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Annexure A: Share Purchase Agreement Summary – CanadaOne Auto Group 
 

Transaction overview Eagers Automotive Limited (Eagers), by way of an indirectly and wholly owned subsidiary (Purchaser), will acquire all of the issued 
and outstanding shares of a holding corporation (Target) that owns all of the equity interests in the group of companies that form the 
CanadaOne Auto Group (COAG) pursuant to a share purchase agreement (the SPA) (the COAG Acquisition).  
 
The existing owners of COAG (being Patrick Priestner and certain of his holding companies and family trusts (the Priestner Group)), 
will receive share consideration for the sale, which will ultimately result in Eagers indirectly owning 65% of the shares of Target and 
the Priestner Group indirectly owning 35% of the shares of Target (excluding certain limited third minority non-controlling interests at 
the subsidiary levels). 

Acquisition 
consideration 

Base purchase price of C$2,145 million, subject to customary adjustments for working capital, cash, debt and transaction expenses.  
The purchase price will be satisfied by: 

• issuing Class B Common Shares in the capital of Purchaser (representing 35% of the Purchaser); 

• issuing Class C Preferred Shares in the capital of Purchaser (having a value of C$350 million), which shares will be exchanged 
for Exchangeable Shares of Eagers Auto ExchangeCo Ltd. (a new indirectly subsidiary of Eagers), that are themselves 
exchangeable for ordinary shares of Eagers; and 

• paying of cash consideration for the remaining amount. 

Conditions precedent to 
Closing 

Closing of the COAG Acquisition is subject to the satisfaction or waiver of customary conditions precedent for a transaction of this 
nature, including (but not limited to): 

• completion of the pre-closing reorganization that will result in Target owing all the equity interests in COAG; 

• counterparty consents with respect to key leases, creditors and dealer agreements; 

• receipt of Canadian regulatory approvals under the Competition Act and Investment Canada Act; 

• all approvals required by ASX; and 

• no material adverse change occurring between signing and Closing. 

Termination Fee If the transaction does not close and a primary cause of such failure to close was the breach of one of the parties, the breaching 
party shall be required to pay a break fee of $20m to the other party. 

Timetable Signing of the SPA occurred on September 30, 2025. Closing of the COAG Acquisition is currently expected to take place in Q1 2026, 
subject to receipt of all required approvals and the other conditions precedent having been satisfied or waived. 

Closing and pre-Closing 
conduct 

During the interim period between signing and Closing, the sellers must carry on the business in all material respects in the ordinary 
course. The sellers are subject to customary restrictions and undertakings in respect of their pre-Closing conduct. 
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Representations and 
warranties 

The SPA will include customary representations and warranties from the sellers relating to the business and the assets, which are 
subject to customary exclusions, time limits and financial thresholds. Except in the case of fraud, representations and warranties 
insurance (RWI) will be the principal source of recovery for breaches of representations and warranties, provided that (a) the sellers 
are responsible for paying 50% of the retention amount under the RWI policy, and (b) there are certain supplemental indemnities being 
provided by the sellers in relation to fundamental representations and warranties, tax matters, the pre-closing reorganization, employee 
and employee plan matters, and litigation matters. 
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Unanimous Shareholders Agreement Summary  
 

Parties Eagers Auto Exchangeco Ltd. (Eagers Canada), Eagers Automotive Limited (Eagers), 2750827 Alberta Ltd., 2741305 Alberta Ltd., 
2741312 Alberta Ltd., 2750826 Alberta Ltd. (collectively, PriestnerCos), Patrick Priestner (the Priestner Group Representative), and 
the jointly owned amalgamated target entity (the Corporation) 

Board of Directors Subject to satisfaction of certain minimum share ownership thresholds, the board will be comprised of three directors appointed by 
Eagers Canada and two directors appointed by the Priestner Group Representative. 

Matters requiring 
Special Approval  

In addition to simple board majority approval, certain matters require additional approval requirements. 

Supermajority Approval (being board approval with at least 4 of 5 directors, for so long as the Preistner Group satisfies a certain 
minimum ownership threshold) is required for matters such as, among others: appointment or removal of dealer managers and/or 
dealer partners, creating or granting awards under equity incentive plans, acquisitions or divestitures, non-ordinary course material 
contracts, incurring material debt, and issuing shares other than pursuant to pre-emptive rights. 

Reserve Approval (being approval of Eagers Canada and the Preistner Group Representative) is required for matters such as, among 
other things: changing the scope of the business, voluntarily winding-up or liquidating, non-arm’s length transactions, amendments to 
constating documents, changing the size of the board, and non-pro-rata distribution and redemptions. 

Veto Right matters (which require approval of shareholders holding a majority of the shares plus the approval of Eagers Canada and 
the Preistner Group Representative) is required for approval or removal of Executive Team members, and compensation for Executive 
Team, dealer managers and dealer partners. 

Transfer Rights and 
Restrictions 

Except for permitted affiliate and family transfers or transfers approved by both Eagers Canada and the Priestner Group 
Representative, no shareholder is allowed to transfer their shares of the Corporation during the first five years following the date of the 
Agreement (the “Fifth Anniversary”). 

After the Fifth Anniversary, the Agreement provides for (a) a right of first refusal (in favour of Eagers Canada and the Priestner Group), 
(b) customary tag-along rights (in favour of the Priestner Group in the case of an Eagers Canada sale), (c) customary drag-along rights 
in favour of Eagers Canada, and (d) put and call rights as set out in further details below.  

Priestner Group Put 
Rights 

(a) Initial Put: From May 1st to May 31st in each calendar year following the Fifth Anniversary until an initial put exercise or initial call 
exercise has occurred, the shares held by the Priestner Group shall automatically become subject to a put right in favour of the 
Priestner Group.  The aggregate number of shares that may be sold by the Priestner Group to Eagers Canada pursuant to the 
initial put exercise shall not exceed 15% of all outstanding shares. 

(b) Subsequent Put: From May 1st to May 31st in each calendar year following the second anniversary of (i) the completion of the initial 
put exercise or initial call exercise, and (ii) the completion of each subsequent put or call exercise, the shares held by the Priestner 
Group shall automatically become subject to an additional put right in favour of the Priestner Group.  The aggregate number of 
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shares that may be sold by the Priestner Group pursuant to a Subsequent Put shall not exceed the lesser of (a) 10% of all 
outstanding shares, and (b) the aggregate number of the Priestner Group’s then remaining shares. 

(c) Purchase Price: The purchase price applicable to any sale of shares pursuant to a put right exercise will be the Net Equity Value 
Per Share, being an amount calculated according to the agreed methodology set out in the Unanimous Shareholders Agreement.  

Eagers Canada Call 
Right 

(a) Initial Call: From May 1st to (and including) May 31st in each calendar year following the Fifth Anniversary until an initial put 
exercise or initial call exercise has occurred, the shares held by the Priestner Group shall automatically become subject to a call 
right in favour of Eagers Canada. The aggregate number of shares that may be purchased by Eagers Canada from the Priestner 
Group pursuant to the initial call exercise shall not exceed 15% of all outstanding shares. 

(b) Subsequent Call: From May 1st to (and including) May 31st in each calendar year following the second anniversary of (i) the 
completion of the Initial Put or Initial Call, and (ii) the completion of each Subsequent Put or Subsequent Call (as defined below), 
the shares held by the Priestner Group shall automatically become subject to an additional call right in favour of Eagers Canada. 
The aggregate number of shares that may be sold by the Priestner Group pursuant to a Subsequent Put shall not exceed the 
lesser of (a) 10% of all outstanding shares, and (b) the aggregate number of the Priestner Group’s then remaining shares, unless 
the Priestner Group exercised the initial put (before an initial call), in which case, Eagers Canada may purchase all of the Priestner 
Group’s then remaining shares pursuant to the subsequent call. 

(c) Purchase Price: The purchase price applicable to any sale of shares pursuant to a call right exercise will be the Net Equity Value 
Per Share, being an amount calculated according to the agreed methodology set out in the Unanimous Shareholders Agreement. 

Pre-Emptive Right If the Corporation proposes to issue any shares, each existing shareholder will have the right (but not the obligation) to purchase its 
pro-rata share of the offering.  

Other The Agreement provides for events of default (e.g., insolvency event, material breach of the agreement), which, if not cured, result in, 
among other things, the other shareholders having a right to buyout the shares of the defaulting shareholder. 

Each Shareholder and Patrick have agreed to customary restrictive covenants (e.g., non-competition, non-solicitation) in favour of the 
Corporation and the other Shareholder during the period that they hold shares and for two years thereafter.  

The parties to the Unanimous Shareholders Agreement agree to resolve disputes first via mediation and then via binding arbitration in 
the city of Calgary. 

  

F
or

 p
er

so
na

l u
se

 o
nl

y


