis of Share allocations can be confirmed by
calling the Super Cheap Auto Share Offer
Information Line on 1800 170 502 {Ausfralia).
Agplicants are responsible for confirming their
allocation before trading in Shares. Anyone who
sells Shares before receiving confirmation of their
allocation does so at their own risk. The Vender
Shareholder, the Company, the Registry and the
Lead Maonager disclaim all liabilify, whether in
regligence or otherwise, fo persens who frade
shares before receiving their inifial holding
staternant.

Sea Sedion 9.16 for further information in
relation 1o the deferred sefflement frading of the
Shares, and how fo confirm allocations before
frading Shares.

2.11 Electronic Prospectus

This Prospactus may be viewed in elecfronic form
online ot www.supercheapauto.com.au. The Offer
constituted by fhis Prospectus in eledronic form is
avaitable to persens receiving the eledronic version
of this Prospecius within Australia.

Parsons who raceive the eledronic version of

this Prospecius should ensure they download and
read the enfire Prospecius. A paper copy of this
Prospectus will be provided free of charge to any
persen in Ausiralia who requests o copy by
contadting the Super Cheap Auto Share Offer
Information Line on 1800 170 502 (Austradic)
during the Offer Period.

The Corporations Act prohibiis any person from
passing the Applicafion Form on fo encther persen
unless it is effached fo or accompanying @ paper
copy of this Prospadius or the complefe and
unaliered elecfranic version of this Prospecius.

2.12 CHESS and holding statements

The Company will apply to parficipate in CHESS,
and, in accordance with the Listing Rules and the
ASTC Setflement Rules, will maintain an eledronic

issuer-sponsored sub-regisfer and an elecironic
CHESS sub register.

Following the transfer of Offer Shares io successful
Applicants, shareholders will be sent an initial
halding sfotement thot sefs out the number of
Shares which they have been allocated. Holding
staferments are expected fo be dispatched on

7 luly 2004.

This staternent will afso provide detfaifs of o
shareholder’s identification number or, where
applicable, the security helder reference number
for each of the sponscred holders.

it is the responsibility of applicants to determine
iheir allocation prior fo froding Sheres.
Shareholders will receive subsequent sicfernents
showing changes to their shareholding in the
Company. No share cerfificaies will be issued.

2.13 Taxation

The Australian foxation consequences of any
investment in Offer Shares will depend upon the
invesior's parficular circumsfances. | is an
obligafion of investors o make their own enquiries
concerning the faxafion consequences of an
investment in the Company. i vou are in doubt os
io the course you should follow, you should consult
your stockbroker, lawyer, accountant or other
professional adviser,
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2.14 Enquiries

f you require assistance fo complete the
Applicafion Form or require additional copies
of this Prospedus, you should confact the Super
Cheap Auto Share Offer Information Line on
1800 170 502 {Australia).

i you are unclear in relation to any matter or are
uncertain as to whether Super Cheap Aufo is
suitable investment for you, you should seek
professional advice from vour stockbroker, lowyer,
accounfant or other professional adviser

2.15 Foreign Selling Restrictions

Nc adtion has been foken io register or qualify this
Praspadus, the Shares or the Offer or ofherwise fo
permit o public offering of the Shares in any
jurisdiction outside Australia.

The distribution of the Prospecdtus in jurisdictions
oulside Australia may be resiricted by law and
tharefore persons info whose possession this
Prospedius comes should inform themselves obout,
and ohserve, ony such restrictions. Any failure to
comply with these resfrictions may constituie o
violation of applicable securifies laws. This
Prospectus does not consfitute an offer or invitation
in any jurisdiction where, or to any person fo

whorn, such an offer or invitation would be unlowful.

Each Applicant in the Retail Offer and the Team
tamber Offer will be faken to have representad,
werranted and agreed that such person:

—is an Ausfrolion citizen or resident in Australia, is
located in Australia of the fime of such Application
and is not ading for the account or benefit of any
person in the US, a US Person or any other foreign
person; and

— will not offer or sell the Shares in the US or
in any other jurisdiction outside Australio or fo
a US Person, except in transadions exernpt
from registration undar the US Securities Act
and in compliance with all applicable laws in the
jurisdiction in which such Shares are offered

and sold.

Each persen in Australia io whom the Instiftufional
Offer is made under this Prospectus will be
required io represent, warront and agree as follows
fand will be faken o have done so if it bids the
Insfitutional Offer):

— it understands thof the Shares have not been and
will not be registered under the US Securities Act
and may not be offered, sold or resold in the
|United States or to a US Person, except in
fransactions exermnpi from registration under the US
Securifies Adh;

— it is not in the US nor a US Person and is not ading
for the account or benefit of @ US Person; and

— it is not engaged in the business of distributing
securifies o, if it is, it agrees that it will not offer or
resall in the US erto a US Person {a) any Shares it
acquires in the Offer at any fime or (b} ony Shares
it acguires other than in the Offer untif 40 days
after the dote on which the Final Prce is
determined and fhe shares ore dllocated in the
Offer, in aither case other than in o transadion
meeting the requirements of Rule 144A under the
US Securities Act.

No person is authorised o provide any information
or moke any representotions other than those
coniained in this Prospectus and, i given or made,
such information or representations will not be
relied upon as having been authorised by the
Vendor Shareholder, the Company or the Leod
Manager er any other gersen, nor will any such
persons have any liability or responsibility therefore.
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3 BUSINESS OVERVIEW

Sales/Store Growth 1993-2003
—- Stores

M sales $m

Super Cheap Auto is o leading Australion and
New Zealand retail business. Super Cheop Aulo
offers its customers value for money produds for
their cay, trailer, garoge, boat and yard.

Super Cheap Auto is o non-franchised business
that haos rapidly expanded from its origins in
Qlueensland into every Australion Stote ond
Territory and infe New Zealand. Super Cheap
Auto currently has over 176 stores, over 2,900
Tearm Members and is esfimated fo have served
over 12.5 million cusiomers from June 2003 1o

May 2004,

The dedication of the Super Cheop Auto Team
Members, and the Super Cheap Auto culture thot
is practised throughout all levels of the
organisafion, have been key drivers of Super
Cheap Auta’s succass.

3.1 History

Reg ond Hazel Rowe founded an automotive
accessories mail order business in 1972 which
they ran from their Queensland homae. In 1974
their business commenced refail operaiions.

By March 1993, Super Cheap Aute had opened
wight retail siores in Queensland and recorded
sales of approximately $19.4 mitiion in the year

ended 30 June 1993,

The decade that was ...

Bob Them, the current Monaging Director,
became o Super Cheap Auto Tearn Member in
1993. Since that fime, Super Cheap Auto has
achieved compound annual growth in both siore
numbers and sales of over 27%.
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Super Cheap Aute grew organically from i#s origins
in South East Queensland, opening iis first siores in
New South Wales in Aprfl 1997, the Australian
Capital Terriicry in Sepfember 1999, the Northern
Teritory in February 2001, Vidoria in Augusf 2007
and Tasmania in August 2002,

Super Cheap Aute acquired the Perth based
Maorlows business in May 2003, Marlows was the
largest independent retailer of automctive parts
and accessories in Wasfern Australio and South

Australia ot that fime, operating 20 siores in
Wasfern Australia, Soufh Australic and Videria
under the Marlows and Rocco Bros brand names.
These siores were rapidly rebranded os Super
Cheap Auto stores following complefion of the
acquisition and fully infegroted into the Super
Cheap Auto corporate cufiure.

In Novernber 2003, Super Cheap Auta opened its
first seven stores in New Zealand. All seven stares
were opened on the some doy and over 13,000
customers visited the sfores during the first fwo days
of trading. By Christmas 2003, Super Cheap Aufo
had opened eight stores in New Zealond and since
fhat fime a further six have been opened.

The current locations of Super Cheap Auto’s stores
ara shown below:
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3.2 The Market

Super Cheap Auto operates in the Ausiralion and
New Zealand retall industry within the following
retail segments:

— Automctive parfs and accessories;

— Hordware, including tools;

— Gardening equipment;

— Camping and other ocutdoor equipment; and
- Boating equipment.

The diversity and breadth of products offered by
Super Cheap Auto means that it cannot be viewed
as port of o single market within the retoll industry.

However, Core Economics have estimated that the
market size in Australic available ta Super Cheap
Auio is currently approximately $1.95 billion per
annum based on:

— the nurnber of pecple who patronised an aute
parts and accessories store;

— the proporfion of thase people that visited Super
Cheap Aufo as thelr main store; and

— Super Cheap Auto’s turmover.

Super Cheap Auto is not aware of any relioble
esfimates of the market size avolloble fo Super
Cheap Auto in New Zealand.

The general drivers of demand for Super
Cheap Aufo products are general economic
conditions {including gross domestic produd,
inferesf rates and employment levels), consumer
sentiment, household disposable income and
population growth.

The number of DIY consumers is also o key driver
for Super Cheap Auto’s business. In racent years,

the DIY concept has received increasing exposure  —

in Australia. DIY consurners are the primary
custorners of preduds for instaliation, repair er
mainfenance from refail stores as opposed io
employing service providers fo perform the work.
Tools, equipment and produds utilised by
professional service providers tend to be purchased
from trade sellers rother fhan retail stores.

In addifion ta these generl demand drivers,

the cutomotive pars and accessories segment and
the hardware segment are affeced by specific
demand drivers.

Demand drivers specific to the retail auto
paris and accessories marke?

The number of vehidles registered: Growth in
the number of vehicles regisfered tends fo increase
demand for retail aute parts and accessories.
Growth in the Australion registered possenger
vehicle fleet in the period 1993 1o 2003 has been
approximately 25% in fotal from 8.3 millien fo
10.4 million. The number of passenger cars and
vans in New Zealond in the period 1993 to 2003
has increased 88% in total from approximately

1.3 milkion fo approximately 2.5 million.
Confributing factors for the vehicle growth in both
Ausfralia and New Zealand include population and
income growth, reduced tarifis on imporis and

increased affordability.
Vehide age: In the peried 1971 ta 2003, the

average age of Australian vehicles increcsed by
over 70% from 6.1 years 1o 10.4 years. In the
period 1993 {0 2003, the average age of New
Zealand vehicles increased by 26% from 9.3 years
io 11.7 years. Older vehicles generlly require
more maintenance, leading to a greater parts and
servicing requirement and owners of older vehicles
are more [ikely o be DIY custorners.

Demand drivers specific to the retail
hardware market

— Housing and construction cycles: Cconomic

condiions often affect the refail hardwore market
through housing and construdiion cycles. These
cycles evidence a high correlation fo the availability
of credit. The availability of credit is determined
largely by the level of inferest rofes and disposable
income. During perfods of constrained disposable
income and credit, consumers tend fo delay
renovations and home improvements, thareby
imiting their purchase of goods from this market.

Increased home ownership: The purchase

of refail hardwore is aligned with own home
improvement. In the period from 1991 1o 2001,
the absolute number of househelds in Australia
that owned thair dwelling {with or without @
mongage) increased approximately 19.4% in fofal
io over 4.4 million households. The ahsolute level
of home ownership in New Zealand from 1991
io 2001 increased opproximafely 2.3% in fofal fo
over 860,000 dwellings.

Cost of produds: Retail hardware products have
become more affordoble for consumers over the
past 10 years. This has been primarily driven by the
increased sourcing of menufactured preduds from
Asio, paricularly China. Gregter affordability of
refall hardware producfs has been one of the
drivers of growth in the DIY market.




3.3 Customers

Around 80% of Super Cheap Auto’s customers are
males, most of which are in the 18-54 age group.
Super Cheap Aulc's cusformers can be broadly
grouped info fhree categeories:

Accessories customers

Cusfomers shepping for accessories preducts,
for example, car seat covers, sun visors, car wash
and polish.

Maintenance and repair related customers
These cusiomers can be divided into:

Enthusiast Do-it Yourself {“DIY”} customers:
Cusfomers who perform work on their own vehicle,
home, boat or gorden because they enjoy it and
have the necessary sidlls to do so;

Functional DIY customers: Customers who have
the necessary skill buf are not so poassionaie about
the work as to always conduct the fask fhemselves,
Whether or not they perform the maintenance
and/or repair work or pay someone else io do it
wilt depend on a number of factars including
convenience, difficulty of the task, locafion, time,
price and level of dispasable income; and

Do-it-For-Me {"DIFM"} customers: Cusiomers
who employ service providers io perform
maointenance and/or repair work on their vehide,
home, boat of gorden. Whilst some DIFMs may
purchase produds at Super Cheap Auto and
employ others fo ufilise or install the produds, they
tend not fo be core cusfomers of Super Cheap
Auto, greferring instead fo utilise car dealerships,
repairers and builders.

Recreational customers

Custamers shopping for discrefe produds in the
ouldoos, leisure, trailer, camping, marine and four
whee! drive segments.

3.4 Competitive environment

Super Cheap Aute has a number of competiiors
wifhin spedific markefs in which it operates.
Competitors fo Super Cheop Aufo indude Repco,
Autobarn, Strathfield, Autopre, AuteOne and
Bursons, mass merchanis such as Kmarf and Big
W, retail hardware chains such as Mitre 10 and
Bunnings and, to o lesser exfent, service stafions.
Super Cheap Autc’s competitors also indude
retailers focused on niche segments

of the markets in which the Company opercies
such aos Strothfield {car oudio), Glenfords and Tool
Chiy [speciality fools).

3.5 Super Cheap Auto’s competitive
advantage - ‘distinct points of difference’
The Direciors believe that Super Cheap Aufo's
businass mode! provides the following ‘disfinct
points of difference’ which gives Super Cheap
Aufo an odvantage over ifs compefitors:

— People

The Team: The strength of the Super Cheap Auto
Team of over 2,900 Teom Members hos been o
major driver of Super Cheap Auto’s success.

Team culiure: The Super Cheap Aufo culfure is
prachised throughout aff levels of the organisation.

The Team is guided by o clear mission:

— To develop and grow the business fo achieve the

position of markef leader in the refailing of aufo
paris, accessories, handyrman ffems, tools and
equipment in Australio and New Zealand; and

— To be recognised for the largest “value for money’

product range of auto pars, accessories,
handyman ftemns, iocls and equipment found in
prominent, conveniently located sfores.

All Tearn Members are required o carry «

card in their fop pockets sefting out the team
frarewark prindples that the Super Cheap Auto
Team pradhise:

— Set clear and precise objecfives which are

undersiood by everyone;

— Trust and respect each other and the team

as o unif;

— Provide feedback at all stages of the process;

— Review and adjust the plan consfartly and reset

obiedtives o continually improve; and

— Praise and encourage feliow Team tMembears and

recognise/celebraie major achievernants.
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CORTIRS

Multi-Store retail management skifls: Super
Cheap Aufa’s Senior Menagement Teamn has o
strong record of managing growth. This track
record includes growing and developing new
product categories and awn-brands, in addifion o
successfully managing o rapid store roll-out
programme. The Senior Management Team have
come from a variaty of mulii-store retail operafions
in Ausfralia and everseas, giving Super Cheap
Auto access to experience across the retail secfor,
as wall as a number of other disciplines.

“One Metre Smile” and customer service:

Cusiomers are the lifeblood fo the success of
Super Cheap Auto’s business. The Super Cheap
Auto Team practises the “One Mefre Smile”
where the aim is to welcome all custemers on
entry and farewell on exit. The philosophy

of the “One Meire Smile” is fo develop lasting
relationships with cusfomers.

Learning and development: Super Cheap Auto
is commitfed fo providing oppeortunifies for learming
and development for new and existing Tearn
Members. To ensure that Super Cheap Auto has
sufficient store managers fo suppert fuiure growth,
Super Cheap Auto esiablished a fraining academy,
Super Cheap Auto Retail Management Academy
{("SCARMAY, in 2003.

The aim of SCARMA is te develop manogement
skills, provide informafion on operational
standards, embed the Super Cheap Auto culiure
and ensure sulfable succession planning is in
place. Fach new store manager attends o four
week course consisting of three weeks af SCARMA
and cne week of the manoger’s home store.
SCARMA alsa provides o one week intensive course
for existing Team Members. 183 monagers have
currently gradueted from SCARMA.

Comparny awards: Company awards such as
Tearn Mernber of the month, Team Mermber of the
year, manager of the manth, manager of the vear
and sftore of the year help to encourage
individuals and each store fo sfrive to meet local
and regional fargefs.

External awards: Super Cheap Auto and ifs
Team Members have been nominaied for or wen
nurmerous awards induding:

— Queensland’s Supreme Reward for Best Refailer

{30 employees or more) af the Nafional Refall
Aszociation/The Courier-Mail Rewards for
Excellence (2003);

— Westfield Individual Achievernent Award for Boh

Thorn, Maraging Director of Super Cheap Aute,
at the National Retoll Association/The Courler-
Mail Rewards for Excellence (2003);

— Energex Quistanding Customer Service Inifiative

for Super Cheap Auic’s ‘Made Fasy’ serfes of free
DIY information sheets {2003);

— Finalist in the Microsoft Award for Employer of

Choice {more than 500 employees) {2003}; and

— A number of Super Cheap Auta’s sfore monagers

won the Australian Retail Association’s young
refaiter of the year awards for their respective
Startes in 2002; and

— Super Cheap Auto is o finolist in o number

of categaries for the 2004 National Refail
Associotion’s American Express Rewards
for Excellence,

Price

Consistent low price offering: Super Cheap
Auto adively markets itself as a value retailer,
offering cusiomers o “price beat” policy on dll
produdts the Company sfocks.

Pricing is determined by the head office and
standardised on a national basis for ali stores
fregional and mefropolitan) within each of
Australic and New Zeclond. Super Cheap Aufo’s
successiul expansion info regional Austradia and
New Zealand is, in part, due o this pricing pelicy.

Producis

Large, inferesting ranges: Super Cheap Auto’s
refaif offering is based around its diverse product
offering relative fo the size of its sfores.

Today, each sfare offers over 10,000 iems across
the auto pars, accessories, handyman ffems, tools
and equipment segments providing a cne-stop-
shop for iis lorget market,




Sales by quadrant

B interior 23%
fseat covers, electrical, car audia,
performance)

Exterior 25%
fcar core, pairt & porel, owdoor

# Parts 30%
llibricants, spare poss,
batteries)

Own-brand products: Super Cheap Auto alse
promotas its own-branded producis which are of
comparable quality to the national brands but sold
at lower retail prices. In excess of 25% of Super
Cheap Auta’s sales are of own-branded produdts.
The own-branded produds currently include the
following brands:

B Tools 22%

ftesaist
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New products: The merchandising team
continually sources and develops new produds,
referred to as “New Stuft?, for release io fhe
marketplace in order io sioy aheod of market
trends and maintain a relevant and inferesting
product offering. The Senior Monagement Teamn
alse cbserve market trends in the United Stafes
and Furope. Super Cheap Auto’s refailing skills
and expertise have olso allowed it fo expand into
new product areas such as marine, four wheel
drive, camping and sforage supplies.

— Presentation

Super Cheap Aufo aperates from large,
prominent, convenient and accessible sicres.
Generally sfores are eosily identified with their
distindly branded red, yellow and white livery.
Store sites are genemlly warehouse strudures
averaging over 700m? with omple customer
parking. Team Members are easy to identify as
they wecr the Super Cheap Aufo uniform.
Team Members are encouroged fo be ovoilable
and highly appraachable with resped to any
cusiomar queries.

Super Cheap Aufo uses power merchandising
techniques. Every Super Cheap Aulo store stocks
o very similar product range with produdt
identification and posiioning within the sfore
determined by the merchondising feam. The
merchandising policies and procedures that off
stares must adhere to are contaired in the Super

Cheap Auto Merchondising Manual ("SCAMM?).
SCAMM ensures thaf Super Cheap Auto’s
merchandise and presentation standards are a
sifent but essenfiol customer service tool and helps
creafe uniformity through all stores, thereby
delivering o consisient standard of presentation.
SCAMM confains defolled standards in relotion to!

— Store layout incdluding grauping of relafed
producis and the use of bulk displays of producs;

— Ticketing standards — the Super Cheap Aufe
tickefing sfyle is known as “our silent salesperson”;
and

- Advertising standards.

— Promotions

Strong brand: The Super Cheap Auto brand is
seen as a key intangible asset. Super Cheap Auto
invests significantly in brand development,
markefing and merchandising strategies.

Inrsovative advertising: Super Cheap Aufo is the
largest buyer of TV, radic and press advertising in
the Ausfralion aute affermarket sector.

Super Cheop Aute markets directly o more than
5 million households with 12 national catalogues
per year across Australic and New Zealand. Each
cotalogue is themed for the sales event relating 1o
the time of year. For example, Fathers Day for the
Septernber catalogue and Christmas for fhe
December cafalogue.

Super Cheop Aute also utilises felevision
advertisements on maosi weekends across farget
regions fo drive soles, brand owareness and recall
in exisfing maorkefs. Television advartisements are
direcied iowards the farget demographic through
the use of advertisements during fargeted
television programmes. Some of Super Cheap
Auto’s key odverfising slogans are:

“Get the lot for less”
“You've been paying foc much for too lang”
“Welcome to value”

“We'll beat any price in fown on produd
we stock”

“Open 7 doys a week, 364 doys o year”

Motor sport sponsership: Super Cheap Auto
has developed effedtive cross marketing
opporiunifies through the maotor sport industry,
providing Super Cheap Aute with significant
axposure {o s farget market in Australia and New
Zedland. Super Cheap Auto has been invelved in
maotor sport sponsorship since 1996 and has
developed o high profile in this industry,
parficularly threugh the parficipafion of the Super
Cheap Auto Rading Team os o contestant in the
V8 Suparcar Shell Chompionship series.

In October 2003, Super Cheap Aufa signalled ifs
cormmitment to New Zealond and New Zealond
mator racing by announcing o sponsorship dedl
with New Zealand’s champion TraNZam racing
car driver, Kayne Scoft, in the New Zealand V8
Touring Car Championships.

42



— Position Super Cheaop Aulo's distribution centres oim to
Property team: Super Cheop Aulo has o replenish each siore’s stock on a weekly basis.
propery team consisting of 8 Team Mambers and
3 external consultants to identify farget locafions
for new stores. Potential new store sites within
target locations are then identified based on the
site sefection criferia including:

Information technology and process
reinvention: To fodliiote fufure growth, in
Octobar 2002 Super Cheap Aufo implementfed
one of the broadest, integraied SAP refail
enferprise resource planning ["ERP"} systemns in

— Main road frontage; Australia ai that fime. The dedision to implement
fhe ERF packoge was made as part of a
Company-wide assessment of the efficiency and
— Prominance and visibility; effectivenass of all Super Cheap Auto procedures
and policies which is known as the Super Cheap
Auto Retail Reinvention or “SCARR”,

The ERP systerm helps Super Cheap Aufo achieve
— Ability to leverage off exisfing adverfising spend; high stock positioning and improve business

and efficiency. SAP also provides the scope fo make
changes to and exiend the software in
accordance with Super Cheap Auto’s strategic
business development plans.

— Accessible from ol directions;

— Ample parking;

— Suitable access for stock replenishment;

— Proximity to other traffic generators such os
shopping cenires or fast feed cutlets.

New Store Set-up: Super Cheap Auto has 2
dedicated store sef-up teams and aims for all new
stores io be open for frading within 12 days of
occupancy. Super Cheap Auto was able fo open
its first seven sfores in New Zealand for trading
within 27 doys of accupying the first sicre.

Change managemerst: Super Cheap Auto has
a strong record of change manogement.
Following the acquisition of Marlows in 2003, 20
tartows and Rocca Bros stores ware converted to
tha Super Cheap Auto brand and brought under
Super Cheap Auto's centralised stock control
— Planning systern over a seven week period.

Super Cheap Auto has focused heavily on s — Profitability

systerns infrastruciure and supply chain Margin management: Super Cheap Auia

management fo ensure it hos the systems and . " < and s throudah:
capabilifies required fo support ifs sirong rale of FENAQes OPeranng cosls ana margins nrougn:

growth, — Managing is produd mix;
Logistics and supply: Super Cheap Aute — Achieving economies of scale in purchasing,
currenily opercfes o centralised purchasing model advertising and support services;

with stores supporied by a purpose built
distribution cenire in Queensland ond additional
fadilities in Western Australia and Avddand, New - Efficient supply chain manogement, created
Zedland. fhrough Super Cheop Auta’s sysfems infrastructure
and logisfical capabilities; and

- Securing competitive occupancy cosis;

The Queensland distribution cenfre ulilises an
autemated material handling equipment facility — Strong supplier relafionships.
and radio frequency equipment fo process
producf to the network of stores. These
technological solutions provide for effective
management of all products siered in a ‘real time’
envircnment.

— Parinerships with suppliers
Strong relationships: Super Cheap Auto has
developed strong relafionships with its suppliers
fhroughout Australic and Asic {predominantly
Ching) over a long peried of ime. Super Cheap
Auto endeavours fo condudt ol dealings with its
suppliers in the spirit of porinership and is
commified o open communication, ethical
dealings ond co-operation between Super Cheap
Aufo and its suppliers. Super Cheap Auto is naf,
howaver, reliant upon any parficular supplier, with
no one supplier accounting for more than 10% of
sales.
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Super Cheap Auto Stores
per milion of pepulation
bosed on population at end
of September quarter 2003

3.6 Growth stratecyy

Super Cheap Auto’s growth has been driven
primarfly by organic expansion. Growth has baen
supplemented more recently by the strafegic
acquisition of Marlows Limited in 2003 (refer to
Section 3.1].

Super Cheap Auto’s business medel and produdt
offering is expedted o coniribufe to growth in sales
and earnings in the following ways:

New store openings

— Super Cheap Auto plans fo open an additional 33
new siores across Australio and New Zedlond in
the year ending 30 June 2004. As af the dote of
fhis Praspectus, Super Cheap Auto has opened all
33 of these stores. Super Cheap Aufo expeds fa
open a further 29 sfores across Australia ond New
Zealond in the yeor ending 30 June 2005.

— The Directors helieve, based on current market
conditions, current market structure and the current
Super Cheap Auto format, that Australia and New
Zealond could support around 300 Super Cheap
Auio stores.

Stores per million people
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Maturation of recently opened stores

— The growth profile of newly apened sfores, and the

B0
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40

20

Wl Aaustralia

number of Super Cheop Auto stores in each
growth sfage, is reprasented as follows:

Just openad
Ramp-up
Estaklished

MNumber of stores

Store Maturity Profile of Currently Openead Stores
Ml New Zealand
Source: Core Economics

Just epened
Up o the first & monshs after opening where stores are charadterised
by Bigh: initic! turmover afributobie o strong customer curiosify.

Rarmp-ups

& morths to 2 yeass after opening, marked by steady growth in
tumover os customer loyaly is generated from the locat cotchment
arch ¢ brocder regional catchmerdt is estobfished.

Established

Orver 2 yeas alter opening, where the store hos found its market
aird tresddes strongly into the focal aren. The majority of turnover is
generated by regular repeat patronage.

Stores tend fo confribute more io eamings as they
meve out of the set-up phase. This is because sef-
up costs associoted with store roll-oufs ore
expensed upfront while customer awareness grows
with fime.

Organic growth in Super Cheap Auto's
established stores

Growth in Super Cheop Auto’s established siores is
expected fa be achieved through:

Increased brond awareness;

Confinued growth in the market (see Section 3.2);
and

Population growth in emerging areas.

Operational efficiencies

The Directors beligve that further opporiunities for
cost savings exist in the areas of distribution,
preduct scurcing and working capifal management.

The Directors believe that Super Cheap Auto can
further reduce its purchasing cosfs through
improved supply chain management, growing
lower cast imperts as o percenfage of purchases
and confinuing fo develop its own brands.

Super Cheap Auto installed #s autormated material
handfing facility in May 2003 of its Queensland
distribution centre and iis SAP enterprise resource
planning systern in October 2002, The Dirediors
believe that further efficiency and planning benefifs
will accrue from these sysfems.

New products

The continued sourding and development of new
products, referred to as “New Stuff”, for release fo
the markefplace in order o stoy chead of market
frends and maintain a relevant and inferesting
product offering.

New retail formats

The Directors believe that Super Cheap Auto’s
business model could be applied to other retoil
categores. No dadisions have been made as fo
the fiming or nature of any other potential retail
oppertunities for Super Cheap Aufo and no such
expansion has been included in the Forecast
Financial Information.
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4.1 BOARD OF DIRECTORS

Robert Wright Darry McDorough
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Bob Thorn Regy Rowe
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4.2 SENIOR MANAGEME}

i

Boby Thorn

Wanaging Dhrecior

Bob joined Super Chean Auto
i 1993 s Generdd Manager
andl i 1994 was appoinged
ronaging Direciar. He hos over
28 years of retailing experience
aoross 6 range of retail formats,
from high profie depariment
store raunagarmnent 16 mong
specialized retail cutlets.

Fricr to joining Super Cheap
fara, Baby wos g senior
exacuitee with the Lincraft chain
ond commenced b retail
coreer and held managernent
positions with Devid lones
Limited. He won the Young
Refciiler of the Year {GId) Award
i the late 1970 and in Jure
2003, he wos preserted with the
naugura Notional Reto]
Assocotion's Westhield Individual
Achievermant Award for sendces
tor the retoil indistry,

Midk Binng
Business Systems Manager

Mick icined Super Cheap Auto
in 2001, Priar to jeining the
Company, be hod sev
of irternutional experianc
Carnbridge Marcgamert
Consulting with o focus or
process, systern and change
meongggement.

Mick hios overcé resparsibility for
process development aad
infarmaion fechnology and was
the project marager for the
Super Cheop Auto Eetail
Hairvenion (TUARR™, o
busiess process seinvention
project which included the
implemantation of $4° 15 Retail,

Robert Dawkins

Property Manager

Robert has 14 years experience
in propecy mdancgement. Prico
fo joining Super Cheop Ao in
2007, Robert s the Froparty
Wianager for Bark of
Crueenslond Lmited.

Rober's key resporsibilities
include propedy and focikties
monagement, property lecsing
and development, project and
contract managernen: and
nsset acouisition ard dispesc,

Steve Doyle
Generct Manoger, Retoit

Sterve has 15 years of resail
expefience in Ausgalic and
averseos. Frioe to [airieg Super
Cheap Auto i 2002, Steve
wits o Maotionol Business
Wanager in Wookwodhs
Limited's merchandise taom.

Steve won the (ueansland
Rewid Associoion’s Young Retail
Exacutive of the Year Award in
1967 crd the Australian
Supermnarket Industry
Scholaship Aword in 1954,

Steve successtully project
manoged the wegration of the
Mariows business and the
leanch of Super Cheop Aute’s
first seven Mew Zealand stores in
Mowernbes 20003,




Peter Birtles
“hief Financict Cificer aned
Company Secrelary

or is o charsered occoursart
F g Super Chaap
Autain 2001, Pater spent

12 years working vith The Boots
Company in the Ur
Kingdorn and Austredia in o
veriely of senior finonce and
information teckaniogy roles
where he uitimaoiely held the
posiien of Heed of Finarce and
Plaraing. Prior to joiring The
Boats Company, Pater warked
for Coopers & Lybrand,

Peter is responsible for the
Compony's finandict
accouring, plunrng and
repoting, frecsury, ki, finence
systerns, poyrof, intemal audit
and averall responsibiity for
business sysmms.

Torst Panic
Ganerct Mancger, Merchondise

o ioined Super Cheap Auto
w1999 e hos ovar 30 yeors
expanience in e retoif indussy,
heving worked w3 buying,
merchandising and operaiions
roles for Grace Bros Deportrment
Stares and Franklins
Sipermarkets. Tom has rore
then 15 years experence in
overseas buying, porticularly in
relofion fo goods imported
from Ching.

o' ke respRon =2

ot Super Chean Ao incode
merchandising, dernond
nlganing, procurement,
vertory and marketing.

Theresa Burrows
Hurren Resources Manager

Theresa ieined the Company in
2002 cird has respensthility for
Aurngr resources, workplice
heaith and safety, loss
preverdion, stock take ond team
developmert,

Friar to joirmg Super Cheap
futa, Theresa spent 10 yeos
with: Telsro Comporation Limite

with the lost six years as Human

Resources Marager in the
rapidly growing MobileNes
Divigicn. Theresa has olso held
senior human resources rees in
grocery retailng, wcluding with
Frankling Supenmorkets, Theresa
= an Associate Fellow of e
Austrodiar: Human Resousces
Irstitute.
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4.3 Corporute Governunce The composifien of the Board is subject fo regular
Board of Direclors and its Commitiees sharehalder approval in accordance with the

The Board comprises both execufive and Non- Constitufion, the Corporations Act and {ance the
Executive Dirediors who will be responsible 1o the  Company is fisfed) the Listing Rules. [t will be the

shareholders for the governance and peformance  pelicy of the Board to:
of the Company. The strategic direction of the
Company is determined by the Board, induding
idenfifying significont areas of business risk and
implementing pelicies o manage those risks. The  — Appoint and mainfain a Non-Executive Director as
Directors of the Company in office ot the date of chairparsen;

this Prospectus are detoiled in Secfion 4.7.

— Agree the ferms of reference for any Board
commifteas;

— Ensure that there is an appropricie balance
batween executive and Non-Executive Directors on
the commitiees;

— Ensure that the Audit commiftee comprises Non-
Executive Directors only;

— Refain the ulfimate responsibility for the funclion of
ithe commitiees and determine their responsibilities;

and

— Ensure that committee members hove access fo
appropriate external and professional advice.

The nomination and remunerction committea will
review and recornmend fo the Beard the
remuneration of the Direcfors, the Managing
Divector and their dired reporis. If will also review
and recommend general remuneration principles
{including incentive schemes and bonuses,
amaongst others) ond sugervises complionce by
Super Cheap Auto with iis obligations on matiers
such as superannuation and other employmeant
penafits and entiflements.

The audit and risk cammiitee will monitor financial
{including fox} and operational risk manogement,
compliance with opplicable accounting siandards
and other requirements reloting fo the preparation
and presentation of financio! resulis and the
appointment and remuneration of infernal and
external qudifors.
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Continuous Disclosure

All relevanf infermation provided to the ASK will be
immediafely posied of the Cormpony's corporate
website, www.supercheapauto.com.au, in
complionce with the confinuous disclosure
requiremenis of the Cerporations Adt and ihe
Listing Rules.

Communication to Shareholders

The Board aims to ensure thot the sharsholders are
informed of all major developments affecting the
Company’s state of affairs. Information will be
communicated to shareholders through its annudl
repor, annual general meeting, half-yeady resulfs
announcements and corporate wab sife,
www.supercheapauto.com.au.
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5 FINANCIAL INFORMATION

5.1 Introduction

This Secfion coniains @ summary of the hisforical
and farecast financicd infermation for Super Cheap
Auto (“Finondal Inforrmation™).

Super Cheap Auto utilises o 52 week year for ifs
Financiol Information. The accounts are closed on
the nearest Soiurday o 30 June of aoch year
Super Cheap Auto has a 53 week year every fifih
year. The year ending 30 June 2005 is a 53 week
period. Given the immateriality of the discrepancies
between the aclual year end and 30 June and the
actual half vear end and 31 Decermber, all year
ends are expressed as 30 June and half year ends
as 31 Decemnber,

The Company was incorporafed on 8 April 2004
and on 23 Aprit 2004 the Company ocquired all of
the shares in Super Cheap Auto Py Lid ABN 44
085 395 124. Far further information on the
restrucfure see Section 9.1. The Financial
information is prepored from historical finoncial
information of Super Cheap Aufo Pty Lid.

The Finandial Information comprises:

The adiusied audited historical Sttements of
Financiol Performance for the yeors ended 30 June
2001, 2002 and 2003 {*Adjusted Historical
Financial Information™;

The Pro-Forma Forecast Staterment of Finoncial
Performance ond Statement of Cash Flows for the
year ending 30 June 2004 and the Forecas!
Statement of Financial Performance and Staternent
of Cash Flows for the year ending 30 June 2005
{“Forecast Financial information”). The Forecast
Financial Information for the year ending 30 June
2004 is based on the unaudited acfual
performance for the six months ended 37
December 2003 and the forecast pedormance for
the six months ending 30 June 2004; and

The Pro-Forma Stotement of Financlal Position as
at 31 December 2003 (“Pro-formo Stotement of
Financial Position™).

5.2 Preparation of Historical Financial
Information

The Adjusted Hisforical Financial Information
adjusts the stotutory historical financial information
io promate comparobility within the Adjusted
Historical Financial Information and the Forecast
Financial Information. The reconciliation between
the Adjusted Historical Financial Information and
the siotutory historical finandial informetion is
contained in Section 5.13.

The Pro-Forma Statement of Finandial Position as ot
31 December 2003 adjusts the acfual unaudifed
Staterment of Financial Position as of 31 December
2003 for the impact of the restructure and the
impact of the listing thai will be in place following
the Offer as if the Company was listed as ot 31
Dacember 2003,

The Adjusted Histarical Finandet Information does
not include any costs associcted with operating as
a publicly listed company with an independent
Board of Directars. The Forecost Finandial
Infermation for the year ending 30 lune 2005 has
been adjusfed fo reflect the addifional cosis
associated with a listed public company structure.

5.3 Preparation of Forecus? Financial
Information

The Directors have prepared the Forecast Financial
Information based on the economic condifions
existing os af the date of the Praspecius, including
a number of best esfimole ossumplions regarding
future events and implernentation of the
Company's business sirafegy. These events or
acfions may or may nof fake place. The Diredors
believe that they have prepared the Forecast
Financial Information with due care and affention
and consider all assumptions o be reasonable
when foken as a whole.

Actual results are likely to vary from the Forecast
Financia! Information and any variation may be
materially positive or negative because Forecast
Finenciad Information, and the best estirmate
assurnptions on which it is based, are by their very
nature subjedt o significant uncerainties and
confingencies, many of which are cuiside the
control of the Direclors and are not reliably
prediciable.




Accordingly, neither the Company, nor its Direciors, — Thera is no material amendment fo any material
can give any assurance thaf the Forecost Financial  agreemant relating fo Super Cheap Aulc's
Information or any prospedive stalement confained  business.

in this Prospectus will be achieved. — There are no material acquisitions or disposals.

Evenis and outcomes may differ in quanturn and
timing from the best estimate assumpfions, with
materic] consequential impact on the Forecast
Financial infermation. — There are no changes fo the stotutory, legal or
regulatory environment which would be detrimental
fo Super Cheap Auto in any of the jurisdictions in
which it operaies.

— There is no change to Super Cheap Auto’s funding
or capifal siructure as cuflined in this section.

The Forecast Financial information should be read
in conjundiion with the best esfimoie general
assumpfions outfined below, the best estimate
specific assumptions outlined with the presentation — There is no significant change in the legislctive

of the Forecast Finandial Information, the sensitivify  regimes and regulatory environments {including
analysis sef out in Section 5.8, the risk fadors in faxation) in the jurisdictions in which Super Cheap
Sedion &, the Investigating Accouniont’s Report set Aulo or ifs key cusfomers or suppliers operate

out in Section 7 and other information contained in  which will materially impact on the Forecast

this Prospectus. Financial information.

The material best esfimate general assumptions  — Accounting policies remain consisfent with those
made by the Directors in preparing the Forecast adopted in preparing hisfarical financial
Financial information are as follows: statements, as set out in Note 1 to the Financial

— There is no loss of key managementf personnel. Report included in Appendix A

) » — There are no material changes in Australian
- There is no adverse change fo the effidency of the . .
p : ) Accounting Standards, Stafements of Accountfing
Company’s supply chain during the Forecost .
Period Concepfs or other mandatory professicnal

reporting requirernents, being Urgent lssues Group
— There are no moterial bengficial or adverse effeds  Consensus Views and the Corporations Act, which
arising from the adtions of competifors. would have o malerial effect on the financial resulfs
of Super Cheap Autc. The impact of the adopfion
of Infernational Finencial Reporiing Standards is
discussed in Secfion 5.14.

— The aperafing and financial pedormeance of Super
Cheap Auto is influenced by a variety of generdl
aconomic and business condifions, including the

levels of consumer spending, levels of inflation, 5.4 Statufory Results for 2004

interest rates and exchange rofes, government The odiual resuits the Company will report in ifs
fiscal, monetary and regulciory polides. The annual report of 2004 {*Statutory Resuits”) will
Forecast Financial Information assumes that there  cover the peried from 8 April 2004, being the dafe
will be no material changes in these condifions of incorperation of Super Cheap Auto Group

over the period to 30 June 2005. Super Cheap Limited, to 30 June 2004. A comparison of the
Aute has made the following generdd actual Saiutory Resulis for the period ending 30
macroeconomic assumplions in s Forecast June 2004 fo the Forecast Finoncial Information set
Financial infermation in relation o Ausiralic and out in this section will be included in the annudl
New Zealand: report of the Company for 2004.

Table 5.1 — General Assumptions 5.5 Summary Stutement of Financial

Assumption Performance
The table below is a surmmary of Super Cheap

AUDYUSD exchange rofe $0.70 4 e

ulo's:
NZD/AUD exchange rafe B1.125 — Adjusted Hisforical Financial Information fer the
Annual change in years ended 30 lune 2001, 2002 and 2003; and
Consumer Price Index {CPI) 3.50%

— Forecast Finandial Information for the years ending
30 June 2004 and 2005.
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Table 5.2 — Statement of Financial Performonce

Pro-forma
Adjusted Historical ’ Forecast Forecast
Year Year Year Year Year

Ended Ended Ended Ending Ending
30 June 30 June 30 June 30 June 30 lune
$m 2001 2002 2003 2004 2 2005

Sales
Australia 150.4 203.4 2751 362.5 4249
New Zealand - - - 16.4 46 4

Total 150.4 2034 275.1 3789 4743

COGS 190.4) (128.3) (166.9) (233.6) (291.1)
Gross Profit 60.0 751 108.2 145.3 183.2
Operating Expenses 429 157.00 (B82.7] (174.7] (143.4)
EBITDA 17.1 18.1 26.1 306 398
Depreciafion (1.3} 2.6} 14.3] (£.9) (2.2
EBITA 158 155 21.8 23.7 304
Amertisation {1.8) 1.8 2.0 (2.9 (3.0)

EBIT 14.0 13.7 19.8 20.8 274

(3.0) (4.3)
(6.4) 7.9)

Net Borrowing Cosfs
Income Tax

MNPAT (Pre share issue costs) 11.4 154

After Tax share issue costs *

MNPAT 0.2 154

Total Sales Growth MNA 35.2% 35.2% 37.7% 252%
Gross Margin 39.9% 36.%% 39.3% 38.3% 38.6%
EBITA Margin 10.5% 7.6% 7.9% 6.3% 6.5%
EBITA Growth -1.9% 40.6% 8.7% 29.1%
Store Numbers 71 97 144 176 205

ke s Arlivsted Hisloriced Financie! inlarmzdion is bosad on Ihe audised resuls lor e veors anded 30 Jure 20017, 2 1 3
Merle 3 Tha Adjusted Misloriced Finoncicd inlommafion is based oo he codised resules Tor e e anded 30 June 2000, 2002 and 2003
re Bistorical facneial informalion b e ab e Adjosied Fledcal Snencial
s o enclutded in Sectior 513

The Compeny hes e
Iroerneson i

Mesle 2 The Forecns Fincncial nlarmnedion lor he pe
ended 31 December 2003 and lhe ¥
e anded 31 December 2003 & 0n
Feler Appendis A

il informalicn o e sin
carcsicl Repeard,

IhP S35 ITHDE 1I|15 encling -30 Jue 2001
ed, il s beer seviewed in cocordance wilks ALLS 902 - Revigw of f

Mesle 30 the pear endiag 30 fane 2004, e Direciors ary Sorecosiing shary ssoe cosls bedore lox ol 5159w comprising of

o Ceosls of B 1.7 asy svplarneniotion of e Senior Menogesent Taarm Share Plon efer o Seclion 2.5 al $e Addilional

Infesrmarlian fer dale
o ol of 5139,
he +
[see Sections 98

il vsy Sugar Cleap Aals Ply L of fisd
w30 Boby Thes o wills #he purchose of shares in S J,
o e il desaail); o

sy founs mods fo SUA Eaquity Plon Ply Lid,
Chesip fasler Py Licl

nd 910 ¢ The Addiicnel I

- Aacillary cosls of B0 3 assouialed with rest Sarpar Cleeop Aol in grapoiscdion o liding on e ASK

Thiesser axpensas ove nol sxpeclad i he year ending 30 done 2005
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5.6 Discussion ond Analysis of Adjusted
Historical Finuncial Information

Sales

Super Cheap Autc has experienced {otal sales
grawth of 82.9% across the two years o 30 June
2003, followed by sales growth of 45.9% in

the six months ended 31 December 2003
compared with the corresponding six month pericd
to 31 Decembar 2002. Exponsion of the sfore
network has been the major confributor to the
increase in sales supported by like for like growih
in exisiing stores.

For the year ended 30 lune 2002, sales grew by
35.2% fo $203.4m. This growth was driven
predominantly by 26 new sfores opening ffaking
the fofal store number to 97). That vear featured
the move into Vidicria with six sfores opening on
one day in August 2001, with o further nine siores
opening during the balonce of thot year. Existing
Store Growth was flat as a result of supply chain
difficulfies during the spring and eady summer,
following the implementation of a new warehouse
rmanagerment systern and @ move to o new
distribution centre.

Sales grew by 35.2% over the year ended 30 June,
2003 1o $275.3m. Both new sicre openings and
Existing Store Growth confributed strongly fo this
result. 48 new stores were opened over this period,
including 20 stores in Western Australia, South
Australia and Viciorio nsseciated with the
acquisition of the Marlows business. Super Cheap
Auto alse entered the Tasmanian market during
that year, opening three stores. Fxisfing Stere
Growth was around 7% on o like for like basis over
that year.

Super Cheap Autc achieved refail soles of
$184.8m in the six months ended 31 Decamber
2003, representing a 45.9% increase over the
cormrasponding prior yeor period. 21 new stores
were opened induding a successiul launch info
New Zealand in November 2003, In New
Zedland, seven sicres opened in one day, with
aight stores open in fotal of the end of the pericd
contibuting $3.2m of sales.

Gross Profit

Super Cheap Auto achieves is overall gross
margin result by managing chonges fo cotegory
mix, prormational acfivity, movements in exchonge
rates and levels of stock loss. Super Cheap Auto
also includes all logistics costs as o charge
included in gross profit.

The lower level of gross margin aver the year
ended 30 June 2002 was o result of increased
promotional activity and higher logistics cosfs due
fa the movement fo the new distribution cenire in
Lawnton, the introduction of a new warehouse
managerent systern and the logistical demands of
a befter fhan expeced launch of Super Cheap
Auio infe the Vidorian market. Margins improved
over the year ended 30 Jjune 2003, through
increasing sales in higher morgin cotegories and
reducing stock loss.

Legisfics cosis have consistently increased os o
percentage of sales over the period of the hisforical
information, reflacting the increase in the
geographical spread of the Super Cheop Aute
business.

The Company’s rapid expansion has induded the
asichblishment of more complex supply chain
infrasiructure and processes over a relatively short
periad of fime. This has included establishing new
disiribufion cenfres, new ways of working and new
fechnology sclutions. During the last three years,
fhare have been short periods where problerns in
fhe supply chain have led fo an increase in
operafing cosfs and delays in delivering stock to
stores which hos resulied in lost sales and reduced
margins. Improvements in supply chain
managernent are o majer focus for the Company
and o number of inffiafives are currently in process.

EBIT

The growth in EBIT over the three years ended 30
June 2007, 2002 and 2003 refleds the increased
sales and gross margin performance.

The mojor operafing expenses are woges,
advertising and occupancy costs. Operating
expenses as o percentoge of sales have increased
sightly over those three years reflecting the higher
cost of operafing in more expensive markets,
investment in new sfore cpening costs and the
introducfion of o profit related store bonus scheme.
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Seasonality

In moiure siores, Super Cheap Auto genercies
around 52% of annual sales in the first six months
of the finandial year. The first half benefits from
strong adlivity around both Fathers Day and the
Chrisimas retail periods compared with the one
significant refail spike {Faster] in the second helf of
the financia! year. However, the overall sales and
eamnings aftribuioble fo each half varies from year
i year occording fo the fiming of new store
openings and promotional adivifies.

5.7 Specific Assumptions Underlying the
Forecast Financial Performance

Sales

A 52 week trading period is assumed for the
financial year ending 30 June 2004 ond a 53 week
frading period is assumed for the financial year
ending 30 June 2005 {see Section 5.1). ltis
esiimated thaf the inclusion of an extra week in
2005 will contribute additional sales of
approximaiely $9m.

The Directors are forecasting fotal sales of
$378.9m for the year ending 30 June 2004 and
$474.3m for the year ending 30 June 2005,
growth of 37.7% and 25.2% respecfively. The
forecast sales figure for the year ending 30 June
2004 is based on six months of acfual unaudited
sales fo 31 December 2003 and six monihs of
forecost soles fo 30 June 2004,

The number of new stores is the major driver of the
sales growth projections. It is assumed thot 33 new
stores will be cpened in Australio and Naw
Zealond over the year ending 30 June 2004 for an
average of six months {14 of these new stores
being in New Zealand). As ot the date of this
Prospedius, 33 new stores have been opened. In
comparison, 17 new siores will be opened in
Australia end 12 in New Zecland over the year
ending 30 June 2005. Nine of these stores will be
open in the first month, with the balance phased

evenly across the rest of the year. Of fhe forecost
2% new sicres to be opened over the year ending
30 June 2005, Super Cheap Auto has entered info
in-principal leases for 18 sites. The forecast sales
for the six months ending 30 June 2004 and the
forecost soles for the yeaor ending

30 June 2005 both assume, bosed on previous
experience, average annualised sales of the new
stores of $2m per siore.

it is assurmed thot 4% of the turnover from
Australian new stores will be achieved ai the
expense of cannibalising existing Australian
store sales.

Existing Store Growth is forecast fo be 4.0% for the
year ending 30 June 2004 and 4.5% for the year
ending 30 June 2005. The lower growth forecast
for the year ending 30 lune 2004 refleds the lower
level of comparable store growth achieved over the
six months ended 31 December 2003 as
management focused on the integration of the
Marlows business and the launch info New
Zealand. Consistent with hisiorical experience, new
stores are assumed fo opercie below their full scles
potential in the first fwo years of operation.

Gross Profit

The Directors are forecosling lower gross margins
of 38.3% for the year ending 30 June 2004
compared with the yeor ended 30 June 2003 of
3%.3%. This margin confradtion is attributable fo
increased freight and logisfics cosis due to o
graoter geogrophical spread of the business and
the shart-term resiructuring of supply chain
operations following the Marlows ncguisition and
ihe establishment of the New Zedlond operations.
This assumpfion is consistent with the troding
experience over the acfual unaudited six months fo
31 December 2003 which forms part of the yeaor
ending 30 June 2004 forecast gross profit figure.
The Directors believe that the supply chain
restruciuring will provide a strong plaiform for
future growth.

Cross margins are forecasf fo increase over the
year ending 30 June 2005 to 38.46%, despite
expected confinuing strong competition. Margin
expansion is assurned fo be driven by the
implementafion of supply chain initiatives,




t is expected fhat fhe averall impact on gross
margin from a change in exchange rafes of less
than 10% from the general exchange rate
assumption in Table 5.1 will be broadly neutral
due to the chility fo alter category mix and
pramotional acdtivify,

EBIY

The Diredlors are forecasfing EBIT fo grow by
5.1% aver the year ending 30 June 2004 to
$20.8m. The forecast increase in EBIT is assumed
to be driven by the increased soles discussed
obove, Super Cheap Aufo hos invested in new
storas, supply chain inffiatives ond informafion
technology over the vear ending 30 June 2004
in order to crecte the platform for the Company's
future growth, such as the establishment of

the New Zealond business and the supply chain
resfruciuring fsee Gross Profit above).

The Direciors forecast EBIT growth of 32.7% over
the year ending 30 June 2005 to $27.6m. This
forecast reflects increased sales, logether with

improved gross margins relafive o year ending
30 June 2004.

Average operating costs of $100,000 are incurred
and expensed for each new store opening.

t is assumned ihat there will be noe material change
in operaiing cosis (such as salares and woges,
occupancy and rents) os a percentage of sales for
the years ending 30 June 2004 and 30 June 2005.
The Direciors forecast renfal expense of $22.9m for
the year ending 30 June 2004 and $29.7m for the
year ending 30 June 2005.

Fxpected cosfs associated with being a listed

company have been included {or the years ending
30 June 2004 and 30 June 2005.

Armortisation includes amortisation of goodwill and
amorisation of andillary cosfs previcusly incurred in
cennecfion with the arrangement of borrowings.

Net interest

$24.6m of bank debt is hedged ot an interest rate
of 6.29% throughaut the years ending 30 June
2004 and 30 June 2005. Inferest on the remaining
bank debt has been calculated using o variable
rate of 7.5% per annum for the remainder of the
year ending 30 Jung 2004 and 8.0% per annum
for the yeor ending 30 June 2005.

Income Tax
Forecast income fox expense has been based on
the stoiufory company fox rafe of 30%.

5.8 Sensitivity Analysis of Forecast
Finunciul Information

Super Cheop Auio’s earnings ore considered o be
sensifive in varying degrees fo movements in o
number of key business drivers. A summary of the
Ifkely impact of movements in certain key
assumptions on Super Cheop Aule’s forecast
samings for the yeor ending 30 June 2005 is set
out on the following page.

The effect on eamings presented for each sensitivity
is not intended to be indicaiive or predictive of the
|ikely range of outcomes to be experienced with
each sensitivity. Nor are the changes in the key
assumplions set out below intended to be indicative
of the complate range of variations that may occur,

Extreme care should be faken in interpreting this
information. This analysis freafs eoch movement in
an assumption in isolafion from possible
movements in other ossumpfions, which may not
be the cose. Movements in one assumpiien may
have oflsefting er compounding effects on other
variables, the effecs of which are not reflected in
the following analysis. In addition, it is possible thaf
mere than one assumption may move ot any one
point in fime, giving rise o cumulotive effecs,
which alsc are not reflecied in this analysis. In
praciice, Super Cheop Aulc’s management would
respond o any adverse changes in one variable by
faking adfion to minimise iis impact. The effect of
any such mitigating acfion has been excluded from
tha following analysis.
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The following sensifivities summarise the financial effect of changes in the specified variables for the
Forecast Period:

Table 5.3 — Sensitivity Analysis

Impoact on

NPAT 2005

Forecast

% Change ($m)

Sales ($m) + /1% +/=51.Om

Gross Margin (% of sales) $f=1% +/-$3.4m
Timing of 20 new store openings in 2005

advanced/deloved by one month® +/-$0.7m

Chperating expensas ($m) +/=1% +/=$1.0m

Salaries and wages {$m) +/=1% +/-$0.6m

Impoact on

EBIT 2005

Forecast

% Change ($m)

Sales ($m) 4 /1% /=51 .4m

Gross Margin (% of sales) $f=1% +/-54.7m
Timing of 20 new store openings in 2005

advanced/delayed by one month* +/-$0.9m

Chperating expensas ($m) +/=1% +/=-51.4m

Salaries and wages {$m) +/=1% +/-$0.8m

PMeale 2 Soper Cheap Auto achisves ils cverall gross mogin resull by sanaging changes lo codegony by, promolionad acfvigy, sosssmeanls i (he

emchoinge b, levels of siock Toss o logiss

Merle 2 O e 29 mew siores selesduled b open oomss A 3 gene] e Zealared cver The yeor anding 30 Jone 2005, ning of dese slones will
B mper i Iha sl mond will she rencindeg 20 phosed seenly noross Se el of Sie yearn
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The Diredors consider it would be misleading 1o 5.9 Pro Formu Statement of
provide o sensifivity analysis of the gross impacf of  Financiat Position

the movement of the AUD/USD exchange rafe The Pro Forma Sfatement of Financial Position
as the resulfing impact of any such movement on has been prepared from the unoudited Statement
forecast NPAT and EBIT for the years ending of Financial Fosition as af 31 Decermber 2003
30 June 2004 and 2005 is subject o a number of  {as shown in the Financial Report in Appendic A},
interrelated factors. These facfors include: The Pro Forma Sfatement of Financial Position

adjuss the odual unoudited Statement of Finondial
Position as at 31 December 2003 for the impact
of the lisfing that will be in place following the

— Price elosticity of Super Cheap Aufo’s producfs; Offer as if Super Cheop Auic was listed as ot

31 December 2003. The adjustments made

fo the Pro-Forma Statement of Financial Position
are as follows:

— The acquisition of Super Cheap Aute Py Lid by the
Company and the generation of $0.3m of goodwil]
To further minimise the disrupfive effeds of o associoied with this re-strudture;
volafile and unpredictable exchange rate, three
month farward contracts are entered into for 75%
of Super Cheop Aufo's internafional purchases
{approximately 30-35% of Super Cheap Autc’s
products are sourced from overseas, with the

- Super Cheap Aulc’s hedging positions
(refer balow);

— Impadt on competitor pricing decisions in response
to movemenis in exchange rafes; and

— Impoct of supply costs in response to movemants in
exchange roles.

— The payment by Super Cheap Aufo Pty lid of &
fully franked dividend of $5m for the year ended
30 June 2003 to the Vendor Shareholder by Super
Cheap Auto Py 1d;

rmajority frerm China). The foreign exchange — The payment by Super Cheap Auto Py lid of &
hedging policy is expecied 1o be maintained over  fully franked interim dividend of $5m fo Existing
the Forecast Period. Shearehalders far the year ending 30 june 2004

fthis dividend was declared prior to the restruciure
and is forecast fo be paid in August 2004];

— Repayment by SCA Equity Plan Pty Ltd and by Bob
Thorn of the inferest free [oans of in aggregafe
$7.2m, provided by Super Cheap Auto Piy lid in
relation to shares issued fo SCA Equity Plan Pty Lid
in accordance with the Senfor Management Team
Share Plan and Bob Thom during the yeor ended
30 June 2003 and the year ending 30 June 2004
{refer Sections 9.5 and 2.10); and

— Repoyment by Super Cheop Aufo Py Uid of a lean
axtended by ANZ Banking Group Limited to 5CA
Equity Plan Py lid (on behalf of the paricipants of
tha Senior Management Team Share Plan) and te
Bob Thorn together with associated FBT, net of
income fax, during the year ending 30 June 2005
{refer Sections 9.5 and .10}

$m

Loon Repayment 7.2
Associated FBT 6.7
13.9

Inceme Tax (4.2
9.7
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E;

Table 5.4 — Pro Forma Statement of Financial Position

Actual Proforma Proforma
$m 31 Dec 2003 Adjustments 31 Dec 2003
Current Assels
Cash 9.5 - 95
Receivables 14.5 [7.2) 73
Inventorias 82.6 - 824
Other - - -
Total 106.6 7.2) 99 4
Norn Current Assets
Property, Plant and Equipment 34.2 - 342
Infangibles 471 0.3 47 .4
Orther 27 - 27
Total 84.0 0.3 843
Total Assets 190.6 (6.9} 183.7
Current Liabilities
Bank Debt 230 12.5 355
Payables 368 - 368
Other 85 (5.0) 35
Totol 68.3 7.5 758
Non Currert Liahilities
Bank Debt 24,6 - 24.6
Other 1.9 - 1.9
Total 26.5 - 26.5
Totad Liabilities 248 7.5 102.3
Equity
Refained Earnings 22.4 (14.7) 77
Contributed Equity 734 0.3 737
Total 95.8 {14.4) 81.4
Total Liabilities and Equity 190.6 (6.9 183.7

The Directors expect net debt of $60.0m by the year ending 30 June 2004. Net debt levels fluctuate

during the year and increase in the lead up fo promotional seasons,

Peak net debt is not expeded io exceed $65m up fo 30 June 2005, Super Cheop Auio hos jofal funding
facilifies fo the value of $87.083m with ANZ Banking Group limited. Fer further infermation on the

funding facilities, see Section 9.4.

Table 5.5 — Forecast Net Debt at 30 June 2004 $m
Borrowing 52.8
Lichility arising on sefflement of Team tMember loans 7.2
Dividends payable 50
less Cash (5.0}
Net Debt 60.0




5.10 Dividend policy

The payment of dividends by the Company will
depend upon the availabiliy of distributcble
earnings, the Company’s franking credit position,
operafing results, availoble cash flows, financial
condifion, foxation posifion, and fufure copitol
requiremenis as well as general business and
financial condifions and any other fadors the
Directors may consider relevant,

It is intended thaf dividends will be franked/imputed
to the greatest extent possible. Whilst the Company
will ioke account of any benefits from the proposed
Austradia New Zealand friangulafion fax relief
measuras, the level of imputafion for New Zealand
shareholders will be determined by the imputation
crediis available and the profitability of the
Company.

Nc person, induding the Directars, can give any
assurance regarding the payment of dividends, the
level of franking/imputation of such dividends or
the extent of paycut ratios for the years ending 30
June 2004 and 2005 or for any future perfod.

Super Cheap Auts Py Ltd declared and
subsequently paid o final dividend of $5m 1o the
Vendor Shareholder for the year ended 30 june
2003. I declared an interim dividend of $5m to
Existing Shareholders for the vear ending 30 June
2004 prior fo its acquisition by the Company. This
dividend is expedted to be paid in August 2004.
New shareholders under the Offer will not receive

this dividend.

Subject to the considerafions above and the
Director's discretion, the dividend policy of the
Company will be to disirbufe betwaen 35% and
45% of reported NPAT in the form of dividends.
Dividends, if any, will nermally be paid fwice a year
with an interim dividend paid in April and a final
dividend paid in Odober of each calendar yeor.
Ne dividend will be paid to Applicants with respect
fo the financial vear ending 3% June 2004,

Subject io the achievernent of the ferecast earnings
and the considerafions outlined above, the
Company infends fo declare an interim dividend
for the six months to 31 December 2004 of

1.9 cents per share fo be paid in April 2005 and

a final dividend of 3.9 cenfs per share for the

six months ending 30 June 2005 fo be poid in
October 2005.

5.11 Summury of Forecast Financial

Cush Flows

The fallowing table sefs out o summary of the

pro forma cash flows for the years ending 30 June
2004 and 30 June 2005.
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Table 5.6 — Forecost Financial Cash Flows
Proforma

$m Forecast Forecast
For year ending 390 June 2004 ' 2005

EBITDA 30.6 9.8

Tax Paid 3.1 1&£.3)
Investment in Working Capita] (17.0) (14.0)
Investment in Other Assefs n.mn 06
Cash Flows from Operating Activities 10.4 20.1

Capifal Expenditure (12.5] (16.4)
Cash Flows from Investing Activities {12.5) {16.4)
Net Interast 3.0 (4.3)
Equity Issuance/(Buyback] 3.4 -
Debt lssuance/Repayment] 12.5 7.6
Dividend Payment to Shareholders * 5.0 (7.0)
Cash Flows from Financing Activities 7.9 (3.7
Net Change in Cash 5.8 10.0)
Beginning Cash Bolance * 0.8) 50

Ernding Cash Bolance 5.0 50
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Male ¥ The Forecast Fineacial lormesion lor lhe 12 maonl
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Reconciliation of Beginning Cash 2004 2005
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5.12 Specific Assumptions Underlying the
Forecust Cash Flow Performance

The major drivers of cash flow perdformance are the
company’s EBITDA generction offset by the
investrent in new siore fixed and werking capital.

Investment in working capital expenditure is
primarily affibuiable fo investment in stock of
betvaen $500,000 and $530,000 per store, with
approxdmately 25% funded through frade creditors.
The year ending 30 June 2005 working capiial
expanditure refleds improvements fo warking
capiial generated through supply chain efficiencies.

Super Cheop Aute’s overall investment in working
capite! includes a significant investment in
invertory. This is designed fa deliver such a volume
of stock in every store fhat it impacts the customer
as they enfer the siore and browss through the
aisles. This resulfs in relatively low sfock turns.
Heowever, enly a small praportion of Super Cheap
Auto’s range is sublect fo fashion trends or is
perishable. Super Cheap Aufo is currently engoged
in a number of supply chain inftiafives which
amongst other benefits shauld deliver o reduction
in the overage sfock holding per siore across the
supply chain without reducing the impod on its
custornars in store.

Capital expendifure in the year ending 30 June
2004 is forecost fo be $12.5m including $6.6m of
new store capifal. Despite o reduced number of
new sfares forecast to open in the year ending 30
June 2005, capital expenditure is assumed fo
increase by 31% fo $16.4m over this year due fo
investmentf in information technology infrastruciure
and fundionality io suppert the Company’s growth.

5.13 Recongciliation of Historical Financial
Information

The Adjusted Historical Financial Information
adjusis the steiutory histerical financdial informetion
fo reflact one off transadtions that ore not expeded
fo recur during the Forecasf Pericd. These
odjusiments are made fo promote comparability
within the historical financial informafion and
between the histarical financial information and the
Forecast Finandial Information.

ln erriving at the Adjusted Historical Finandial
Infarmafion for Super Cheap Auto, the following
adjustments have been made fo the siatutery
historical financial infermation.
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Table 5.7 — Reconciliation of Historical Finondial Information

Historical
$m 2001 2002 2003
Change to Accounting Policy
Sciles - _ _
Cost of Sales 0.7 - -
Other expenses 0.8 - -
EBIT 1.5 - -
Acquisition of Marlows
Sales - - 10.6)
Cost of Sales - - 27
Other expenses - - 36
EBIT - - 5.7
Toted EBIT Impact 1.5 - 57
EBIT Adjustments
Adjusted EBIT 14.0 13.7 19.8
Adjustments (1.5) - 5.7
Unadiusted EBIT 12.5 13.7 141

During 2007, cerfain occounting policies were
adoplted by Super Cheap Auta for the first fime,
induding odoption of cccrual accounting and
provisioning for employee enfitlemants and stock.
The adjustrment of $1.5 million represents the
creation of opening balances required o

1 July 2000.

The adjusiments for the Marfows ocquisifion in
2003 reverses professional and other costs
expensed in assodation with this fransaction.
$2.7 million of ihis adjustment relotes fo stock
adjustments and $3.0 million represenis
operating expenses, primarily redundancies and
restructuring costs.

The acquisitien of the Marlows stares included
acquisition of the Midas Service Centres which
were subsequently divested. An adjustment of
$0.6m has been made o sales and other expenses
in the year ended 30 June 2003 fo eliminate the
2003 trading results of these operctions.

53.14 International Financial Reporting
Standards

The Financial Reperting Coundil has ennounced
that Ausfralic will adopt the sfandards of the
Infernational Accounting Standards Baard [JASE! for
application o reporiing periods beginning on or
after 1 Jonuary 2005. First fime application of
Australian infemational Financial Reporting
Pronocuncements (AIFRP) fo Super Chaeap Auto will
be for the financial year ending 30 June 2004
linclusive of prior perod comparatives).

The Australian Accouniing Standords Board [AASE!
will issue the AIFRR AIFRP means AASB Accounting
Stondards equivalent to 1ASB standords and UIG
Abstracts corresponding 1o the Interpretotions
adapied by the IASB. Pending standards have been
released, with further standards fo come Super
Cheap Aufo is continuing o evaluate the impad
that these new siandards will have and adoption of
AFRP may resuli in changes ic accounting policies
that have significant impads on the financial
stafernents of Super Cheap Auto.




Super Cheap Auto currently expects that the most
significant impacts will ke in the areas described
below. Reliable estimation of the impads of these
changes in accounting policies is impracticable as
the actual impacts wilt depend on the pariicular
circumsiances and condifions prevailing of the fime
of application of AIFRP.

Goodwill

Goodwill is currently amoriised by Super Cheap
Aute on o straight line basis over o period of 20
vears. Under the Ausiralion equivalent fo IFRS 3,
Business Combinations, goodwill will not be
amorised buf will be subjedt io a rigorous
impoirment fest focusing on the cash flows of the
reloted cash genercting units. Super Cheap Auto
will be required fo test the camying values aftribuled
to goodwill for impairment of least annually, or
wherever there is an indicafion goodwill may be
impoired. Impaimment tesfing will require an
identification of oppropricie cash generating units,
the allocafion of goodwill o thase units and the
ability fo defermine reliable esimafes of the future
cash flows that those units will generate.

Forward Exchange Contracts

Super Cheop Aute enfers info foreign currency
ferward exchange cantracts in order fo minimise
the exchange rafe risk associated with the purchase
of inventory. The ferword exchange confroct can
either be based upen anfidpated purchase
transactions or firm commitrments. Currently, any
unrealised goins or losses on the confracts,
together with the cost of the confrads, are deferred
and recognised in the meosurement of the
underlying fransaction.

Under the Australian equivalent to 1AS 39 Finoncial
Instrurnents — Recognifion and Measurement,
forward exchange contrads such as hedges of the
foreign currency risk associated with onficipated
future purchaoses wilt be designoted as cash flaw
hedges. The porfion of the gain or loss on the
forward exchange confracis that is defermined fo
be an effective hedge will be recognised directly in
aquity or if Super Cheap Auto chooses, in
invertory. Either way, the gain or loss deferred will
be recycled 1o the staternent of financial
perormance when the inventory is sold.

Foreign exchange contrads en firm commitments
are generally fair value hedges which are faken
direcily fo the siaterment of financial pedormance
and offse! ogainst any goin or loss on the hedged
itern. However, 145 39 allows firm commitments to
be classified as cash flow hedges.

It hedge accounting is not applied or if @ hedge is
determined fo be ineffective, the gain or loss

on the forward contracts will be recognised in the
statement of financial perdformance.

As long as the hedge accounting is defermined
fo be effecfive, the overall impoct on earnings
of applying this standard is not expected

fo be significant.

Share-Based Payments

As part of the fisting process, the Company hos
enfered into an aption plan with is executives.

1.2 million options have been issued to date under
tha plan. The plan indudes the achievernent of EPS
hurdles as well as satisfying cerain service
condificns. Under the Australion equivalent to IFRS
2, Share-based Payments, an expense is fo be
recognised with respect to share-based fransaciions
over the period between the grant dote and the
vesting dote of the equity insirument.

As the opfions granted o executives have specific
condifions which do not apply to normal market
fraded opfions, the equity instruments will need fo
be measured af the fair value of the option using
option valuation model such as the binomial or
Black-Scholes model.

The expense will be colculated by measuring the
fair value of the opfiens af grant dafe and applying
this fo the esfimafed number of options fo vest ot
vesting date. The number of options expecied to
vest af vesting date moy be offected by the
achisvernent of service and vesiing cendifions.

The Company will confinue fo “frue ug” or
prospedtively revise the esfimaie of the number of
options which will vest if dircumstances change
over the vesfing period.
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6 RISK FACTORS

6.1 Generat comments

There are o number of fadtors, both specific to
Super Cheap Auto and of o general nature, which
may affect the future operating end financial
performance of Super Cheap Auto and the
outcome of an invesiment in the Company. There
can be no guaraniee that Super Cheap Aute

will achieve s stoted objedives, that forecasts will
be met or that forward locking siotemants will

be realised.

This Section describes certain, but not all, risks
associcied with an investment in the Compaorny.
Each of the risks set out below could, if they
eveniuate, have o material adverse impact on
Super Cheap Auto's operating performance
and profits.

Befare deciding fo invest in the Company,

potential investors should read the enfire Prospectus
and, in particular, should consider the assumptions
underlying the Forecast Financiaf Information

{set out in Sedtion 5) and the risk factors that could
affect the finandial pedormance of Super

Cheap Auto.

Potential investors should specifically consider

the facfors confoined within this Section in order fo
fully oppreciafe the risks associated with an
investment in the Company. You should carefully
consider these factors in light of your persondl
circumstances and seek professional advice from
your accouniant, stockbroker, lawyer or other
professional adviser before deciding whether

o invest,

This Secfion idenfifies the areas that are believed
io be the maojor risks assacioied with an investment
in the Company.

6.2 Specific risk factors

Qverview

The business adivifies of Super Cheap Aufo ara
subjed fo o number of risks that could offed Super
Cheop Auto and the indusiry in which it opercles.
These fadors may substantiafy impact on its future
perdformance.

In eddifion to the general risks set cut in Sedtion
4.3, the Directors believe fhat there are o number
of spacific factors that should be token into account
before invesfars decide whether or not to apply for
Shares. These are as foliows:

Competlition

Super Cheap Auto operdies in a competitive
market. Super Cheap Auto’s finandial performance
or pperaiing margins could be adversely offected if
the adtions of competiters ar potential competitors
become mere effective, or if new compefitors enter
the market, and the Company is unoble fo counter
these adions.

The impact en eamings of a reduction in Super
Cheap Auto’s gross margins is set out in the
sensitivity analysis in Secfion 5.8,

Growth prospecis

Ower the past few years, Super Cheap Auto has
achieved sfrong growth in sales and profitability.
The growth rates forecast in this Prospecfus are
dependenf upen o number of fadors, including
Super Cheap Auto’s ability io open new stores on
a profifable basis, moturotion of new sfores ond
appropricte product selection. These factors are
discussed in Section 3 of this Prospectus.

Should sales fail to meet the forecast sales in the
Forecast Financial Information, this is likely to
franslafe info Super Cheap Aufo’s nef profit being
lower than the forecost net profit set ouf in the
Forecast Financial Informafion. Section 5.8 sefs
out the sensifivify of earnings o changes in
foracost sales.

Super Cheap Auto’s planned store roll-out
programme contains o number of risks. Super
Cheap Auto infends fo open new siores in markets
{induding New Zealand) where the Super Cheop
Auto brand is less well known than in s
established markets, which may impoct the success
of new stores in those markets. i there is o delay in
the opening of one ar more sicres, or if Super
Cheap Auto opens fewer siores than currently
planned over the Forecast Period, Super Cheap
Auto may not be able fo meet its sales or profit
forecasts for the Forecast Period. The sensitivity of
eamings over the Forecast Period to store roll-out is
set out in the sensitivify analysis in Section 5.8.

The store rofl-out programme will olso ba
dependent upon faciors such as site availability,
competitor adivity and the economic outlock for
ithe economy as a whole and for particular
demographic groups.

Managing growth

To achieve the obiedtives set out in this Prospactus,
Super Cheap Auto will be required fo confinue to
improve, and where appropriafe, upscale its
operaiional and finandial systerns, procedures and
confrols ond expand, refain, manage and froin ifs
Tearn Members. Whilst existing managerent have
had experience in monoging such processes, no
assurance can be given of Super Cheap Aufo’s
ability to manage future growth.
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Maintaining Existing Store sales growth

The opening of new stores by Super Cheap Auto
may in some insionces reduce the sales of nearby
Super Cheap Aulo sfores fo a greafer exteni than
what has been allowed for in the Forecast Financial
Information and impact the Bxisfing Store Growth.

As more products stocked by Super Cheap Aufa
are manufactured in lower cost countries ffor
axarnple, Ching), the refail price of those produds
may foll and Super Cheap Auto’s Existing Store
Growth may be adversely offected.

Operating cosis

Super Cheap Aulo’s ability to consistently offer low
prices and operate profitobly is dependent on
combination of the scalobifity of its operations and
the costs of its operating struciure. Super Cheap
Aute's ability to maintain o relafively low cosi
operafing sfrudure is not guaranieed and there is
no assurance that these low operating costs can
be maintained.

Property leases

The growth praspecis of Super Cheop Aute are
likely fo result from increased confribution from
existing stores and Super Cheap Auic's ability fo
confinue o open and operafe new sfores on
profitable basis. The abifity fo identify suitable sifes
and negoficte suitable leasing terms is the key to
these plans.

Further, managerment’s ability to renegotiaie
acceptable lease terms for exisiing sioras where
leases are due fo expire is vital fo ongoing
profitabifity. The majority of leases have over four
years io expiry with an option to renew.

Certain of Super Cheap Auto’s leases require
the londlord’s consent in the event of a change
in control in the Company, which the Offer

will give rise fo in some cases. [f any of the leases
centaining a change in control clause are
terminated or renegotiated as o result of this, i
may hove an adverse impact on the Company.

Information technology

Super Cheop Aute has invested significantly in the
development of management infermation, point of
sales systems and cther information technology
sysiemns designed {o moximise the efficiency of the
Company’s operations. Should these systems not
be adequately maintained, secured or updated, or
Super Cheap Autos disasier recovery processes not
be adequafe, sysiem lailures may negatively impact
on Super Cheap Aute’s perfformance.

Preserving Super Cheap Auto’s cultore

The Company afiributes much of its success io ifs
Team Members and the culiure that binds fhe Team
Members ot all levels of the organisation. The
Company may not be able io preserve ifs existing
cubure as its growth continues and ifs operafions
become mare geographically widespread.

Control by the Vendor Shareholder

After issue of the Offer Shares, the Vendor
Shereholder, and interesfs associafed with the
Vendor Shareholder, will control 51.2% of the
issued Shores. The Vendor Shareholder will,
therefore, be able to direct the eledtion of alt of the
rmembers of the Board of Directors and exercise «
contrelling influence over the business and offairs
of the Company. The Vendor Shareholder will also
have the power to determine matters submitted to
o vote of shareholders in which it is entitled to vole
and may have the power to prevent or cause o
change in control of the Company.

Reliance on key personnel

Super Cheap Auto is committed to providing an
attractive employment environment, condifions and
prospeds o assist in refaining ifs key senior
management personnel. However, there can be no
assurance that Super Cheap Auto will be able fo
retain these key personnel.

Bob Thom and Peter Birlles have been insfrumental
in managing the growth of Super Cheap Auto.
The loss of Bob Thom or Peter Birles could have a
material adverse impadt on the business of Super
Cheap Auto.

Maintenance of reputation and brand name
The success of the Company is heavily reliani

on its repuintion and branding. Unforeseen issues
or events which place the Campany’s repuiation
at risk may impod on fis future growth and
profitability. Any faciors that diminish the
Company’s repuiafion or branding could impeds
its ability o compete successfully ond adversely
affect its future business plans.

Relaticnship with suppliers

The Company relies on numerous key

suppliers in Australie and New Zealand. Any loss
of these key suppliers may have an adverse
affect on the Campany’s sales and/or ferms

of trade. In addition, any chenge in the
Company’s relafionship with its suppliers, or in
ferrns of frade, could have an adverse impacf
on the Company's prospeds.
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Agproximately 30% of the sales are generated by
predudts direcfly imported by Super Cheap Auto.
The concentration of the Company's suppliers in
China makes the Compaony vulnerable to fhe
political and ecenomic environment in that cauniry,
including movements in the Chinese Yuan/United
States dollar exchenge rafe, which could have o
material adverse effed on the Company’s ability io
source producfs at competifive prices.

Meterial increases in suppliers’ producfion cosis
could lead fo higher costs and thersfore impact the
Company's margins, or require the Company fo
source products from other locations. In this event,
exisfing gross margins may not be oble fo be
mainfained.

In eddifion, any deloys in lead times on
orders from suppliers could impad the
Company’s sales.

Supply chain management

The efficiency of the Company’s overall supply
chair is vital to the Company’s ongoing success.
Any adverse changes or inefficiencies in the
Company's suppiy chain [such os increased freight
costs due fo increasing geographical diversity and
increasing nurmber of siores) could haove an
adverse impact on the Company’s gross margins
and prospects.

The Forecast Finondial Information ossumes that
supply chain iniiatives being currently underaken
will improve the Company’s supply chain efficiency
over the Forecast Perdfod, resuliing in improved
gross margins and reduced werking copito]
requirernents. If these supply chain efficiendies are
not achieved, the Company's gross profit margin
over the Forecast Periad may be lowear than that in
the Forecast Finandial information, adversely
affecting earnings and forecast cash flow from
operations. The sensifivity of eamings over the
Forecast Paried to gross profit margin s set ouf in
the sensitivity analysis in Section 5.8. f the
Company is unable fo fund ifs siore roll-out over
the year ending 30 June 2005 through intemailly
generated cash-flow, it would have to draw down
on its debt facilifies fo continue the roli-out
programme.

Product selection

The Company relies on fis abilify io ossess and
safisty customer’s needs. Misjudgements in
dermand or changes in cusfomer preferences could
resulf in overstocked or understocked invenfory
and/or lower gross margins as o resulf of
markdowns. In addition, changes in the
Company’s product mix impadts the Company's
overall gross margin.

increasing vehicle complexity

The increasing complexity of vehicles may result in
existing DIY motar vehicle repairs and maintenance
cusfomers to instead use repairers. If this were to
occuy, if may have on adverse impact en the soles
and profits of Super Cheap Auto.

Capital and funding requirements

In the opinion of the Board, the Company’s
existing liquid assels provide sufficient liquidity and
capital resources to meet its current capiial
adequocy and funding requirements. However,
there can be no assurances that odditionat capital
or liquidity will not be required in the fuure.
Alihough the Board believes that additional capifal
can be obioined, no assurances can be made that
appropriate capital or funding, it and when
needed, will be available on terms favourable to
ithe Company or af all. The Super Cheop Aufo
store rell-out program requires significant cash flow
and if the Company's fufure cash flows are lower
ithan anficipated or addifional capital expenditure
or working capital requirements are higher than
anficipated, copiial infensive plans may have to be
deferred, or further debt or equity financing may
be necessary.

Exchange rates

The Company is exposed fo movemenis in
exchonge rates. The Company’s financidl
stafements ore mainiained in Ausirafion dollars.
However, a portion of the Company’s income is
eamed in New Zealand doliors. |n oddifion, some
expenses are driven by the cost of impors given
approximately 30% of safes are generated by
products directly imparted by Super Cheap Aufo,
parficulardy from China. Exchange rate movements
affecting these currendies may impad the profit
and loss account or assets and liabilities of the
Company, to the extent the foreign exchange rofe
risk is not hedged or not oppropricfely hedged.
See Secfion 5.7 for o discussion of the

expected effect of the chenge in exchange rafes
on gross margin.
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Interest rates

The Company is exposed o adverse inferest rate
movernents where funds are borrowed of o floating
interest rate. Whilst this risk may be reduced
through injerest rate hedging, such os interesi rale
swaps or other mechanisms, some residual
exposure may remain,

Litigation risk

Lifigation risks fo Super Cheap Auto include, but
are not limited to, customer claims, personal injury
claims, employee claims and environmenial dloims.
f any claim were to be pursued and be successful
it may adversely impact the sales, profits or
financial position of Super Cheap Auto.

Tax risk

Any change io the rafe of company income tex in
jurisdictions in which the Company cperafes will
impact en shareholder returns, as will any change
ta the rotes of income fax opplying fo individuals or
trusfs. Any change to the fax arrangements

betwaen Austrofio and other jursdictions could
have on adverse impad en fulure eamings and the
level of dividend franking.

Ricsk management and business

continuity planning

The Company is in the process of developing ond
formalising o business confinuity and disaster
recovery plan, any delay fo which could create risk
associafed with unforseen events.

Legislative and regulatory changes

Legislative or regulatory changes, induding
propery or environmental regulations or regulatory
changes in relation o produds seld by Super
Cheap Auto, could have on adverse impact on the
Comparny.

6.3 General risk factors

Share market

Prior ta the Offer, there has been no public market
for the Shares. The Shares may frade on ASX of
higher or lower prices than the Offer Price
following listing. Investors who decide fo seli their
Shares affer listing may nof receive the amount of
their ariginal investment. There can be no
guarantee thaf an acfive market in the Shares

will develop or thaf the price of the Shares

will increase.

The price af which the Shares frade on ASK may be
affected by the financial performance of the
Company and by external fadors over which the
Directors and the Comparny have no control. These
factors indude maovemenis on infernational share
markets, local inferesi rates and exchange rafes,
dornestic and international economic condifions,
government foxation, market supply and demand
and other legal, regulatory or policy changes.

Liuidity and redlisation risk

There can be ne guarontee that an acfive market
in the Shares will develop ar thaf the price of the
Sharas will increase. There may be relatively faw, or
many potantial buyers or sellers of the Shares on
fhe ASX at any given fime. This may increase the
volatility of the market price of the Shares. § may
also affect the prevailing market price af which
sharehclders are able to sell their Shares. This may
result in sharehclders receiving o market price for
fhair Shares thaf is less or more than the price that
shareholders paid.

Dependence on general economic
conditions

The eperating and financial perdormance of the
Company is influenced by o variety of general
economic and business conditions, induding levels
of consumer spending, the Australion housing
construdion cycle, inflation, interest rafes and
exchonge rotes, access o debf and copital
markets, government fiscal, menetory and
regulatory policies. A prolonged deferiorafion in
general economic conditions, including an
increase in interest rafes or o decrease in consumer
and business demand, could be expeded fo have
a moteral adverse impact on the Company’s
businass or financial condition.

Changes io lows and regulafions or accounting
standards which epply to the Company from fime
fo time could adversely impact on the Company’s
earnings and finandal performance.

Acts of terrorism and breakout of
infernational hostilities

Ads of terrorism or an ouibreak of infernaticnal
hostifiies may adversely affect consumer
confidence, lead o o downturn in custorner
spending and odversely affect sales of the
Company’s products. This, or an associaied
adverse senfiment change with respect fo the share
market, could have a negative impact on the value
of an investment in the Company.
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8 TEAM MEMBER OFFER

The Team Member Offer is being made under the
terms of the Super Cheap Aute Team Member
Share Plan (*Plon”), as described in Section 9.7,

Shares must remain in the Plan for o minimum

of fhree years from the dote of allocafion, unless
paricipants leave Super Cheap Auto earlier.
During this period, paricipants may not sell, grant
a securfly inferest over or otherwise dispose

of Shares.

Please read this Prospectus corefully before
deciding whether to parficipate in the Team
Mermber Offer. This Prospecius does not provide
advice or make ony recommendafion, and is not
infended 1o influence any person in making a
decision, in relation to the acquisition of Shares
under the Tearn Member Offar. It is intended

ic provide general guidance en the operation

of the Plan.

It is imporant that you carefully consider your
individual circumsionces and needs before
deciding whether to parficipate in the Plan. i you
are unclear in relafion fo any matter or are
unceriain as fo whether Super Cheap Autc is

a sulfable invesiment for you, you should seek
professional advice from your sfockbroker,
accouniant or other professional adviser.

Once on Application is accepfed and the Shares
have been allocated ta you, you are not permitted
io chonge your mind affer this date, even if the
share price drops after the date on which the
Shares are allocated (expeded fo be on or about
& July 2004).

if you do nat wish o apply for Shares under the
Tearm Membear Offer, you may be eligible fo apply
for Shares under the Refall Offer described in
Sections 2.6 and 2.7.

8.1 The Tearmn Member Ofer

Under the Tearn Member Offer, Team Members
who are residents of Ausfralio and are permanent
full time or permanent part time employees who
have been employed with Super Cheap Auto fora
mirimum of three monfhs as of the dote of the
Prospectus and remain employed as at the Closing
Date {"Eligible Team Member Offer
Applicants”), may apply for and, i they apply
correctly, raceive $1,000 worth of Shares.
Successful applicants will have their pre-tax cash
salary or wages reduced by $1,000, in instalments,
over a 12 month period from July 2004 1o July
2005. Eligible Team Member Offer Applicants who
apply for Offer Shares under the Team Member
Offer will receive the number of Offer Shares
calculated by dividing $1,000 by the Retail Offer
Price.

Parficipation in the Team Member Offer is
complately volunfary.

Figible Team Member Offer Applicants are enfifled
io apply for Offer Shares under the Retail Offer, as
described in Secfions 2.6 and 2.7, in addition fo,
or instead of, the Team Member Offer.

8.2 Am | eligible to apply for Shares
under the Team Member Offer?

You are eligible to apply for Shares under the Teom
Member Offer if:

you are resident in Australia;

— you are permanent full-fime or permanent part-

fire Teorm Mermber: and

— you have been employed with Super Cheap Auto

for a minimum of three months as ot the date of
the Prospectus, and remain employed as of the
Clesing Date.

{"Eligible Team Member Offer Applicants”}.




8.3 How to Apply For Shares under the
Team Member Offer

To apply for Shares under the Tearn Member Offer
you must complete the Team Member Cifer
Applicafion Form accompanying this Prospecius in
accordance with the instrudions on thet form. You
are required fo apply for the full $1,000 worth of
Shares. Eligible Team Member Offer Applicanis
who apply for Offer Shares under the Team
Member Offer will, i they opply correcily, recaive
the number of Offer Shares calculated by dividing
$1,000 by the Retail Offer Price. Where the Refad
Offer Price does not divide avenly inte $1,000, the
numbar of Offer Shares io be allocated will be
rounded down fo fhe nearest whole number of

Offer Shares.

Applicafions may be made and will only be
accepted on the Team Member Ofer Application
Form atffached to or accompanying this Prospectus
orin ifs paper copy form as downloaded in ifs
enfirely from www.supercheapauio.com.ay.

Completed Application Forms must be mailed or
delivered to the Regisfry as set cut below:

Meiling oddrass:

ASK Perpetual Registrars Limited
Locked Bag Al4

Sydney Soufh NSW 1235

Delivery oddress:

ASX Perpeiual Regisfrars Limited
Level 8

580 George Street

Sydney NSW 2000

Regardiess of the method of iodgement, oll
Applicafions must be received by the Regisfry no
later than 5:00pm AEST on 23 June 2004, unless
the dotes and fimes are varied by the Company
and the Vendor Shareholder, in consuliation

with the lead Manager. |t is not proposed to pay
stamping fees to brokers under the Offer.

The Company and the Yendor Shareholder
reserve their right, in consulfafion with the Lead
Maonager, to close the Offer ot an earlier dafe

or to extend the Offer of their absolute discration
without prior nofice. Higible Teom Member Offer
Applicanis are therefore encouraged fe submii
their Tearn Member Offer Application Forms as
early as possible.

You should read this Prospedius in its enfirefy before
deciding fo complete and lodge o Team Member
Offer Application Form.

8.4 How is my salary or wages affected?
By elaciing fo participate in the Team Member
Offer, you agree fo salary sacrifice your
remuneration by $1,000 and receive this amount
worth of Shares. The Shares will form part of your
current remunersiion packoge or woge and,
accordingly, your pre-iax cash salary or wages wifl
be reduced by $71,000, paid by insiniments over o
fwelve month period from luly 2004 fo Juby 2005.

More specifically, your pre-tox cash salary or woges
will be reduced by A$19.23 per week.

If you leave Super Cheap Aute before the end of
tha twelve month periad referred to above or if you
fake unpaid leave {so that the total redudion of
your pre-fax salary or wages is less than the
$1,000), then ony termination payment entilement
lor any future salary or wages io which you may be
or become enfitled) will be decrensed by the
amounti then unpaid by you in respect of your
padicipotion in the Plan.

If, because of rounding, you receive less fthan
$1,000 worth of Shares, you will siill be required to
reduce your pre-fax salary or wages by $1,000.
The difference in the amounts fwhich will be less
fhan the value of one Share for tax purposes) will
be denafed by Super Cheap Auto fo the Muscular
Dysfrephy Association and Camp Quuality.

8.5 Allocation of Shares under the Team
Member Offer

Linder the Team Member Offer, i you apply for
Shares correctly, you are guaranteed your
allocation of $1,000 worth of Shares.

Where no allocation is made, there will be no
reduction in your salary or woges.
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8.6 Taxation Informadion

The dallocation of $1,000 in Shares is tax-free,
provided you complete a valid tax election form for
the financial year ending 30 lune 2005,

Super Cheap Avto will post o "lox eledion’ form fo
vou af the end of the financdial year. You need to
make a tax election’ ot the same time os or before
lodging an income fax refurn for the year ending
30 June 2005, The ‘tox eledtion’ does not have o
be sent fo the ATO with the tax retumn, but should
be retained as part of your income fax records.

Capital Gains Tax [CGT) payable by you on any
capital growth on your investment is generally
deferred unfil your Shares are sold.

This taxation summary is not intended o be an
authoriictive or complete sfaiement of the low
applicable. As the precise fox consequences of
padicipation in the Team Member Offer will be
affected by o padicipant’s personal circumstances,
i is recommended that parficipants obfain
independent professional advice before
padicipating.

8.7 Questions und answers relating to the
Teum Member Offer

Whose nome are my Shares registered in?
The Shares which are aliocated to you, will be
registered in your name.

What are the risks of participating

in the Plan?

Every investment invalves an element of risk. Some
of the risks of invesfing in the Shares are described
priefly in Section &.

In addition, the Plan has been established foking
into account Australia’s current faxafion laws.

Tox o is subject fo chonge, and the concessional
fracitrment currently afforded to employee share
schemes may be withdrown, oithough Super
Cheap Auic does not expecf this fo occur

When will | be able to sell my Shares
acquired under the Team Member Offer?
There are resirictions on when you can sall
your Shares,

Under the resiricfions, you are not able fo sell,
iransfer, or ofherwise dispose of your Shares unfil
ithe earlier of:

ihe dote on which you leave Super Cheap Auto;
or

ihree years after the allocafion of Shares.

What happens when [ leave Super Cheap
Aulo before | have paid for my Shares?

i you leave Super Cheap Auto before paying for
your Shares, you will be able fo sell your Shares,
but the amount of any termingtion payment
payable to you will be reduced by the amount
unpaid by you in resped of your pariicipation in
the Plan.

if the termination payment payable o you is
insufficient fo fulfil fhe amount unpaid by you in
respact of your parficipation in the Plan, then Super
Chenp Aulo is authorised fo sell your Shares, use
the funds fo repay ony unpaid amounis in respect
of your participation in the Plan and refund the
surplus o vou.




What rights attach io the Shares?

The Shares allocafed under the Team Member
Offer will rank aquatly with all Shares under the
Ofer. The Shares carry the right fo receive
dividends, parficipate in rights and banus issues
and fo vole ot any meeting of members of the
Company.

The Shares are not liable fo be forfeited under
the Plan.

Do | have to parficipate in the Team
Member Offer?

Ne. faricipation is entirely voluntary.

Can | still apply for Shares under the

Retail Offer?

Yes. If you are eligible to paricipate in the Refod
Ofter, you may apply for Shares as described in
Sedion 2.6 aond 2.7, in addifion te applying for
Sheres under the Team Member Offer or instead of
applying for Shares under the Team Member Offer.

If { am participating in both the Team
Member Offer and Retail Offer, do | use the
same Application Form?

Neo. You must complete:

— the Tearm Member Offar Application form to apply
tor Shares under the Team Mermber Offer;

— the Team Member Purchase Offer Applicafion
Form to apply for Shares under the Team Member

Purchase Offer; and

- the general Application Ferm to apply for Shares

under the General Public Offer,

Wheo do | contact for further information on
the Team Member Offer?

If you require assistance fo complete the

Tecm Member Offer Application Form or require
addiional copies of this Prospectus, you should
contact the Super Cheap Auto Share Offer
Information Line on 1800 170 502 [Australia).

f you are unclear in relation to any matter

or ore uncertain as fo whether Super Cheap Aute
is a suitable investrent for you, you should

seek professional advice from your stockbroker,
accountant or other professional adviser.

SUPER CHEAP AUTO PROSPECTUS 89




SUPPLIER RELATIONSHIPS







9 ADDITIONAL INFORMAYION

2.1 Incorporation and restructure

The Company was incorporafed as an unlisted
public company on 8 April 2004, to be the holding
company of Super Cheap Auto Py Uid.

On 23 April 2004, the Exisfing Shareholders
fransferred shares they held in Super Cheap Aufo
Py Lid to the Company and in considerafion for
the transfer, the Company issued shares on o one
for one basis to the Existing Shareholders.

2.2 Constitution and rights attaching to
the Shares

The rights end fiabilifies ottaching i the Shares are
set out in the Company’s Consfitution, and are
regulated by the Corporations Act, ASX Listing
Rules, the ASTC Seflerment Rules and the general
law. Set out below is o surmary of the principal
rights and liahilifies affaching to the Shares. This
summary is not exhaustive and is not o definitive
staternent of the rights end [iabiliies of the
shareholders of the Company.

Voting righis

Subject o any rights or resfrictions for the fime
being aftached fo any class or dasses of Shares, o
a general meeting, every sharehclder present in
persan or by proxy, representative or attorney has
one vate on a show of hands and on o poll, one
vote for each fully paid Share. The holder of partly
paid Shares has a vole in resped of the Share on a
poll which has the same proponionate value as the
proportion thaf the amount paid (excluding any
amouni paid or credited as paid in edvance of o
cally on the Shares bears fo the fofal issue price of
the share.

General Meeting and Notices

Fach holder of Shares will be entiied fo receive
notice of, and to attend ond vote of the
Company’s general meefings and to receive all
nofices, accounts ard ofher documents required fo
be sent fo shareholders under the Constitution, the
Carpordtions Act or the Listing Rules.

Dividends

Subject to the Corporafions Act and the rights of
persons {if any) enfifled fo Shares with special rights
ic dividends, the Company's profits which the
directors defermine ic disfribute by way of
dividends are divisible amongst the holders of
Shares in proportion to the amounts paid
fexcluding any amount paid or credited as paid in
advance of o call) on the Shares.

Variation of Class Rights

At present, the Company only hes erdinary Shares
on offer and has no current plans to create further
classes of Shares. The rights and resirictions
aftaching fo o class of the Company’s Shares can
only be alfered with the consent of a special
resolufion passed of o separcie meefing of the
holders of that class of Shares by 75% of those
holders who, being entfifled to do so, vote af that
meeting or with the written consent of members
with af least 75% of votes in the class.

Further Issues of Shares and Options

The Directors may, subject to the Corporafions Adf,
the Listing Rules or any special rights conferred on
ihe holders of any Share or class of Shares, issue
or dispose of Shares to any person o any fime and
on any terms and conditions as they fhink fit. The
Directors also have the power fo granf options over
Shares at any fime and for any considerafion as

they think fit.

Pre-Emptive Rights

Holders of Shares do not have any pre-emptive
rights under the Constitution. Under the Listing
Rules, certain restricions apply to a lsted company
offering ifs Shares otherwise thon pro raio ameng
shareholders.

Winding Up

Subject fo the rights of holders of Shares issued on
special ferms ond condifions, on a winding up of
ithe Company, the liquidator may, with the sandlion
of a speciol resolution of the company, divide
amaong the shareholders in kind the whole or any
part of the Company’s groperty. The liquidator may
set such value as it deems foir on any properly fo
be so divided ond may defermine how the division
is fo be corried out as between sharehelders or
different classes of shareholdars.

Small Holdings

Subject fo the Lisfing Rules and ASTC Sefflement
Rules, the Company may sell the Shares of a
shareholder who holds lass than a marketable
parcel of shares.

Buy Backs

Subject fo applicable laws, in particular the
Carporafions Act and the Listing Rules, the
Company may buy back Shares on such ferms and
conditions as the Board may determine from time
jo fime,

Transfer of Shares

Subject fo the Lisfing Rules and the Constitution,
the Shares are fransferable in accordance with
CHESS {for CHESS Approved Securities), by
insfrument in wrifing in any usuot or common form
or in any other form thaf the Directors approve, or
by any mefhod which is recognised by the
Corporafions Act, ASTC and ASX and is approved




by the Direders. The Diredors may, subject to the
requirements of fhe Listing Rufes, request ASTC fo
apply o holding lack to prevent a fronsfer of CHESS
Approved Securities ar refuse to register o transter
of other Shares in the Company.

Holding Statements

The Company wif not issue share cerfificoies to
shareholders. As ouflined in Sedtion 2.12, the
Company will apply to participate in CHESS in
accordance with the ASX Listing Rules and the ASTC
Sefflernent Rules. On admission to CHESS, the
Company’s Shares will be maintained on an
eledironic issuer sponsored subregister and an
elecironic CHESS subregister. These two
subregisiers fogether will moke up the register of
Shares of the Company.

Following the fransfer of the offer Shares o
successful Applicants, shareholders will be sent an
initial statemeant of holding {similar fo @ bank
account stafement} that sefs out the number of
Shares which have been dllocated fa them in the
Ofter. This statement will also provide details of a
shareholder's holder idenfification number (HIN) in
the case of o helding on the CHESS subregister, or
security holder reference {SRN) in the case of
holding on the issuer-sponsared subregister
Sharcholders will be required fo quote their HIN or
SRN, os opplicoble in ofl dealings with o
stackbroker or the share regisiny.

An updaled holding staterment will be senf to o
shareholder ai the end of each month where the
balance of the investar’s holding of Shares
changes.

Directors

The Board may determine the number of directors,
subjecf to the number of Direcfors not being less
than three nor more than eight. The Directors may
not reduce the number below the number of
Directors in office af the fime of the redudion. In o
general maeting, the Company may by resolufion
vary the number of Direcors.

At each of the Campany’s annual general
meetings, one-third of the Dirediors {or if the
number of Direciors is not o multiple of three, then
the number nearest one-third) and any other
Director who has held office for three years or
more musf refire from office. The Monoging
Director is exemplted from retirement by rotafion.
A refiring direcior is eligible for re-eledion.

Indemnities

The Company may indemnify current and past
Directors, secretaries and executive officers of the
Company and of any subsidiary of the Company
against a liability incurred by the person acting in
thot capacify and against all legal costs incured in
connecfion with proceedings in which the person
becomes involved because of that capacity, but
only io the extent that such indemnity would not be
forbidden, or made void, by statute.

Amendment of the Conslitution

The Corporaiions Act provides that the consfitution
of @ company may be modified or repealed by @
special resolution passed by the members of the
Company. The Compeany's Constitufion does not
impose any further requiremnents fo be complied
with fo effect a modificafion of the Constifution, or
fa repeat if.

9.3 Ofter Monagement Agreement

On 20 May 2004, the Company, the Vendor
Shareholder and the Lead Manager entered info
the Offer Management Agreement. Under the
agreement, the Lend Manoger agrees to manage
the Institutional Offer and the Refail Offer, including
the bookbuild process and the allocafion process.

The Verdor Shareholder must pay the Lead
Manoger & fee of 2.75% of the proceeds of the
Offer. The Vendor Shareholder may, af ifs
discretion, pav the Lead Manager a performance
fee of up io 0.75% of the Offer Proceeds. The
Vendor Shareholder musi pay, or reimburse the
Lead Manager for, alf costs, charges and expenses
payable fo ASK to permit seflement of the Shares,
and for expenses incurred in marketing the Offer to
institutional investors outside of Austrodia [capped

ot $30,000).

Linder the Offer Management Agreement, the
Company, the Vendor Shareholder and the Lead
Manoger give cerloin represeniations, warranties
and undertakings.

The Company and the Vendor Shareholder have
unconditionally indernnified the Lead Manager and
cerain affilioted parties from all losses incurred
direcly or indirectly, as o resuli of ony statement in
or omission from this Prospectus, the making of an
Offer, the disfribution of this Prospedius, any
adverising ar publicity of the Offer or any breach
of the Offer Management Agreement by the
Company or the Vendor Shareholder or any of the
Company's representations and warrarties being
not true and correct or any investigatians, inguiries
or legal proceedings undertaken by ASIC ar ASX or
any other regulatory body. These indemnities are
subject to cerfain limifalions and exclusions.
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The Lead Manager may terminate the Offer
Menagement Agreement by nolice to the
Company and the Vendor Shareholder af any time
affer the lead Manager becomes aware of one or
more of the fermination evenis sef out below,
{although in the cose of fermination eventis) (b}, id),
fe), (B, 41, (K (g}, Ip) or ig) the Lead Manager may
rot ferminate the Offer Management Agreement
unless it has reasonable grounds to believe and
does believe that the event has or is likely to have o
matericlly adverse effed on the cutcome or success
of the Offer ar, could give rise fo o material liabiliy
of the leod Manager under any low or regulafion).

The fermination events in the Offer Monogement
Agresment include:

a} o statement confained in the Prospecius is
misleading or deceptive or o matter is omitted
from the Prospectus (having regard fo the
provisions of Secfions 710, 711 and 714); of

the due diligence repert or any other
information supplied by or on behalf of the
Company or the Vendor Shargholder to the
Lead Manager in relafion fo Super Cheap
Auto, or the Offer is misleading or deceptive;
or

LN

o} ony adverse change, or development or avent
involving a prospedtive change, in the
condition, financial or otherwise, or in the
assefs, eamnings, business, operaiions,
managemeni or prospecfs of Super Cheap
Auto {from the position as reflecfed in the
Prospecius); or

d) aon insolvency event occurs with respect io the
Vendor Shareholder, the Company or another
member of Super Cheap Auto, incuding:

i. o receiver, recelver and manager,
adminisfrator, trustee or similar official is
appointed over any of the assefs or
undertaking of the person;

ii. the person suspends payment of its debts
ganarally,

ii. the person is or becomes unable io pay its
debfs when they are due or is unable ta
pay its dehis within the meaning of the
Corporations Adt or the company may be
presumead io be insolvent under Sedtion
459C of the Corporations Adt;

iv. fhe person enters into or resolves to enfer
info any arrangement, compaosition or
compromise with, or assignment for the
benefit of, its credifors or any class of them;

v. an application or order is made for the
winding up or de-registration of, or the
appointment of a provisional liguidator o
the persan or o resolufion is passed or
steps are ioken to poss a resolution for the
winding up or de-registration of the person
otherwise thon for the purgase of an
amalgamation or reconstrudion which has
the prior wiftfen consent of the Lead
Manager; or

vi. an adminisirator is appointed in relafion fo
the person under Division 2 of Part 5.34 of
the Corporations Act; or

o new circumstance arises since the Prospectus
was ledged that would have been required io
be included in the Prospecius it it had arisen
befora the Prospectus was lodged in relafion o
Super Cheap Aufo group of companies within
the meaning of Secfion 719 of the
Corporoiions Adt; or

hastilities not presently exisiing commence
{whether war has been dedlared or nof and
including the use of chemical, biclogical or
nuclear weapons) or o major ad of terrorism or
escolation in existing hasfilifies occurs jwhether
war has been declared or not and including the
use of chemical, biclogical or nuclear
weapons) involving any one or more of
Austradia, New Zealand, the United States of
America, Japan, the United Kingdom, or
Indenesic, or a major ferrorist ad is perpetrated
on any of those countfries or any diplomatic,
political, milifary or commercial esiablishment
of any of those countries elsewhere in the
world, or o notionol emergency or war is
declared by any of those countries; or

the S&P/ASX200 Index of ASK falls ot any time
to a level which is 10% or more below the [evel
as of market dose on the business day prior to
the date of the Offer Management Agreement,
and remains af or below fthat level for one
whole business doy or {if eardier] as of the end
of the Retail Offer Clesing Date; or

there is infroduced or there is o public
announcement of o proposal fo infreduce, into
the Parliament of Australia or any Stote of
Austradio o new law, or the Reserve Bank of
Australio, or any Commonwealth or Sfate
authority, adopts or anncunces a groposal to
adopt @ new policy {other than a law or policy
which has been announced before the dote of
this Offer Management Agreement], any of
which does or is fikely fo prohibit or regulaie
the Offer, capifal issues or sfock markets or
moiedolly adversely offect the taxation fresiment

of the Ofter Shares; or




ki

a change in senior management or the Board
of Directors of the Company occurs; or

any of the following occur:

i. o Director of the Company is charged with
an indictable offence;

ii. any regulafory body commences any public
action againsf o diredor of the Company
in his or her capacity as director of fhe
Company or announces that i intends to
take any such adfion; or

iii. o Director of the Company is disqualified
from maneaging o corperation under the
Corpomtions Ad; or

there is @ contravention by the Vendor
Shareholder, the Company or any company in
the Super Cheap Autc group of the
Corporations Acf, their respecfive consiitufions,
ihe trust deed of the Vendor Shareholder or any
of the Listing Rules; or

the Prospectus or any aspect of the Offer does
not comply with the Corporotions Adt, the
Listing Rules or any other applicable law or
regulation; or

approval is refused or approval is not granted
which is uncondificnal or conditional enly on
custfomary listing conditions which would not, in
the recsonable opinion of the Lead Manager,
have a moterial adverse effect on the success of
the Offer to the Company’s admission to the
official list of ASX, or the official quotation of dll
of the Offer Shares on ASX, on or hefore the
lisfing approvel date, or if granted, the
approval is subsequently withdrawn, qualified
or withheld: or

any of the following occur:

i.  ASIC applies for an order under Secfion
13248 of the Corporaiions Act in relafion
to the Prospectus;

ii.  ASIC gives notice of infention to held o
hearing in relafion fo the Prospectus under
Secfion 739(2) of the Corporations Act or
makes an interim order under Sedtion
739(3} of the Corporations Adt;

iii. an application is made by ASIC for an
order under Part 9.5 of the Corporations
Actin relafion to the Prospedius or ASIC
commences any investigation or hearing
under Part 3 of the ASIC Adt in relaiion jo
the Prospectus;

any person gives o notice under Sedion
73343} of the Corporations Acf or any
person who has previcusly consented io
fhe inclusion of thair name in the
Prospectus or to be named in the
Prospectus withdrws that consent; or

v, any person gives o nofice under Section
730 of the Corporaiions Adt in relafion to
the Prospecfus; or

the Vendor Shareholder or the Company
withdrorws the Prospecius or the Offer; or

a defauft by the Company or the Vendor
Shareholder in the performance of any of their
obligations under the Cifer Monagement
Agreement occurs; or

a representafion or warranty contained in the
Offer Management Agreement on the part of
the Company or the Vendor Shareholder is not
tfrue of corract; or

an event of default or potentfial event of defauli
occurs in any financing facility of the Company
aor Super Cheap Auto after the dafe of the Offer
Management Agreement; or

a certificate furnished in accordance with the
Cfer Management Agreement or a sfafement
in any such certificade is untrue or incorred in a
maferial resped; or

a general moratorfum on commercial banking
activities in Ausfralia, the United Stotes or the
United Kingdom is dedlared by the relevant
ceniral banking authorfly in any of those
counfries, or there is o maoteriol disruption in
commercial banking or security sefftement or
clearance services in any of those countries, or
trading In oll securfties quoted or lisfed on ASX,
the London Stock Exchange or the New York
Siock Exchange is suspended or limited in o
maferial respect for more than one doy on
which that exchange is open for frading, in
either cose the effect of which is such as fo
make #, in the reasoncble judgment of the
lead Meaneager, impradicable io markef the
Cfers or fo enforce controcfs fo sell the Offer
Shares; or

the Company, or any of iis directors or officers
{as that term is defined in the Corperatfions Ad,
engage in any froudulent conducf or activity
whether or not in connection with the Offers.
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9.4 Debt Facilities

Super Cheap Auto Py Uid has established fotal funding fadlifies fo the value of $87.083 million with
ANZ Banking Group Limited. The kay feotures of these facilities are as follows:

Facitity Amount Term and Type
Muli Option Fadility (incfuding overdraft and cash advance) $40.0m Reviewed annually

Varying Rafes
Varioble Rote Commercial Bill Acceptance/Discount Facility $25.0m 30 June 2006

Varioble Rote
Transadtional Facilities $21.0m Reviewed annually
Indemnity/Guaranies Fadility $1.083 m Reviewed annually
Total $87.083 m




Financial covenanis are provided by Super Cheap
Auta Pty Utd with respect to adjusted gearing ratio,
fixed charges cover and debf to EBITDA rafic. In
addifien, Super Cheap Auto Piy Lid underakes not
to make distitbutions of mare than 60% of NPAT
without ANZ Banking Group Limited’s prier
censent which is not fo be unreasonably withheld.
The debt faclity ngreements coniain siondard
undeﬁokings, represeniations, warranties,
indemnities and event of defaulis custornary far
fecilities of this nature. Super Cheap Aufo Py Lid
has entered infe hedging arrangements with
raspact fo ifs interest rafe exposure,

The focilities are secured by two fixed and
floating charges over Super Cheop Auta’s assets
and an unlimited cross guarantee and indemnity
between Super Cheap Auto Ply Ud and Super
Cheap Auto NZ Pty Limited in favour of ANZ
Banking Group Limited.

9.5 Senior Management Team Share Plan
Super Cheap Aute Py Ltd established o Senicr
Menogerment Team Share Plan on 10 July 2003
Under the plon Super Cheap Aufo Piy Lid

issued shares equal to 5.2% of shares in the
company fo 38 senior Team Members and
executives. These shares are held on irust for

the paricipating executives by the frusiee, SCA
Equity Plan Piy Lid ("Trustee”).

Under the corporafe restructure [see Sedtian 9.1}
the Trustee transterred the shares that it held in
Super Cheop Aute Py Lid to the Company in
return for being issued the same number of Shares
in the Company.

Under the Senior Management Team Share Plan,
the Trustee subscribed for shares in Super Cheap

Auto Pty ltd in two franches, the Initial Shares and
the Additional Shares.

The Initial Shares were issued of a 1% discouni

to the value of the shares gt the fime of issue and
Super Cheop Aute Py Lid made twa cash
cenfributions of in aggregoie $0.883m to the
Trustee to be applied fowards the subscripfion price
for the initind Shares. The cash contribution of
$0.883m has been recagnised as share issue costs
in the sioferment of finandial performance of Super
Cheap Auto Pty lid for the six months ended 37
December 2003 having been grossed up for the
fringe benefits tax that will be payable by Super
Cheap Auto Py Lid. The foial cosf fo fhe company
is $1.716m. The Trusiee obfained o loan from
ANZ Banking Group Limited 1o fund the remeainder
of the subscription price for the Initial Shares,

being $3.72m en behalf of the participating
executives. This loan is guaranteed by Super

Cheap Auto Py Lid.

The subscripfion price for the Additional Shares waos
funded by way of an inferest free loan from Super
Cheap Auto Pty 1td to the poricipoting executives.
The current value of these loans is $1.846m. The
Trusiee infends fo repay this [oan on behall of the
padicipoting executives prior fo 28 June 2004 by
increasing the amount of ifs existing fociiity with
ANZ Banking Group Limited or obiaining o new
facility. Super Cheap Autc Piy Ltd has agreed to
repay this new loan on behalf of the Trustee if the
Company achigves on enferprise value of greater
than $200 millien from the Offer. Based on the
Indicative Price Range, the Company has assumed
that Super Cheap Auto Pty Ltd will repay this loan
and has recognised the cost of this repayment in its
forecast statement of financial performance for the
year ending 30 June 2004. The forecasf tota! cost
is $3.584m representing $1.846m for the cosf of
repaying the loan and $1.738m fringe benefits tox
that will be payable by Super Cheap Auto Pty Lid

as o result of this fransadtion.

If the loan fo the Trustee for the Additional Shares
is repaid, the Trustee will recognise that the
padicipating executives have discharged their
responsibiiity in relation io the loan. The loon in
relation fo the Initial Shares is fo be repaid by

the parficipating execufives,

Once ol of the cutsionding loans are repaid by

o parficipating executive, the executive can require
tha Trusfee fo fransfer the legal fitle fo the Shares
fo them.

For datails of Bob Tham's shareholding, see
Section $.10, Disclosure of Directors” Interests.
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2.6 Escrow Agreemertds

Under the ferms of the Senior Manogement Team
Share Plan, the paricipating executives are
resiricted from dealing with the Shares held under
this Plan, so that they may enly selt up o one third
of fheir Shares in each of the calendar years
commencing on the first, second and third
anniversaries of the date that the Caompany is
admitfed fo the official list of the ASX.

Fach of the Vendor Shareholder and Bob Thom
have enfered inte voluntary escrow arrangements
with the Cempany under which they have each
agreed that they wilt not dispose of any Shares held
by them ot the Closing Date uniil affer the
Company has reporied ifs audited finoncial results
for the year ending 30 lune 2005. These
resirictions will cease fo apply if o third parly makes
a takeover bid for the Shares and occeptances of
that bid are received by 50% or more of the Shares
not subject fo the escrow orrangements.

2.7 Super Cheap Auto Teum Member
Share Plon

The Super Cheap Auto Team Member Share Flan
{"Plar”) is @ general emplayee share plon pursuant
io which the Team Mamber Offer will be made to
eligible Tearn Mermbers. Further defails of the Team
Mermber Offer ore described in Sedtion 8.

Sclely ot the discretion of the Board, similar offers
may be made in future years to eligible employees
as determined by the Board.

In occordance with current Australian fox
legislafion, Shares acquired under the Plan must be
held for o minimum of three years {or earlier
cessation of employment], during which time

the Shares are subject to o disposal resfriction such
that the parficipant cannet deal in fie sell or
iransfer] the Shares.

A summary of the ferms and condiions of the Plan
is sef ouf below:

{Termination} The Plar may be ferminaied
or suspended at any fime by o resciution of

the Board.

{Amendment} The Plan moy be amended by
resolufion of the Board provided there is ne
reduction of rights of employaees in resped of
Shares issued under the Plan. If an ormendment
reduces fhe rights of employees, it requires written
consent of three-quarers of affected employees.

{Administration} The Plan is administered by
the Board.

{Eligibility) Under the Plon, the Company may
from fime o fime offer Shares io eligible full time
or permanent pari-fime or casual employees of
Super Cheap Auto or o such other person as the
Board defermines in fis discrefion.

{Offer} Under the Plan, the Company may make
an offer of Shares for no consideration, or the
Company maoy make an offer of Shares condifienal
on the podicipating empleyes acquinng o specified
number of Shares for valuable considerafion. The
Board may determine the price ot which the Shares
will be offered fo an employee. Shares may be
granted ot no cost fo the employee or the Board
may defermine that the markef volue or some other
price is appropriate.

{Ranking of Shares} Shares issued under the Plan
will rank equally with all Shares.

{Restrictions on Transfers] Unless otherwise
defermined by the Board, emplovees who receive
Shares under the Plan will not be entifled 1o sell or
iransfer those Shares until the earlier of the end of
ithree years from the date of acquisition of the
Shares or the fime at which that person ceases o
be on employee of Super Cheap Auto. The
Company will implement such arrengements as if
determines are necessary fo enforce this restriction.

{Financial Benefit) Under the Plan, a financial
benefit may be provided o parficiponts for the
purpases of acquiring Shares. The financial benefit
may include providing Shares to employees af no
cost io the employee, or inviting employees fo
sacrifice salary in retumn for Shares.

{Discretion) The Boord has the discretian to

determine the specific terms and conditions
applying te each offer.
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9.8 Super Cheup Auto Execufive

Cption Plan

The Cormpany has established the Super Cheap
Aute Executive Share Option Plan (*Opfien Plan™)
to assist in the retenfion and motivation of
exacutives of Super Cheap Auto ("Participants”).
It is intended thaf the Option Plan will enable the
Company to retain and otract skilled and
experienced executives and provide themn with the
motivation fo enhance the success of the
Company.

Option Issues

Under the Optien Flan, options may be offered fo
Participants selecied by the Board. Unless otherwise
detarmined by the Board, no payment is required
for the gront of options under the Opfien Plan.

Subjact fo any adjustrent in the event of o bonus
issue, each option is an opfion fo subscribe for one
Share. Upon the exercise of an option by o
Paricipont, each Share issued will rank equally with
other Shares of fhe Company.

Options issued under the Opfion Plan may not be
transferred unless the Board determines otherwise.
The Company has ne obligafien ta apply for
quotation of the options on ASX. However, the
Company musf apply to ASX for official quotation
of Shares issued on the exercise of the options.

The exercise period of the options will be
detarmined by the Board af the fime of the offer of
the options.

At any one fime, the iotal number of options on
issue under the Option Plon that have neither baen
exercised nor lapsed will not exceed 5.0% of the
total number of shares in the capital of the
Company on issug.

Bonus Issues

Subject o the Lisfing Rules, if there is o bonus issue
fo the holders of Shares (other than an issue in lieu
of dividends or by way of dividend reinvestment],
the number of Shares over which an option is
exercisoble will be increcsed by the number of
Shares which the holder of the cption would have
received if the option had been exercised before
fhe record date for the bonus issue.

Reconstructions

It any reconsiruction of the capital of the Company
fakes place {including consolidation, subdivision,
reduction, capital return, buy back or cancellation),
tha number of opfions to which each Paricipant is
entiled and/or the exercise price of the opfions
must be reconstructed in accordance with the
Listing Rules.

Rights Issues

Subjedt o the Lisfing Rules, if the Company
undertakes a pro rota rights issue of Shares (except
o bonus issue), the exercise price of the options
will be reduced fo reflect the diluting effecf of the
rights issued.

Vesting of options

Options issued under the Option Plan will vest
once fthe period of time, performance hurdles and
other canditions (if any] determined by the Board ot
fhe fime of offer of the options are satisfied.

Exercise price

The exercise price for each option is the price
determined by the Board which must not be jess
fhan the market value of the Shares on the dote the
padicipant was invited to apply for the option.

The markef value is the weighted average market
price of Shares sold on ASX on the five trading days
immadiaiely before the date the market value is to
be defermined.
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Lapse of options
Ohptions not exercised will lapse on the eariest of:

a) The expiry of the exercise pericd determined by the
Board aof the time the options are offered;

b) Where the Participant ceases o be employed by
the Company or any ofher member of Super
Cheap Aufo due fo resignation or refirement:

i} in the case of vested opficns, 60 days following
the date of cessation of employment or any
longer pericd which the Direciors defermine; and

i) in the case of unvasted options, the dole on
which the Parficipant ceases to be employed or
any longer pericd which the Direcfors
deferrning;

) Where the Parficipant ceases fo be employed by
the Company or any other member of Super
Cheap Auto due to deafh, refrenchment by reason
of redundancy, or permanent disability:

i} in the case of vested opfions, 60 days following
the date of cessation of employment or any
longer pericd which the Direciors defermine; and

i) in the case of unvasted options, the dole on
which the Parficipant ceases to be employed;

d) Where the Paricipani ceases to be employed by
the Company or any ofher member of Super
Cheap Auto for any other reason:

i} in the case of vested opfions, 60 days following
the daie of cessation of employment or any
longer pericd which the Direciors defermine; and

i) in the case of unvasted options, the dole on
which the Parficipant ceases to be employed;

g} in the case of unvested options, on the Company
baing wound up; ond

f) in the cose of vested and unvesfed options, when
the Dirediors determine that the Parficipant has
acted froudulently or dishonestly.

A Participont may submit o request to the Direclors
that an option granted ic them lapse. The Board
may detarming that the option should lapse.

The Board may make regulations and determine
procedures to administer and implement the
Ohption Plan. The Board may also terminate or
suspend the operaticn of the Opfien Plan ot

its discrefion.

The Onption Flan may be amended by resclution
of the Board in a manner consistent with the
Listing Rules.

QOptions granted under the plan

The Company has granied io Bob Thom and
Peter Bitles options under the Plan. For detfalls of
Bob Thern's option entitlement see Section .10
Disclosure of Director’s Interasfs.

The Compaony has granted Peter Birles 200,000
opfiens in the Company. These opficns are
exercisable on 1 luly 2007 of the Retail Offer Price
it the Company is listed on ASK and subject fo
sadisfaction of o qualifying hurdle. The qualifying
hurdie requires cumulative annual growth of 10%
in Earnings Per Share pre amorisofion from the
forecast Farnings Per Share pre omorisafion for the
year ending 30 June 2005 (being 17.2 cents) o
ihe year ending 30 june 2007.

2.9 Dealings with the Vendor Shareholder
The Diredtors of the Vendor Shareholder are
Reg Rowe and Hazel Rowe.

Super Cheap Auto Py Uid hos entered infa leasing
arangements with the Vender Shareholder in
respect of 35 refall locations and the Lawnton
distribution cenire which includes the head office of
the Cornpany and « refall siore.

The lease of the Lownton distribution centre is for
an inftial term of 15 years with o 10 year option to
renew. Of the retall locations, 34 are for an initial
term ot 7 fo 10 years with o 7 year option to
renew, 1he rent for the Lownton distribution centre
{including the head office of the Cempany and o
refail sfore) is approximately $1.5 million per
annum plus outgaings, raies and insurance. The
iotal rent for the retail locations leased from the
Vendor Shareholder is opproximately $5.3 million
per arnum. The Company has agreed 1o
guaranfer fthe abligations of Super Cheap Auto Py
ld under these leases.
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9.10 Disclosure of directors’ interests
Except as set out in this Prospectus:

no Direcfor has, or has had in the fwe years before
lodgement of this Prospectus with ASIC, any inferest
in the formation or promation of the Company or
the offer of the Shares, or in any properly acquired
or proposed fo be acquired by the Company in
connecfion with ifs formation or promotion or the
offer of fhe Shares; and

no ameunis have been paid, or agreed to be paid,
and no benefit has been given, or agreed fo be
given, to any Director either io induce him fo
become, or fo qualify him os o Direcfor, or
otherwise for services rendered by him in
connecfion with the formation or promotion of the
Company, or the offer of the Shares.

Directors’ Shareholding

Directors are not required under the Constifufion fo
hold any Shares. Except as set out below, as af the
dale of this Prospecius, no Direcfor of the
Company is the beneficial holder of any Shares,
options or other securifies in the Company.

However, the Direcfors and their assicioted interesis
may acquire Shares pursuant to the Offer.
Options:

The Company has granfed Beb Thorn 1,000,000
options in the Company under the Super Cheap
Auto Executive Option Plan. These options

are exercisable, if the Company is listed on the ASX
and the qualifying hurdle is achigved, at the Retail
Offer Price on the following dafes:

- 500,000 options on 1 July 2007;
- 250,000 options on 1 July 2008; and
- 250,000 options exercisable on 1 July 2009,

The qualifying hurdie requires cumulative
annual growth of 10% in Earmings Per Share
pre amerfisation from the forecast Earnings Par
Share pre amorisafion for the year ending

30 June 2005 {being 17.2 cents) o each of the
years ending 30 June 2007, 30 June 2008 and
30 June 2009

Shares:

Bob Thom holds 4,835,120 Shares in the
Company. Beb Thomn was orginally issued shares
in Super Cheap Auta Py Ud in two tranches in
Odober 2002 and August 2003 {("Original
Shares"). Under the corporaie restructure {see
Sedtion 9.1, Bob Thom transferred the Originad
Shares to the Company in refurn for being issued
tha same number of Shares in the Company. Super
Cheap Auto Pty Iid provided an aggregafe
discount of $15,000 to the subscription price for
the Original Shares and the remainder of the
subscription price was safisfied by woy of an
inferest free loan from Super Cheap Auto Py Lid fo
Bob Thorn. The value of this loon is $5.3 million.
Bob Thom intends to toke out @ new loan with o
financier to repay this loan pricr to 28 June 2004,
Super Cheap Auto Py Ltd has ogreed fo repay

this new loan on behalf of Bob Thom if the
Company achigves on enferprise value of greater
than $200 millien frem the Offer. Based on the
Indicative Price Range, the Company hos assumed
that this loan will be repaid by Super Cheap Aufo
Pty Lid and has recognised the cost of this
repayrnent in ifs forecast sioternent of financial
performance for the year ending 30 June 2004.
The farecast total cost to Super Cheap Auto Ply Lid
is $10.311m representing $5.310m for the cost of
repaying the loan and $5.001m fringe benefits tox
that will be payable by Super Cheap Auto Pty Lid

as o result of this fransadtion.

Reg Rowe or enfities confrolled by him, cumrently
hold 26,051,291 Shares in the Company. After
completion of the Offer, Reg Rowe or entities
conirolled by him, ond his associates will hold
51.2% of the Shares in the Company.

Remuneration of Directors

The Consfitution provides that the amount of
remuneration of the Directors is a yearly sum not
exceeding the amount determined by the company
in general meefing.
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Non-Executive Direclors

The Consfitution provides Non-Executive Directors
are entifled to be paid Directors fees up to @
maximum amount determined by the Company in
general meeting. For the year ending 30 june
2005, Non-Executive Directors’ fees will be
$60,000 and $100,000 per annum in the cose of
the Chairman, indusive of superannuation. Non-
Executive Directors may alse be reimbursed for
iheir expanses properly incurred as a Non-
Exacutive Diredior in connaction with the affairs of
the Cormpany,.

The Consfitution alse provides that the Company
may pay exfra 1o the Non-Executive Direciors
where they perform additional or special duties for
the Cormpany.

Managing Direclor

The Managing Director, Bob Thom, is currently
the sole executive director of the Company.

For the finandial year ending 30 June 2005, his
remuneration will be as follows:

a base salary of $550,000 per annum [reviewed
annually), inclusive of superannuation, buf
excluding incenfives described immediafely below;

a bonus, condifional on the acfual profit before tax
for o parficular year being equal fo or higher than
the forecasf profit before tax for that year. The
amouni of the bonus may not exceed an amount
equal to 20% of the amount by which the
condition is exceeded and may not exceed 70% of
ithe base salary; and

options as described above under Direcior’s

Shareholding.

The Manoging Director may afse be reimbursed
for expanses properly incurred in the performance
of dufies for the Company.

The Managing Direclor’s employment confract
may be terminafed by the Company on three
months’ notica.

The Managing Director is subject fo a non
compete obligafion for 12 months from the dote
upon which he censes fo act as Managing Direclor.

The current ferm of the Managing Director will
expire on 30 June 2009,

indemnity and Insurance

The Company has entered into deeds of access,
insurance and indemnity in fovour of each Direcior,
The indemnity is to the moximum extent permitted
by low. The deed requires the Company fo
mainfain insurance cover for the Diractors. The
Company has arranged this insurance.

9.11 Disclosure of interests of advisers
Bxcept as sef ouf in this Prospectus, no persen
named in this Prospectus as performing o function
in a professional, advisory or other capacity in
connaction with the preparation or distribution of
ihis Prospecius:

— has any inferest, or has had any inferest during the
last fwo years, in the formation or promotion of the
Company, or in property acquired or proposed fo
be acquired by the Company in connection with ifs
formation or promotion, or the offer of the Shares;

and

— no amount has been paid, or agreed fa be paid,
and no benefit has been given, or agreed to be
given, fo any such person in connedion with the
services provided by the person in connediion with
the formation or promotion of the Company, or the
offer of the Shares.

Mallesons Steghen Jaques has aded as legal
adviser to the Offer, hos performed due diligence
enquiries and generally advised in relation to the
Company’s edmission o the Official Ust. The
Vendor Shareholder has poid, or ogreed fo pay,
approximately $100,000 for the above services.
Further amounts may be pald to Mallesens
Stephen logues in accordance with its usual fime
based charge-out rates.

Macquarie Equity Capital Markets Limited are
acfing as the Lead Manager to the Offer. The
Vendor Shareholder has agreed to poy a baose fee
of 2.75% of the gross proceeds from the Offer,
plus a perfermance fee of up o 0.75% of the
gross proceeds.

PricewaterhouseCoopers Securities 1d has
acted os Invesfigafing Accounfant and has
prapared the Invesfigating Accountant’s Report
on Hisforicol and Forecost Finandia! Information.
The Vendor Shareholder has poid, or agreed

io pay, approximately $195,000 (pre GST)

for the obove services. Further amounfs may be
paid o PricewaterhouseCoopers Securities

lid in accordance with its usual time based
charge-cut rafes.
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9.12 Consents and disclaimers

The Company and the Yendor Shareholder are the
lssuers of this Prospedus. None of the persons
named below has cutharised or caused the issue
of this Prospectus. None of the persons named
below have made any sicternent that is included in
this Prospectus, ar any staternent on which
sicternent made in this Prospecius is based, except
as stated below. Each of the persons nomed below
exprassly discloims ond fokes no responsibility for
any statemenis or omissions from this Prospedius.
This applies to the maximum extent permitted by
low and does not apply o any matter to the extent
to which censent is given below.

Consents to be named

The following parfies have given and have nat,
prior to the ledgement of this Prospedcius with ASIC,
wifhdrawn their wriffen consent fo be named in this
Praspectus in the form and contexf in which they
are narmad:

Macquarie Equity Capital Markets Limited as Lead
Menager o the Offer;

Mallesons Stephen Joques te being nomed as
solicitors to the Offer:

ASK Perpetual Registrars Limited to being nomed as
the Share Registry fa the Offer;

ANZ Banking Group Limited 1o being named as
the bank which is providing debt fadilifies io Super
Cheap Auto; and

Core Econormics fo being nomed s a consuttant
on market research.

Consents to be named and fo the inclusion
of information.

The following parfies have given and have nat,
prior to the lodgement of this Prospedius with ASIC,
withdrawn their wriffen consent fo be named in this
Praspectus and to fhe inclusion of the following
information in this Prospecfus in the form and
context in which # is included ond o oll references
in this Prospecius to that informatien in the form
and context in which it appears.

PricewaterhouseCoopers Securities Lid has given,
and af the fime of lodgement of this Frospectus hos
not withdrown, its consenf fo the inclusion of its
Invesfigafting Accountants” Report in the form and
context in which it appears;

Grant Themton to being named os the Auditor of
the Coempany and fo the inclusion of Historical
Financial information and the Forecost Finoncial
Information in the form and context in which

if appears.

9.13 Expenses of the offer

The total esfimated costs of the Offer, including
advisory, legal, accounting, ox, lisfing and
adminisirative fees, as well as printing, advertising
and other expenses are currently estimated fo be
approximately $3.17m and will be paid by the
Vendor Shareholder

9.14 Documents available for inspection
Copies of the Constitution, the Super Cheap Auto
Employee Share Plan and Super Cheop Auic
Exacutive Option Plan ore available for inspection
free of charge between Yom and Spm AEST,
Menday i Friday, af the company’s registered
office during the Offer Pericd.

9.15 ASX admission and guotation

The Company will apply to ASX for admission 1o
fhe CHficial List and quotafion of the Shares on the
exchange operated by ASX within seven days affer
the dafe of this Prospectys.

9.16 Deferred settlement trading

It is expecied that frading of Shares on ASK will
commence on o deferred sefflement basis on or
about 6 July 2004, Deferred sefilement troding will
coniinue until three business days following
dispatch of holding staternents on or about 7 July
2004. I is expecied that troding on o normal
settlernent basis will commence on 12 July 2004,

You are responsible for confirming your alfocation
of Shares before treding in the Shares. If vou sell
Shares before receiving confirmation of your
allocation, you do so af your cwn risk.

You may call the Super Cheap Auto Share Offer
Informafion Line during business hours on

1800 170 502 (Australia) fo seek informatfion in

relation o your allocafion.

The Vendor Sharehelder, the Company, the Registry
and the lead Manoger disclaim all lishility, whether
in negligence or otherwise, ta persons who frade
shares before receiving their inifial holding
staternant, whether on the basis of o confirmation
of allocation provided by the Company or
otherwise.

9.17 Consent to lodgement

Each Director, and each direcfor of the Vendor
Shareholder, hos consenied {o the lodgement of
fhis Prospecfus with ASIC as required by Sedtion
720 of the Corporations Adh.

Dated: 20 Moy 2004
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L "-."-_‘.__'The followmg fzn(}ncsc;i anformcﬁion hcls been exfr(}cfed from St}per Cheap
~-Auto Pty Ltd’s financial report for the six months ended 27 December "
. 2003. The financicl information hos been prepclred as described. in Nofe
“1{a), and is presenfed fcnriy in accordance with the measurement and
~recognifion requirements, but not all of the disclosure requirements, of :
- applicable Australian Accounting Standards and ofher mandatory repomng o
- requirements {Urgent Issues Group Consensus Views) in Australia. Cerfain " -0
- disclosure requirements have been removed from the financial information
—presented on the b&sas Thaf ?hey are nof conssdered reievczni ?o ?he reczders
. of this Prospectus. - T L |

ln ‘rhas Section, de}‘med words c:md ofher ‘rermanology Qccords wn‘h ‘rhe L
-~ financial report for the six months ended 27 December 2003 C}nd may s no%
'_."'-be consas’renf wﬁh ‘rhe Giossczr\/ fo fhls Prosg)ec‘rus S e




" 'Super Cheap Auto Pty Lid ACN 085 395 124

STATEMENT OF FINANCIAL PERFORMANCE -

........ “For the. pariod ended 27 Decernber 2003 .00 RSSO R SRS S R LR SRES R AR SRE SRR SRR PRRRR R

Consohdafad enmy
- 2004
5000 -

Pcn’eni enmy
-2004 2003
$°000 - $7000 -

2003
. $°000 -

. Revenue from ordmcny uchw’r:es e
. Sale of goods -+ RIS
- O?hcr revenues from ordmary cc‘r;vmes

"é mon?hs)

{ 12 mon?hs)

' {é monfhs} (TQ months}

975,651

Toml revenues

Expenses from oa‘dmary actzvmes

- Cost of sales of goods -
- Other expenses from orcfanary Gc‘rmfacs

..—selling and dzsfnbuhon :

.= markefing

- —ocouponey

o~ administration

 Borrowing costs sxpense

188,564

- (115,936)

278148 188972 278148 -

(172280 (116461) (172230}

o To’ro I expenses

"._'-__"Prof' t from ordmmy Gcim'rzes before
.jreicﬁed income tax expense

:I'ncom@ tox @xpense

._'_"-.Tomi changes in equ:’ry
- aitributable to members of -
.. Super Cheap Auto Pty Lid '
- other than those resulting - -
- from transactions with owners

7, 550

The abeove sederment of fingnciol postion must b
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: :':f-Super Cﬁeup Auto Pty Lid ACN. 085 395 324
. STATEMENT OF FINANCIAL POSITION - "
e TN “As af 27 Decarnber 2003 7 e e e e e -

Parent enfzty

$ OOG

976 L5046 27
14,456 R

T To?ai cy rrenf asse’rs '

:i.Non curren'r assefs -
.._Shams in. controlled emmes
. Property, plant ond equment
- Intangible assefs - USRS

- Deferred tox assets

. Other non-current csse?s

~ Tolal non-current assefs

".'._'Im‘@rcsf bearing ilcbtim_es
Cumem‘ tox liabilities -
- Provisions

. Total current liabilities

Non current liabilities -~ -

- Interest bearing ilabtimes .
- Deferred tax fiabilies -~
- Provisions

s _':':'Toici non-current liabiliies : ) 27 153

.'.._Tow;;;ab;nﬁes'" ___._83 930 . .90983 : .

j'.'_"_'_'._Net assefs : ' 79,“126 ) '<96 288 e

o Com‘nbu?cd oqw’ry U200 73,395 _._62 626 L 73395 . 62,
Refcmod profn‘s 2 ' "16 500 22,893 .

79196 96288 426

The abere sutement o linanciol pogilion must be read i conjuncion with the sccompornying fotes, =




_--_;:'Super Cheap At Pty Lid ACN oss 395 m
e . "STATEMENT OF CASH FLOWS L
T - For the period ended 27 Decerber 2003 1 o

N ) Consohdafed enhfy Pcireni entﬁy e
T e 2004 2003 - .' 2004 2003
T - $000 . 8000 - $000 - -$'000 -
.......................................................................... "é mor‘t?hs:] { 2 mon‘}hs:] . {é monfhg} (_EQ monfhs} S

- -Cash flows from operating. adwmes T e ST e
... Receipts from customers - - - "-188,438 . '-.'_ﬁ"277,846 v L 277,846
- Paymenis o supphers ond cmpioy@@s L (169,651) 1 (247 862) 0 (165,106) 1 (247,862) -
- iﬂcom(} tox pg|d ....................... U [:2 834] (71634] R f?}é} 4}

Remtal paymants (30,384) ez

'-_'_".Nef ccsH Enﬂow from- opemi‘ing ccﬁvi’ries 28 5,569 6,291

..__"..Cash ﬂows from :nves’rmg ac’rwmes
. -Payments for business acquired S St T
Payments for properly, plant and equm@ﬂf (6,636) 1 (14,444) T (5,492) 1 14,4440

“Proceeds from sale of Proper‘iv, S S e e

. plant and equipment "t
- bderndgl Injerest R@C@ived """"""""""""

'Nef ccsH Enﬂow/{ouhtlow) from invesﬂnq- cc‘riviﬁes .

" Cash ﬂows from fmcmcmg activities
* Finance Llease Payments = -
.. Proceeds from external borrowmgs o
* Related Party Inferest Paid - -~ 7
-. Related Parly Interest Roccwod . .
- External Interest paid - T :

. ‘Proceeds from Sharc fssu@ e _
" "loans fo Related Entities

.......................................... (66 'E ) ..

Nef Ccsh mﬂow/{ouhtlow) from ﬁnancmq Gdlvzhes 9713 33,301 2,217 33,301

';Net :ncrease/(decrease} _' '
. in ¢ash held - '
- Cash at the beginning of ’rhc
francid pemd ....................................................

*The above statement o cosh lows must be read in conjunction with the cgeomponying noles
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| -..'-Super Cﬁeap Auto P‘ty L1d ACN 085 395 324
c " NOTES TO THE CONSOLIDATED FiNANCIAL STATEMENTS
S - Forthe period ended 27 December 2003

.. Deferred fox assets are recognisad for deductble -
IURRREEEE Jemporary differences and unused tax Josses only if
" This special purpose flncnctal repoﬁ has b@cn - it Is probable that future taxable amounts will be -~
. prepared in accordance with Accounting - : ---_--.cvcdcbic fo uhEase Thoso icmporcry dzﬁcrenccs ::md e
-, Stondards, other proncuncemens of the Ausa‘raiian losses. - ' : cee

e Accounting S’rondards Board, Urgent lssues Group (c) Fomlgn currency 1run5¥uhon

1 Summury of srgmf:cam
. sicounting policies

1) Transactions - ERRER

...__Thts fmaﬂcmi reporf is prepcred- in c:ccordcmce ws?h . Forelgn currency fmnsacﬂons are lmhoiiy ?rcmsb’fed_

" the historical cost convention, except for certain . into Australian dollars ot the rate of exchange. af.

- assels, as noted, are af valuation. Unless Q’fhcrwzs\a . the date of the transaction, At batance date .-

" “noted, the accounting policles hove been . -~ . - amounts payable and receivable in foreign - -
ronsistently cppizcd in a‘hc qurrent and prlor “. currencies are translated to Australion dollars cf

-reporiing: pcnods S - " rates current af that date. Resulting exchange -

- () Principles of consoll dulzon ’ - differences are recognised in dofcrmmmg The proﬁf_ :._
p - orloss forthe year, ™. S

- The consolidated financial statements mcorpom?@ L L
. the assefs and liabilities of all- entities confmil@d by - [t} Spedific commitments e e
'._"Supﬁr Cheap Auto Pty Lid lthe. “company”or .+ Foreign currency forward axchcmge confmcfs are .

parent eniity”) as of 27 December 2003 and the .. --undericken in order io aveid or minimise the
. rasults of its controlled entities for the period then - " possible adverse financial effects of movements in.
.. ended. Super Cheap Auto Ply ltd and is controfled ~exchange rafes, Gains and losses arising upon -~ .~
~.enilfies comprise the “consclidated entity”. The .. " “eniry info a foreign exchange contract infended 1o "~

- hedge the purchase or sale of goods or services,
""-._?ogea‘her with the subsequent exchange gains and .
. losses resulting from those fransaciions are -
_' - deferred in the statement of financial posifion from "
1hc inception of the forward exchange contract up

~from the date on which confrol commences. .'--_._?q the date of the purchase or sale and included in . -
" Where control of an erity cedses during o the measurement of the purchase or sale. The net ™ -
“Hinancial yeor Bs results are included for fhcn‘ pcm of _.-.:amgum‘s receivable or pfyob]@ undaerb’rhehfor;wa_.r:t.i. R
- the period. durlng Whtch conhfof 0x1s?cd -, ®xchange contract are also recorded in the -
- " statement of financial position. Any gains or losses -«
- {b} Income fax - L : - -arising on the forward exchange contract ofter the
§ _-__Tho income fox expense or revenue for ?h@ pmod Z_:"_'recogﬂ]fion of the hedged purchase or sale are .-
++is the tax payable on the taxable income of the - " -included in the statement of financial porFormonc& :
“eurrent period based on the notional income fox . Wh d purch %
“rate for each jurisdiction adjusted by changesin®. . k er ORTEC;})GTC purchase or sale fransactions .
- deferred tox assets and liobilities afiributable to == 2.0 been hedged, actual purchases and SG[OS

. “which
temporary differences between the tax bases of = T O during the designated forward - L
- _@Xchaﬂge coniract period are accounted foras

'.".GSSE?S and liabilties and the carrying amouns in . having been hedged until the amounts of those .
the financial statements Gnd to unused tax |osses . L ! X o
: --_?rcmsac’rzons in the designated period are fully -

: Deferred fax assets and liabilities are recogmsed - allocated against the amoun’fs of ?he forword
for temporaty differences at the tox rafes expected 'oxchcmc;e comradis. ; L
- o apply when the assets are recovered orthe -+
. liabilities are sefled, based on the tox rotes @ﬂt_:dﬁ_d ! by d

occur as originally designated, or if the forward -

- or substantially enacted for each jurisdiction. - " exchange contradt is not expected o be effective, -
The relevant fox rates are applied fo the cumu|0fzve_ - g P effective, .

" amounis of deductible and assessable ?emporﬁry - Sy prewo;;siy deferred gains o lossos Eam }1
 differences o messure fhe d@fcrred fax assal - ~immediately recognised as revenue or loss. Where -
: . -a forward exchange confract is ferminated: prior fo - ©

‘s morturity date and the hedged transaction is still ..
- expected to occur as designated, gains or fosses. - -

.. arising prior to fermination continue o be deferrcd -
~_and are included in the measurement of the - _
- hedged transaction, In those circumstances .where .
.. forward exchange contract is terminated, as the .

- effects of ol fransaciions between entifies in the
. "consolidated cnﬁfy are fully elimingted. - °

Where control of an entlly is acquired: durmg a-
- financial perod #ts results are included in the -
.. consolidaied stotement of financial p@rﬁormo nce

“Where a. hedgcd fransaction is no’r oxp@c‘red ’ro




. designated, any previously deferred: gains and -
- losses are recognised in the statement of. fmcmcmi
f___"performcmce on the date of a‘crmmahon L

Where ¢ forward oxchcmgc confract is -

. no longer expected to occur as designated, the -
“~.gains or losses that arise on the forward exchange -

. date of redesignafion,

. {if) Foreign controlied enhfy S
-~ The foreign conirolled entily is Seifvsuskzmmg cnd

" balance dote and its revenves and costs are -

- translated af the average of the rates during 1 The
“perod. Exchange differences arising onthe - -
" translation are taken to the foreign curency -

. of u self-sustaining-foreign operation the balance .

" disposal is fransferred to, rei‘amed proﬁfs -

“-{d} Revenue recognition. -

- frade allowances, duties and faxes poid, -

_';_of the service fo ’fhe cusforner "

. _'3__'-|memsf revenue is r&cogmsed ong propomoncﬁ
L basis taking into account the interest FCIT&S L
" applicable fo the fmcmczai assefs, .. 7

. {€) Receivobles - S
- Alltrade debtors are rc:cogmsecf o’f The omoum‘s

- receivable as the amounts are due for seﬁicmem
“within thinty days of recognition. :

- Recogpnition of frade debtors is revzcwcd onan
“ongoing basis. Known uncollectible debis are. "
" written off as and when these become -
. uncollectible, A provision for doubtful debt is -
- raised when doubt as to collection exists and,

days overd ue.

s {ﬂ !nvemories B -
~ " Inventories are meosur@d m‘ The Eower of cosf ond

" net realisable value. Costs are assigned fo

. individual items of stock on ?he bﬂszs of w&qhmd
.gverage costs, .. : e

" “hedged fransaction is not expected o occuras . -

{g) Property, Plam und Equlpmeni
“Fach dass of propery, plant and equmem‘ s
- carried at cost or at independent or direclors -
- valuation, less, where applicable, cmy accumuiamd S
" depreciation or, omomsa’rzon IR '

- redesignated os the hedge of ancther comms’rmem :
.. because the original purchase or sale transaction Js.

" contract prior fo the redesignation are recognised - .

i the staternent of fmancmi performancc cn‘ The U Plant and Equ;pmen‘r are. mecsured on ?he

g - cost | bosas S

" The carrying amount of Piom cmd equtpmenf is

“therefore, s assels and fibilfies are franslated info + %/ 2"%% jg*;gggga diteciors fo ensurs fis not in -
- Australian dollars of the rate of exchange currem‘ at ) .
: =7 assels, The recoverable amount is assessed on the .

_basis of the expecied net cash flows which wi]l bo

.received from the assefs employment and - S
- subsequent disposal, The expected nef cash ﬁows L
" have not been discounted to pr@scm‘ values in -~

" “translation reserve. Upon disposal or part disposal -
' P P P POSAL. " defermining recoverable amounts..

th) Depreciation and amertisation of
- property, planf and equipment .- 3
) - Depreciation and amertisation are caicubf@d ona,
SN . Ustraight ling or diminishing value basis so as fo -

Amounis disclosed as revenue are net of rc’rs;ms,

- - write off the net cost of an item of property, pla nt .
“and equipment over the expected useful life of -
-~ each osset o the consolidated entity. Estimates of .
" remaining useful lives are mode on a regular bCISJS 5
'for all CtSS@fS, with cnnuai re~-gssessments for mo[or

- of the foreign currency franslation relafing fo. fhe

" Revenue from the sale of goods is mcogmsed upen
. the delivery of goods to customers pursuantto = -
"sales orders and when the associated risks have -~ -
passed fo the carrer or customer. Revenue from .
. -rendering o service Is recognised upon ?ho deizvery

" Plant and .@quipmenf

10_ 375%
Capitglised leased S o
. plant and cqumenf 10-37.5%
Mofor ohides s, .
._.-:Compufer E,qu;pm@nf ....... 25 37 5%. ........

'--.'.m Leasehold :mprovemenis
" The cost of improvements to and on Eecschofd
-~ properties Is amortised over the unexpired pcnocf _
- of the lease or the estimated useful life of the ~ -
_':'--_improvcmenf to the consolidated entity, whichever .
-is the shorter period. Leasehold improvements are. .
- included under plant and equiprment ot the -
“reporiing date and are being amomsed over -
e pcnods not axceedmg fen years. SR

~-in any event, whcn ’fhe dcbf is more ?hcm sz;dy e

SUPER CHEAP AUTO PROSPECTUS
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'--."-Super Cﬁeap Auto P‘ty L1d ACN 085 395 324 S
[ NOTES TO THE CONSOLIDATED FiNANCIAL STA?EMENTS
ST v Forthe period ended 27 December 2003 R R S LR E LR SO UE SRR ELE ARt

(I) i-eased non- curreni assels .""'.:_."{zs} Brcmd names -

A distinciion is made between finance leases, whsch . Expendiiure tncurred in dcve|op|nq, mam’fommg or.’
" effectively transfer from the lessor fo the lessee - enhancing the brand name is written off against ™

.. substantially ol the risks and benefits incident _’f_Q .-~ ~operating profit in the year in which i Is incurred.

- ownership of leased non-current assets, and - The direciors believe that the useful iife of ?he

" operating leases, under which the lessor effcc‘r:\feiy - brand name is of such duration that any - St
"retains substanfially ofl such risks and. benefﬁs "L amortisalion charge on the brand name wouid bf}

':"Fmance leasses are capitalised by esablishing a o immaterial, The camying value of the brands name
' D ! 9 - ks reviewed by the direciors each year o ensure. -

" lease asset and lecse liahility of the present value - ""--a‘h "
.. that it s nof in excess of recovorabie cmoum
~.of the minimum lease poymenls. Lease payments ™. _ T
~.are allocated between the principal component of - (m) Trademarks - : AR o
" the lease liability and the inferest expense. The ~ - Significant cxpend#um Gssoczcﬁﬁd ws?h pm‘@n‘fs cmd -
. lease asset is amortised on o siraight line basis - - trademarks are deferred and amortised ona 7
. over the term of the lease or, where it is likely that - straight line basis over the periods. durmg wh;ch The
- the consolidated entity will obtain ownership of ﬁ'\@ - expected | benm{ds witl be dcmvad '
- -assat, the Ife of the asset. Leose assets at the - o -
. ~{iv) Other ftems of expenddum R
- reporfing dafe are bomg cmomsod cn‘ rcn‘@s rcmqmg St ; di )
".from ¥O% 1037, 5% _ : ~ignificant items of expenditure, such as cosa‘s
s e incurred in store set-ups, are expensed in the -
" Operating lease pc:ymenfs are chorg@d to The o financial ponod in which these costs are | Um&ed
statements of fmcmf:zcxi performcm‘cc in the pmods:.“-‘ m Trade and other credifors R
-t which these are incurred, as this represenis the ™~

pattern of benefits derived from the leased assefs. * " Trade and ather creditors ore poyabies for goods
7 and services provided to the consolidated entity

~..priorio the end of the finondial pericd and whtch
) " are unpeid ot that dote. The amounts are ™
~{i} Goodwill and brcnd """ “unsecured and are normc:ﬁy pald wafhm ﬁm‘ty days R
" Goodwill is recorded ot ?he Qmounf by whu:h ?hc - _'of recognifion. -

“purchase price of an entity exceeds the fair value . - {m} Inferest beurmg ilubllliles T

. aftributed to the idenfifichle net assets ot the date. - L
- s . . - 1, - Loans are carried of the amount that represents ihc__ -
- of acquisition. Goodwill is amordised on ¢ siraight ™ :

= present valug of the future cash flows associated -

EE?:?::Z? S:;Z;E?vgadafntgg h’;iﬁ?ﬁ;:ﬁ:{;ﬁ% - with servicing the debt. Inferest is accrued over The

"~ representing future benefits, the redlisation of .. period i b@c_omes #Ue and is mcognléeg & o’fhcr

. which is cons1dered fo no. ionqer b@ probabie are - creditars. .

'Z_ wertten off ~{n} Dmdends - R -
-~ _ Provision is made for the Omoum‘ of any dmdend _
- declared, determined or publicly recommended by :
- the directors on or before the end of the fmcmctai
.. period but not disfributed af- baionce dm‘e

i Enfanglble assets and expendlture
- gorried forward - .

- {0} Employee benefils :

. Provision is made for ﬁw company’s imbtifry for S
- employee benefifs arising from services rendorcd by
_employees fo balance date. Employee benefits -
. expected fo be seffled within one year , fogether -
' with benefits arising from wages and'salories and -
-.annual leave which will be seffled after one year, -~
" “have been measured of the amounts expeced fo -+
~be paid when the liability is sefiled, plus related on- . .~
costs, Other employee benefits payable later than
“one year have been measured af the present value .
-~ of the estimated fulure cash outflows to be made




L '-__.Comr[bua‘ions are made by the company to an -
. employae Supemnnuafaon fund cmd are chargcd as.
- ‘expenses when, mcurred : L

(P} Boﬂomng cosis _' e e
" Borrowing cos's are recognised in ?he penod in .
*.which these are incurred and are expensed.in ?hc_ '
" period to which the costs relate, Generally costs .
.. ~.such gs discounts and premiums incumed in rafsing,
“. ~borrowings are amortised on o straight line basis -
“over the paﬂod of a‘hc borrowmg Bormwmg cos’rs .
--__mchcEe :

mfer@s? on bcmk ovcrd rcﬁs cmd shoﬁ ?crm ond )
. Eong term borrowmgs, AT

= amortisation of dzscoums or prcmmms r@kzhng o
Cborrowings; e

© — amortisation of oncdlary cosfs mcurrcd in -
.connection with the arra ngemcm of borrowmgs,

'_'—fmcmce Eease charges; gnd

- certain oxchange dzﬁ@mnces cmsmg from fomlgn
“urrency. borrowmgs D

For the purposes of thc s?ommcnf of cash flows, e
- cash.includes cash on hand, cash af bank and af -
ccﬁi deposds wdh bcmi(s or ﬁncnoal mshmhons :

L (r} Goods and Sew;ces Tux L T .

‘Revenues, expenses and assefs are r@cogmscd net' -
~of the amount of goods and services fox, except -
"-.whcrc the amount of goods and services tax -~
. ~Incurred is nof recoverable from the Ausfralion Tox -
-~ Office. In these circumsiances the goods and 20~
" services tox is recognised as part of the cost of 7.
" acquisition of the asset or us part of the ftlem. of ~ -
- expense. Receivables and payables in the statement -
~of financial position are Shown mduszve of goods L
- and services fax, .

(s} Financicl 'yeur e e
" As allowed under S@cfzon 323{)( } of the -

- Corporations Act 2001, the directors hove
defermined the nancidl year o be o fixed period -
.. ot fifty-two calendar weeks or fifiy-three calendar = .
—..weeks, For the six months ended 31 December ™
2008, the company is reporting or the period ’fhcﬁ )
. “began 29 June 2003 and ended 27 Dcccmber -
-0 2003 forthe year 2003 3{} June 2002 cmd io

28 June 2003}, - L

The halt-year consolzda’rcd fmcmcmi sfm‘cmems are :
- special purpose financial report prepared-in 7
" accordance with accounting standards, other -

_-Accoum‘ing Standards Board, Urgent [ssues Group -
.. Consensus Views and the requirements of the -
- Corporations Act 2001 cxccpa‘ {or ?he §0|Eowmg
_""--.Accoun’ﬂng Standards; -

— AASB 1034: Fina nctoE choﬁr Presenfahon cmd
.- Disclosures as i apphes ?o exocu?wes

::_:— AASB 10172 R@kﬁcd Porry Dlsciosums :_'.:

Comparative figures are fom‘he ﬁJH 32 monfhs

endcd 28 June 2003,

e ds recommended that ’fhls fmonc&ai repoﬁ bfl rcod
. in conjunclion with the annual financial report for- .
. the year ended 28 June 2003 lodged with ASiC_ -
. The accounting policies have been consisa‘cn’rty
-.applied by the entities in the economic entiy and.
~are consistent with those. appiacd N ?he 28 June :
_ _'3_2003 fmonczai repoﬁ o e e

“authontative pronouncements of the Austealian -

remuncrohon
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"'--..'-Super Cﬁec:p Auto P‘ty L1d ACN 085 395 324

- NOTES TO THE CONSOLIDATED FiNANCIAL smxmzms {com‘lnued) -
S - Forthe perlod ended 27 December 2003 0 -

-2, Revenue'

- Consolidated entity -
2004 7002003
{6 monfhs} ' (?2 monfhs}

" Parent entity e

2004 -
$000 -

6 monfhs} 'H? monfhs) )

2003
$7000 .

388333'

’|88 739 '

275 651 T

...._Revenue from outside the operating activities -
O'rh@l’ income -

188,564 078,148 188,972

" 3. Profit from ordincry aetivities
- Netgains and expenses
[ Profit from ordinary activiies before income ?cxx pr@nse
includes the foEEowmg spe{:tﬁc gasns and d expenses;. - -

."...:Net gums R S
Nc’r qem on d|sposc:E of propeny, pignf ond qupmen} R

— Plant and equipment - D 1,8
" = Caopitalised leased plam‘ cmd equtpmcn’r
":—Moforvehzdcs P I I

" Total depreciafion

*" Amortisation — goodwill ._ e
~Orther charges against assels ~ e
“— write down of inventories fo net mclssablc vclue S

. Boroning costs e

" interest and finance charqos USRS

.~ lease finance costs - T
- — gmortisation of Gnqlfory costs of borrowings

ot borrowmg cos’rs

“... Rental expenses ..
~.—operating legse cosfs
* — equipment hire

11,258

16.099




L o doted U Pcirem en’rﬁy b
TR RIRRERRE B T __: 2004 2004 2003
NN SRR 5000 $000 - $000 . §000

. Income fax expense - '

" The income fax expense for ?he fmcmaai
" period differs trom the amount calcuia?@d )
_~onthe profit. The djﬁemnccs are reconcsied
- as follows: - o AR

 Profit from Ord_lﬂ.q_rv. _Q_cﬁ.\ff?_'s'%s .b@f@f@. _‘F?‘F_‘?_f_“? -------------------------- L
" tax expense

" Income fax calculated t 30% (2003 — 30%) .

“-Tox effect of permanent dﬁfcrenccs ;
. gmorisation of goodwili - -
'-____FITB not brought 1o OCCOUnT ....................... L
T oot nomallncblo foma

. Tncome tax adjusted for permanent dzﬁer@nces S
" Under/({over) provision from prior year

: :_"--..Agg regate income Jux expense 3 083 4 276 .

5. Corront assets - cash osses

" Parent entity

" Consolidated entity - _ -
' L2004 2003

200420032004

1 $°000 $°000 $°000 $°000

CGSh on haﬂd ..................................................................................................... 9’476 ._ _E !4’;3 8,}27 'i !4,3 3
" Deposts at ol o 3633 0 3633

To’fczi current c:sse?s - cesh assels

_ -6. Currem ﬁsseis - rece:vubies' '

- “Trade debfors -~ SRR

. “Sundry debtors
- Security deposits .. _
e Prepoyments T :
“ Related parfes

- Total current assels — receivables

7, Corremt assets - inventories
“Finished goods, ot cost
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: .'"-._.'.Super Chec:p Auto ?fy Lfd ACN 085 395 324 T
- NOTES TO THE CONSOLIDATED FiNANCIAL smxmzms {com‘lnued) -
S - Forthe perlod ended 27 December 2003 0 -

| Pafent ent:ty

oy 4
" Incorporation $OOG $000

" Noame of entify. -
. Super Cheap Auto *-

- -Purchasing Piy bid 7
" "Super Cheap Auto - R
- {New Zealand} Pty bid New aniand

" Total — non-current assets — shares in controfled entifies

Consoi:dated eni‘lfy
2003 - -

o Plant and équipment at cost -
.- Less accumulated depreciation

'___._'MOfOf vehicles = - S
" Less accumulated: deprccmhon

- '-.._"Ne‘r motor vehicles

....__...Compua‘er-equtpmenf e
. tess accumulated depreciation

Nc’r cbmpua‘er equipment 11,346

__:_"-Toa‘ai net properly, plant and equipment ' ) 32,285 33,089 ' e




- :.-'.9 Nomcurrem “55‘3’5 - ProPeﬂ’Y: Pium cmd eqmpmem {Conhnued} e

: Capltahsed

‘feased

'. .:_"Pian'r and picm'r and g -Moior Compufer

R '.'..'....equlpmen'r "~ equipment - vehicles ~ equipment - Totals "

. consolidated entity -
o Carrying OmDUﬂTS cn‘ 1 JUE
~Additions

: '._."DJSPOSG|S BT o
.- Additions through CICC}UESJf

Dcpr@cmhon and. cmomsm‘lon .
T For@jqﬂ currency e e

B $’000 $°000 $ 000 $ 000 3000

" -Reconciliations — - L e

y 2003_ o
iGN

- exchange dtﬁercnces

- Camying amounfs ot
27 DE’:CCmbCr 2003

L CAdditions e
- Disposals =
- Additions through ocqmsﬁ

.. Depreciation and cmomsaﬁon :
. “Foreign currency - .

*. exchange differences

.'..:"'Reconﬂliﬂﬂons pdi‘en‘} enh’y . - .: RS A
. “Canying amoyns ot | }Uly 2003 ~2h,

" 'Canying amounts "~

ot 27 December 2003

'33 089
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. ."'-._.'.Super Chec:p Auto ?fy Lfd ACN 085 395 324 T
- NOTES TO THE CONSOLIDATED FiNANCIAL smxmzms {com‘lnued) -
S - Forthe perlod ended 27 December 2003 0 -

' 3-"--10_ Nonscurren! assets - mtung:bies

S - :."'-Consoi:dcﬁed Eﬁ‘}lfy _.':': Parent ent:ty
PO RRSEPR 2004 - +2003 12004 - 2003

o §000 $'000 $'000 $'000
" Goodwill and brand, at cost = 53969 - 53969 53,969 53969

L@SS Gccumuiafed Qmoﬁmaﬁon P { ’93 D} P {51560} ....... {619] D} ......... {5(560}
Nc_r gOOde“ ..................................................... 47,059 ......... 481409 ........ 47[059 ........ 48#409
- Trademarks, at cost e ________________________________________________________________________ 12 } 9 } 2! 12 S

“Less accumulated depreciation 0 o 0 0 "

o NCT ?rad'@mar;{s U 19 19 19 19 e

““Total net property, plant and equipment

.. Reconciliations — consolidated enmy_ T
.- Carrying amounts a’r i JuEy 2003 o

~. - Addifions T
'-Dlsposois P T .
- Additions through. acqussmon e
. "Depreciation and amortisation - )
.- Foreign currency exchange differences

- Carrying amounts ot 27 December 2003

- Reconcifiations — parent entity -~
o Carrying amounts a’r i JuEy 2003 '
CAdditions L -

- Disposals =

. Additions through. acqussmon e
. Depreciaion and amerisation " S
oo comenty exchonge differences g g

: ':_'Carrqu cmounfs ci 27 December 2003

'ﬂ Nomwrrm_ 955@*_5 rv.d@f_arrad. _'qx.ﬂsse?s R ) BRI
T e D - Consohda*ed ennfy Pafent enhty
TSSO 2004 e 2003 2004 2003

. .................................................................................... $000 $OOG $OOG $1000 B

-':"vaum income fax beneﬂ?s ) 2,295 3,787 2,223 3 ?87

) '-'.'-312 Non»c_u_rrgn_i_q_ss_e_ls ofher non-currem assets

R Consoi:dated eni‘lfy Parentenmy
T 2004 .......... 2003 2004 -

Borrowing costs, at cost i B74 e BTA e B7g e

- Less accumulated amortisation 113 (54} {113}

- .'.-'Nc’r borrowing cosis




— p“yubies .......... . L

'13. Current i:ubzimes """

Pareni en’rlty

- Sundry crediters. - 9186 _ L FTO9 e
;_:’-:th@r creditors 3,184

Total curent t;abiﬁﬁes—payabies' 36,750' 23335 33014 23,

-14 Currem imbaimes mieresi heurmg huhilmes L
e LI mInnonn Consohdated ent:ty L. Parent enfity

. 2004 2003 Sl 2004 2003 -
$’OOO ' $°000 000

* Hire purchase creditors - 2 -"320 Ul 320
" Commercial bil , 23,000
" Total current liabilities —secured interest S S T

bearing |;c:b11n‘4@s 23,002
-Unsecured = .- R

. Bank overdrcﬁs

Reiaf@d pcmes

:'begnng |Egb]1ﬁ]83 .....................................................................................

" Total current liabilifies — inferest bearing liabiliies 23,027

._'-.:'_The de’fc:zis of The sccunfy for ’fhe securod Eac:bﬁshes are se’r out in nofe 37 L
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."'.._".Super Cheap Auto ?fy Lfd ACN 085 395 324 B
" NIOTES TO THE CONSOLIDATED FQNANCIAL STATEMENTS {Conhnued) L L
AU RAE AR RARRRRAAS - Forthe period ended 27 December 2003, 7 S o

........................................................ CDHSOildQTed enﬂfy Pa;‘enj‘ en’[‘[fy

; _________________ OSSPSR 2004 L9003 - _' 2004 ..... 2003

.................................................................................... $000 $OOG $OOG $000

- Dividends o 5,000 5,000 " 15,000 15,000
. Employeo benefis {see nofe Qé] ..................... 3360 3075 3308 3975
" Torol comont liabilfies —provisions 830 ao75 8308 8975
~ .. Movements in provisions — dividends -+ L L T e T
“. Larrying amount of stard of the financial pcnod 0

. Additional provisions recognised during the penod ' o 5,000

_-.-.Carrying amount at fhe 8hd of The ﬁnancioi p@riod ) '5,000 5,000 .

. o T '.Parent énf:ty -
e '-"-290“ ............... -2003 2004 2008 -

$ 000 $’OOG $ OOG $'000

Commercial bill

. Secured liabilities - T
- Toldl secured liabilities {cur_r_cf_z’( _G_r}d_ n_o_r_w _{_:t_;_r_ren_f)_ q_rg

le@ purchase Credliors T
- Commercial bills

Sy g 5
....... 47 600 0600
...... 47 602 A 40 920 .-
-The hire purchase creditors are secured by hire purchose aqrcemem‘s over the individual items of
.. copifalised leased plant wfrh atotal net book value of $162,000 (2003 — $242,000] set.out in nofe ‘)

."....'j__Thc commer{:|0| b1||5 are sccur@d by a ﬁom‘mq cnd ﬁxcd chcmg@ over. ail fﬁ@ ossefs of ?he pomm‘ eﬂ‘rﬁy o

" _:Tok:zi current lighilities

"'-.18. Nonmcurren! !mhrimes deferred feix lmbd:t:es R
T . Conm;[dcﬁed efﬂlfy _— . Pai‘eni an[fy
o 2004 02003 2004 Coe - 2003
BT 000 $000 4000 $000 -

“Future income fox liabilities 470 1,625 470 1,625 R

16, Noni-ciirrent licbilities - provisions
- Employee benefits (see note 26)




L "_20. Conl_ri_h_u_te_d_ _equﬂy -

2004 -2008 2004 2008 -
" Number e
49 697,150 '45,309,720 ' 395 62,626

. -.'Z_'Number
7 of shares

--.-:_"'Movemem in ordinary share capital "

- Opening balance 28 June 2002 34,112,601 - e J13.

" Issue of shares 11,197,119 . 28,513

" Closing halance 29 June 2003 CUAB 09,700 60,696
- |ssue of shares 4,387,430 . 10,769

" Closing balance 27 December 2003 49,697,150 73,395

. The ordinary shares entifle the holder o participate in dividends and the proceeds on wmdlng up of fho_ o
"-.parent entity in proportion to the number of and amounts pozd on the shares held, - IR -
. On a show of hands every holder of ordinary shares present, in person or by proxy, f:ﬁ a meeting of
shorehoiders of ’rhe porcnt eﬂh?y is em‘iﬂ@d ?o one vofe. cmd upon a po|| cach sham is enﬁﬁcd fo one vo?c

: .___21 Reserves and retamed eurmngs _ SR
e o '-'Parent en’rlty O
2004 . . BRI 2003

"'$’000

-, TForeign currcncy trcnsicmon reserve

"..'_"Baiunce at thc beglnnmg of the flnanctal p@ﬂod 0 : _ 0
- "Net exchange difference on translation of forgign = 77 e T T
confroi]ed enifty

"“Balance of the end of tho ﬁ ncnocﬂ p@nod

" -Retuined earnings -

- Balonce of the beqmmng of the ﬁncnctol pcﬂod

. Net profit for the financial period attributable to
.shareholders of Super Cheap Auto Piy Ltd
" Dividends provided for or paid o

Balance af the end of the financial p@nod """"""" 22 395 '

.. Nature and purpose of reserves -

- Foraign currency franslation reserve CT T e o Lo T
- Exchange differencas which arise on ‘rmnsicﬁlon of}‘he fore&gn comrolEed cn’rd’y are ?oi(en fo ’fﬁc formgn
""currency ‘rransicﬁlon reserve. (seo noa‘e Hm))_ e e e e e e e e e e e e
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. ."'--..'-Super Chec:p Auto ?fy Lfd ACN 085 395 324 R
" NOTES TO THE CONSOLIDATED FiNANCIAL STA?EMENTS {conhnued)

e Forthe. period ended 27 December 2003,
. 22 B]w(iends .. e . : o - A
RRRREERE LR L TR E AR 2004 - 2003
T OO OO OSSOSO $000 $000

FmaE dividend of 14 657(:8:1}5 per ﬁ_ﬂly pmd shcm»:a prowded =
- at 28 June 2002 as fully franked based on tax poid at 30%

Totd dividends provided cnd pcid

'-._'-_'_'_'Frcmkmg cred:'rs I ’

~ " The franked pomons of dmdcnds pmd aﬁer 27 Dcccmb@r
2003 will be franked out of existing franking credits and - .-
- out of franking credifs arising from the payments of income .-
" fox in the years ending after 28 June 2003, Franking credits -
. ..rernaining at balance date avallable for dividends declared . -
. after the current balance date based on ataxrate of 30% T T
D003 Sa0w R SRR SR 35283 12448 .

_Tho above amounts rcprescnf ?ho bﬂEG nce of The franki ing account as, cn‘ The @nd of The flnanctoi p@nod L

e adjusted fors ¢ s e e _ e

. —franking credits that will arise from thc pcymem‘ of ﬁw cun’cnf ?cxx |zab1|ﬁy, c:nd R
" —franking debits that will arise from the payment of the dividend as o liability ot Thc rcpomng dcﬁ@ R

... The amount recorded above as the franking credit amount is based on the amount of Aus’rmﬁan income -

o '?c:x Pﬂtd orto, b@ Pwd in rcspecf of tho l|0b11|?y for income icxx at ?he boicnce dm‘o SR e




|23, Financial instruments "
" Derivative financial :nstrumen'rs

-+ The parent entity and its controlled en‘m‘y are pcmles io derw&?w& fl na ﬂCIOl znsfrumenfs in. ’fhc normoE

. course of busmcss n, ordcr to h@dge @xposures fo foreign exchange rate changcs AR
- L Lo "'”"”"--Consofldafedenhty R

L2004

- Pareni en’rﬁy s
2003 : '_ 2004 ........ 2003

$ 000

“ At balance dofe the following amounts were o
“committed: on foreign curroncy for\.mrd )
- .exchange contracts: -

.~ Buy United States dollars and seii Ausa‘rohan _
"'doilars w;fh mcﬁumy O 6 monfhs

T $°000

o jThos&* forwcrd exchango confrac’rs are hodgmg fufum purchasos Unreaiased gains ond |osses on ?hc
--:confmcfs as ot a‘hc bola nce doi@‘ ’roge’rhcr wdh a‘he cos’fs of The conhfads are recog msed in ’rhe Safemcn’r -

$'000

. The following gains, losses and costs have
- been recogmscd as at the balance date:

“. "~ fofal losses and costs

. Nt gains/({losses and costs)

SUPER CHEAP AUTO PROSPECTUS




Ammx A slmcmz ItEpom %f._ ———

."'.._".Super Cheap Auto ?fy Lfd ACN 085 395 324 B
" NIOTES TO THE CONSOLIDATED FQNANCIAL STATEMENTS {Conhnued) L L
AU RAE AR RARRRRAAS - Forthe period ended 27 December 2003, 7 S o

. 23 chmcml mstrumems {Conhnued)
E -_-__'inferest rcﬁe nsk exposures .

”Non» o

Floa'rmg o _
inferest -

e Fixed interest maoturing in
R ST Fafe or Eess fosyeﬁrs T R

e ; $"OOG . .

. --.‘-..'Cﬂsh and dﬁpf?s.tf%_: ........................................ 4 O o
. Receivables

Toldl financial assets 8,724
- Weighted average. rate of mT@rosf_ 505% e
*"Financial liabilifies - - =
“Trade and other cred ﬁors
- Bank overdrafts - -
- Related porties -~
. -Hire purchase crcdﬁors
- Commercial bill -

- Employse en?ifiemen?s

._".__':"'Toici financial liabilites

NCT fmanczui assets/{hablhhcs} ’

N R thed :merest mcm.armg in e
mteres’r : "i yec:r “Over 1 - More than -~ i
SO e or fess '.___fp_ﬁ_years e

$'000 $000 ¢

.. Financial assets - -
. Caosh and d@.?f_??i_f%::_: RRRRRRRR 2
. Receivables

_:'.'Toa‘ai financial assets

" “Weighted average rate of interest - 4.

.. Financial liabilifies -
- Trade and other credn‘ors
. "Bank overdrafts - o
- Related parties -
"~ Hire purchose crcdﬁors L
~"Commercial bill = S

" Employes en?ifiememS .............................

" Tolal financial liabilfes




.'___23. Fm(mciul msfmmenfs (conimued} -
~... Net fair value of financial ctsse’rs cmd i;abtl;t:es

- On~balance sheet lems : & : B :
.- The net foir volues of cash and ccxsh oquwcbnfs and non-inderest boorlng moncfc:ry ﬁﬂqn&ld asse?s cnd
... financial liabilities of the consolidated entity approximate the carrying amounts.. :

- The net fair values of other moncicry financial ossets and finoncial habllities of ?he consoizdcfed anfry are -
" based upon market prices where o market exists or by discounting the exped@d fuwre {:czsh onws by ﬁw ’
. “current inferest rates. for gssets and ilabtilfzos wﬁrh 3|m|Ec1r nsi( proﬁles e

. Derivative financial instruments - e S - : .
. The net fair values of forward. exchango con’fmcfs is ?aken as The unreohsed gam or |oss QT ba?cmce dcn‘c
' 'caicubmd by mference to the current forward rates for contracls with stmtior mcﬁun’fy proﬁ]@s

________ SRR R - ._ . _. 2004 TR 2003
Carrymg Net fa:r Ct:irrymg L
' : Cvalue - o

... Canrying amounts and: net fair values of -
- financial assets and fmaﬂcuai ijabtij’faos ot
... balonce sheet dote; - : :
'...._On baiance sheet flnanc:ai mstruments S

- Financial liahiliies -

< Trade and other cmdlfors

" "Bank overdrafts. -
~.."Fire purchase cmdlfors ..............
il Bl e g0 T 40600

. Non-traded financial liabiliies
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'-Super Cﬁec:p Auto P‘ty L1d ACN 085 395 324 '
. NOTES TO THE CONSOLIDATED FiNANCIAL STATEMENTS {Conhnued) o
S - Forthe period ended 27 December 2003, ARSI -

Consolidated enfiy . Parent enff*v
12003 ) g
$ 000 $'000

. Capital commitments - -

" Commiiments for the acquasmon of pkmf .
" -and equipment confracted for af the repomnq
-~ date but not recogmscd as iJabsimcs, poycbi@ o
. Within one year - -

- Later than one year but nm‘ Iq’rcr ’fhcm fzve years ..
~ Leder than five yeors

.. Total capiial commtfmenfs '

- Legse commitments S
- -Commiiments in rciahon to fmcmcc I@ases
.. agreements contracted for of the reporting -
~ -date but not recogmscd as iJabsimcs, poycbi@ L
- Within one year - - - e
later than one year but nm‘ Iq’rcr ’fhcm fzve years -
.. Later than five years

'._:""-Toici lecse commi?men’rs '

.. Lease commitments S

~.. Commitments in. rciahon o oparm‘mg |@cxsc

. -payments under non-cancellable operahng ) N -

- leases are p0y0b|@ as foﬂows _' e e T T T e e e
_- Within one year - Pl T e D025 T Vo 19042 00

. Later than one year buT nm‘ Ic’rer ’fhon ﬁve years - 61,974 .

.. Later than five years 10,768 10,172

-_.'_'j_'Toa‘ci lease commitments 92,967 : 85,460

o Consoi:dated enmy

000 3000

- Guarantees - e '

. Guaraniees 1ssued by ’fhc bcn kers of ’fhc _
" parent entity in support of various rental "
- “arrangements for certain refail outlets, -

. The maximum fuure renfal paymenis

.. guaranteed amount fo

 The guaranie faily is secured by fixed and floating charges over all the asses of the parent eniity.




- Pc:rent_enﬁiy
2003
$OOG

2004 -
$ 000

Employee benefits cmd reicﬁed

- on-costs liabilifies

~Included in other crcddors curmm‘

" Provision for empioyg@ bencﬁfs ~cu mmf o

- {see note 16} - L
‘Provision for employee bcncﬁfs — non- cumgn} ---------

- [see note 19

- Employee numbers - _ R
. “Number of full time equwalom‘ emp|oyccs
.".".:cﬁ repon‘lnq date

" Long service leave - o
" Amounis provided for long service Eecve,

. os stated in note T 1), that are expedod

:"-_'-_’ro be setfled more than twelve months after ~~ "7
- the reporfing date, are mecsured atthe -
. present.value of the expected seﬁicmom‘ amount.

. The foiiowmg assumptions have been Qdop’rcd

+in measuring the present valugs: - 0o

- 'Wozqh’red average rates of § increase - '-
-in annval employee " '

henefits until the sefferent of The Ezablha‘l@s . g, TR.5%

...:.35% R

. Weighted average discount rates . 4.6%

5.8%

46%' _
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'-Super Cﬁec:p Auto P‘ty L1d ACN 085 395 324 '
. NOTES TO THE CONSOLIDATED FiNANCIAL STATEMENTS {Conhnued) o
S - Forthe period ended 27 December 2003, ARSI -

27 Reiuied purhes
" The names of ?hc persons who were dsredors of Super Ch@ap Au?o P'ry Lfd durmg ?ho ﬁncnacﬂ peﬂod
. "are Reginald Rowe Ond Robeﬁ Thom Thcy were, oiso The dlrcc’rors of ?ho pcxrcn? enhfy i ?ho pmccdmg
- fingncial period. - : . : _ T

- Loans io directors und dwecfonrelaied emzlzes e R '
'Locms ’fo dtrecfors of the consolidated entity and ?helr dzrec?or~reim‘od on?mcs arg os fo|fow5

Parent enhty -
. 2004 ....... 2003 -_ -

.......... $OOG $r000

“Unsecored loans 7 643 1037 7 6m
" "Loans advanced during the period el el S
+—unsecured foan —R Thom el U E _4,3?9
—unsecured loans ~ R Rowe related-property enﬁ‘ries 146
"~ unsecured loans — SCA Equz‘ry pian e 2 386 o
" logn repayments received - T e

- — unsecured loons — R Rowc reia’fed prop@dy cnfz’rtes SRR '

'-.infer&‘s? revenue on R Rowe robfod prop@m,r enfzhes """""""""""""""""

Share ?rcmsac’rzons of dlrec’rors and direc’rormreimed enfities - - -
: '_'.Aggr@gcﬁ@ numbcrs of Sharcs of Super Chcc:p Aufo P%y LTd acquzred or disposod by ?he dzr@dors ofﬁ’ac L

--__'_'_Acqt.nsmons L R
.. Ordinary shams sssuod as an chvcmce 1‘0 a dzrecfor
~.and diredlor-related entities {2003 —in settlement
e Odvcmces from dlrcdors) .........................................................

= Z Z'Z o '. SR, o 2004 .................. .: 2004 . |

$ 000 $ OOG $'000
."'._'Aqgreqa?@ amounts included in the determingtion 7w T e e T e TR
of profit from ordinary activities before income -
. Yax that resulted from transactions WJ’fh darec!ors
~.and dtmdor«mio’fcd enfifies: e e EE

= — inferest revenue - - e o122
:_'_.__ inderest expense. AT e . e e L

4 375 8375

" — operating lecse payments 4,375 8,375




Consotldated ent:ty B :' -
L2004 L2003 -

2004
$ GOO

Paren‘t en’rﬁy

" {a) Reconciliation of cash - -
- Lash ot the end of the ﬁnancscﬂ ycc:r as Shown
~in the Statement of Cash Flows is reconczi@d

- 1o the related ftems in the S’fo?emcn? of

" Financial Posifion as follows: .

. Cash on hand and ot bank - :
. At call deposits with fmcmcm:i institutions .
- Bonk Overdraft

' $’000 $000

uﬁer income fox .

_' Consohdated enmy 3_:'
L2004 12003

”2004
$ 000

Paren‘l en’rﬁy '

2003

" Profit from ordinary. activities. Gﬁcr reicd@d e

U income fox R

- Depreciation - "

- Amortisalion oL e
_'__N@f (gom}/ioss on scﬂc of non- curr@n? assa’rs

..'_"-Cc:sh Flcw aﬁnbufed to investmg -
- and Financing Actlvmes

- Interest Rﬂcewed ’

- '._In?eres’f Pald

'. '-..__Chcmge in oporm‘mg osscfs cmd Ejabsimes,

- net of effecs from the purchc:se of com‘roﬂed
- entities and the sale of the service emfry _
= {increase)/decrease in receivables ..

-~ {increase)/decrease in inventories ~
~.—increase/idecrease] in payobles -

- Increase/{decrease) in provisions - . .

" — [increase)/decrease in deferred toxes

"""'5'000 $000 |

L3242

§/000

'....__'Net ccsH Enﬂow from- opemi‘inq ccﬁvi’ries '

. Share capital lssued in seﬁ?emcm‘ of loan_ "
- ~from reloted parly - e

- Advanced fo related pordies on issue

. of share capital

28518

_30’769 e T

28,513

10,769

28,513

- Totat non-cash financing and investing activities ,
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GLOSSARY

Adijusted Historical Financidgl Information
means the adjusted historical statements of

financial performance for the years ended 30 June
20071, 2002 and 2003.

AEST means Australian Fastern Standard Time.

Applicant means o persen who submits o valid
Application pursuant fo fhis Prospectus,

Application Amount means the Australion dollar
amount occompanying an Application Form
submitfed by an Applicent.

Application Form means the yellow form attached
ic or accompanying this Prospedtus pursuant fo
which Apglicants may apply for Shares.

Application means an application made to
purchase o spacified Australian dollar amount
worfh of Shares offered by this Prospectus.

Application Monies means the monies pavable in
connection with an Application.

ASIC means the Australian Securities & Investrmanis
Comrnission.

ASTC means the ASK Setfflement and Transfer
Corpordtion Pty Limited {(ABN 49 008 504 532).

ASTC Setlement Rules means the rules of the
ASTC.

ASX means the Ausiralinn Stock Exchange Limited
(ABN 98 008 624 &91).

ASX Perpetual means ASX Perpetual Regisirars
Limited {ABN 54 083 214 537).

Board, Board of Directors or Directors means
the board of directors of the Company.

Broker Firm Applicards meaons persons offered a
firm allocation of Shares by the Lend Manager

under the Retail Offer,

Broker Firm Offer means the invitafion ta Broker
Firm Applicants under this Prospectus as described
in Secficn 2.7,

CHESS means Clearing House Fledronic Sub-
regisfer System, operated In accordance with the
Corporations Act.

Closing Date means the dafe on which
Applications for Shares closes, being 23 June 2004
unless ihe Vendor Sharehclder and Lead Manoger
jointly agree fo vary that date.

Company maans Supar Cheap Auto Group
Limited ACN 108 676 204,

Constitution means the constitufion of the
Company as amended from time 1o time.

Corporations Act means the Corporafions Act
2001 (Cth).

Directors means the direciors of the Company
from fime 1o fime.

DIY means do-it-yourself.

Earnings Per Share means NPAT divided by fhe

iotal number of Shares on issue.
EBIT means eamings before inferest and fox.

EBITA means earmings before interest, tax and
amortisation.

EBITDA means earnings before inferest, fax,
depreciation and amorfisation.

Eligible Team Member Offer Applicant means
Tearn Members who are residents of Australic ond
are permanent full ime or permanent part fime
employers whao have been employed with Super
Cheap Auto for o minimum of three months as at
the date of the Prospadtus and remain employed
as af the Closing Date.

Eligible Team Member Purchase Offer
Applicant means all Team Mermbers who are
residents of Australic and who hove been
employed with Super Cheap Aute for a minimum
of three months os of the date of the Prospecfus
and remain employed as at the Closing Dote.

Existing Shareholders means the sharehclders of
ithe Company as aof the dofe of this Prospectus,
being the Vendor Shareholder, lodi Maria Rowe,

Tracey Leanne Rowe, Tanya Josonn Southam,
lanene lulie Rowea, Bob Thom and SCA Equity Plan
Py Ud ACN 105 489 478.

Existing Store Growth means sales growth
of stores that have been frading for 54 weeks
or more.

Expeosure Period means the waiting period
specified in Sedtion 727(3) of the Corperafions Ad,
being & minimum period of seven days ofter the
date of lodgement of this Prospecius with ASIC,
during which an Application must not be accepted.
ASIC may extend the period fo no mere than 14
days ofier the dote of lodgement.

Final Price means the final price for the Cffer
Shares determined in occordance with the ferms set
out in Secfion 2.5.

Financial Information means the summary of
histerical and Forecast Finandial Information for the
Company sef ouf in Section 5 of this Prospecfus.

Forecast Financial Information means the Pro-
forma Forecast sioterment of financial perfermance

and sicternent of cash flows for the years ending
30 June 2004 and 2005.
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Forecast Period means the period from 1 July
2003 unfil 30 June 2005

General Public Offer means the invitation to
members of the general public, resident in
Austradia, under fhis Prospectfus, as described in

Sedion 2.7.2

Indicative Price Range means $1.75 10 $2.13 per
Share, but the Final Price may be higher or lower.

Institutional Bookbuild means the process for
determining the Final Price in which inslifufional
investors bid for ollocations of Shares in the
Insfitutional Offer.

Institutional Offer means the inviiation to
institutional invesfors under this Prospectus, as
described In Sedtion 2.8.

Lead Manager means Macguarie.
Listing Rules menns the Lisfing Rules of ASK.

Macquarie Equities means Macquarie Equities
Limited (ABN 41 002 574 923).

Macquarie means Macquarie Fquity Capital
Markets Limited (ABMN 60 001 374 572).

Non-Executive Directors means Dick Mclhwain,
Reg Rowe, Damyl McDoncugh and Robert Wright.

NPAT means nef profit after tax,

Offer Management Agreemen? means the Offer
Meonogement and Seflerment Agreement enfered
inte between the Lead Manoger, the Company and
the Vender Shareholder, dated 20 May 2004.

Offer reans the offer of Shares under this
Prospedius, comprising the Refall Offer, the
Institutional Offer and the Team Member Offer,

Offer Period means the period during which the
Ofer is open for receipt of Applications, baing

3 June 2003 to 23 June 2003, unless varied by the
Vendor Sharehelder and Lead Manager.

Offer Shares rmeans some or all of the
41,507,568 Shares offered for sale by the Vendor
Sharsholder under the Offer described in this

Prospectus.
Prospectus means this dacument fincluding the
elecironic form of this Prospedius), ond any

supplementary or replacement Prospedus in
relotion to this document.

Registry means ASX Perpefual Registrars Limited.

Retail Offer means the invilotion to refail invesiors
under fhis Prospecfus, as described in Section 2.6.

Retail Offer Price means the price of which Shares
will be sold under the Retail Offer, which will be the
Final Price.

SCA Equity Plan Pty Ltd means SCA Equity Plan Py
Ltd ACN 105 498 478, the trustee of The Senior

Manogerment Tearn Share Plon.

Senior Management Team means the
managerment feam outlined in Section 4.7.

Senior Management Team Share Plan means the
Super Cheap Auto Executive Equity Participation Plan
as described in Saction 9.5.

Share means a fully paid erdinary share in the
capital of the Company.

Super Cheap Auto means Super Cheap Auto
Group Limited ACN 108 676 204 and each of ifs
subsidiaries and in relation fo references fo events
pricr fo 23 Aprl 2004 means Super Cheap Auto Ply
Ltd ABN 640 85 395 124 and its subsidiaries.

Super Cheap Auto Team or Team means
employees of Super Cheop Aulo.

Team Member means an employee of Super
Cheap Auto.

Team Member Offer means the invitation fo
Eligible Team Member Offer Appliconts under this
Prospectus, s described in Section 8.

Team Member Offer Application Form means the
green applicotion form aftached fo or accompanying
this Prospectus for Eligible Team Member Offer
Applicants under the Team Member offer

Team Member Purchase Offer means the
invitation 1o Eligible Purchase Offer Team Members
under fhis Prospecfus, as described in Section 2.6.

Team Member Purchase Offer Application Form
means the blue application form afiached fo or
accompanying this Prospectus for Eligible Teom
Member Purchase Offer Applicants who wish fo
apply under the Team Member Purchase Offer.

US means United States of Armerco.

US Persons hos the meaning given ta the ferm by
Regulation S under the US Securities Adt.

US Securities Act rmeans US Securifies Act of 1933
as armended.

Vendor Shareholder means SCA FT Py Lid ACN
010 721 614 as trustee for the Rowe Family Trust,

$ means Austradian Dollars unless specified
otherwise,
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LOCATION OF STORES

A

Acacia Ridge QLD
Albany NZ

Albury NSW

Alice Springs NT
Ashmore QLD
Auburn NSW

Ayr QLD

B

Bairnsclale VIC
Balcaita Wi
Ballarat VIC
Bankstown N5W
Bathurst NSW
Belcortnen ACT
Belmont WA
Bendige VIC
Berrimah NT
Biloela QLD
Blacktown NSW
Booval GLD
Broadmeadows VIC
Brookvale NSW
Browns Plains QLD
Bunbury WA
Bundaberg QLD
Burleigh Q1D
Burpengary GLD

C

Caboolture QLD
Cairns QLD
Campbelliown NSW
Canning Vale WA
Cannon Hill QLD
Capalaba QLD
Carrum Downs VicC
Carseldine QLD
Chermside QLD
Cleveland QLD
Coffs Harbour NSW
Cranbourne VIC
Currimundi GLD

D

Dalby QLD
Dandenong VIC
Darlingion SA
Darwin NT
Deception Bay GLD
Devonport TAS
Dubbo NSW

E

Elizabeth SA
Enoggera QLD
Epping VIC
Erina NSW
Essendon VIC

F

Fairymeadow NSW
Frankston VIC
Fremantle WA
Fyshwick ACT

G

GCladstore QLD
Gienorchy TAS
Goodna GLD
Gosnells WA
Goulburn NSW
Grafton N5W
Griffith NSWw

H

Hastings NZ

Hermit Park QLD
Hervey Bay QLD
Highland Park NZ
Hoppers Crossing ViC

i

tnnisfail QLD
invercargill NZ
inverell NSW
fpswich QLD

J
Joondedup WA

K

Kallangur QLD
Kangaroo Flat VIC
Kawana Waters QLD
Keperra QLD
Keysborough VIC
Kingaroy QLD

Knox City VIC

Kotara NSW

L

Labrador GLD
Lake Haven N5SW
Lakemba NSW
Launceston TAS
Lawnton QLD
Lismore NSW
Liverpool NSW
Loganholme QLD
Loganiea QLD

M

Macgregor QLD
Mackay QLD
Mackay City GLD
Maitland NSW
Manakau N7
Mandurah Wa,
Maroochydore QLD
Maryborough QLD
Masterion NZ
McGraths Hill NSwW
Menal NSW
Mertore VIC
Mermaid Beach QLD
Middieton N7
Midland WA
Mildura VIC

Moe VIC
Moorooka GLD
Morley WA

Mt Druitt N5W

Mt Wellington N7
Myaree WA
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N

Napier NZ
Narellan MNSw
Nerang QLD
Newcastle NSW
Noarlunga SA
Noosa QLD

North Geelong ViC
Nundah GLD

o

O'Connor WA
Orange NSW
Osborne Park WA

p

Para Hills SA

Penriths NSwW

Porirua NZ

Port Macquarie NSW
Preston ViC

G
Queanbeyan ACT

R

Reddiffe QLD
Ringwood VIC
Rockdale NSW
Rockhampton GILD
Rockingham WA
Rotorug NZ
Rowville VIC

s

Sale VIC

Salisbury 5A
Shellharbour NSW
Shepparton ViC
Singletors NSW
Smithfield QLD
Southport QLD
Stones Corner QLD
Sunshine VIC

T

Taigum QLD
Tamworth NSw
Taree MNSW
Taringa QLD
Tauranga N7
Thebartors SA
Thomastown VIC
Thuringowa GILD
Toowocomba QLD

Toowoomba South QLD

Townsville GO
Traralgon ViC
Tuggeranong ACT
Tweed Heads NSW

U
Underweod QLD
Upper Hutt N7

v
Victoria Park wWa,
Villawood NSW

W

Wagga Wagga NSW
Wangaratia VIC
Warragul ViC
Warrnambool VIC
Warwick GLD
Warwick Farm NSW
Watergardens VIC
Waurn Ponds VIC
Wernitworthville NSW
Werribee VIC

West Gosford NSW
Wetherill Park NSW
Whangarei NZ
Windsor QLD

SUPER CHEAP AUTO PROSPECTUS

131




Ernery Frost Design

Dick Melbwain — Chairman

Bob Thorn — Managing Diredlor

Reg Rowe — Non-Executive Director

Darryl McDonough — Non-Executive Director
Robert Wright — Non-Executive Director

Peter Bi riies | |

751 Gyhpié Road
Lownton QLD 4501

Macquarie Equity Capital Markets Limited
Level 9, GPO Building

1 Martin Place

Sydney NSW 2000

Grant Thornton

4th Floor, Grant Thornton House
102 Adelaide Street

Brisbane QLD 4000

PricewaterhouseCoopers Securities Lid
Waterfront Place

1 Eogle Street

Brisbane, QLD 4000

ASX Perpaf.t'jcz.i Registrars Limited
Level 8, 580 George Sireet
Sydney, NSW 2000

Mallesons Stephen Jogues
Level 30, Waterfront Place
1 Eogle Street

Brisbane QLD 4000
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