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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

Tg Company Name/Scheme Australian United Retailers Limited
ACN/ARSN 077 879 782

*. Details of substantial holder (1}
Name See Table 1 in Annexure A

ACNIARSN (i applicable)

The hnlder became & substantial holder or 15/06/2009
—_—

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantiai helder or an assoclate (2) had &

relevant interest (3) in on the date the substantial holder became a substantial holder are as foliows:
Class of securities (4) Number of securities Persan's votes (5) Voting power (6}

Class A Redeernable
Preference Shares

7.5% pursuant to clause 4.5(b)

1.380,002 1,380,002 of the Company's constitution

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securitics on the date the substantial holder became a

stibstantial holder are as follows:
Holder of relevant interest Nature of relevant interest {7 Class and number of securities
See Table 2 in Annexure A

4. Details of present registered holders
The persens registered as holders of the securities referred 1o in paragraph 3 above are s follows:

Holder of relevant Reyistered holder of Person entitied to be Class and number
interest securities registered as holder (8) of securities

See table 3 in Annexure A

5. Consideration

The consideratian pald for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior ta the day that the substantial holder

became a substantial halder is as follows:

;;I];a;?:srtof relevant Drate of acquisition Consideration (9) Cgsseizﬁt:;l;mber
See table 4 in Arnexure A Cash | Norn-cash
2676502/455785?_1
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6. Associates
The reasons the persons namead in paragraph 3 above ars associates of the substantial hofder are as follows:

Name and ACN/ARSN (if applicable) Nature of association
Mellway Holdings Py Lid Pursuant (o section 12{2)(a){ill) of the Corporations Act 20071 (Cth)
Dalewing Pty Ltd Pursuant to section 12(2}(a)(tii) of the Corporations Act 2001 (Cth)

7. Addresses
The addresses of persons named in this form are as follows;

Name Address

See Table 1 in Annexure A

Signature
print name  Frederick Falkener Fairthorne {Jnr) capacity Directar
sign here o/ é g e date 1 072009
[l b f
DIRECTIONS
1 Ifthere are a number of substantial holders with similar or related relevant interests (eq. & corperation and Its related corporations, or the manager ang

trustee of an equiy trust), the names could be included In an annexure to the form. Ifthe relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses uf members
is clearly set out in paragraph 7 of the form.

2 See the definition of “assaciate” in section 9 of the Corporations Act 2001,

(3) See the definition of “relevant interest” in sections 508 and 671B(7) of the Corporations Act 2001,

(4) The veting shares of a company constitute one class unless divided into separate classes.

(5) The total number of votes attached to ail the voling shares In the company or vating interests in the scheme {if any} that the person or an associate has a
relevant interest .

{5) The person's votes divided by tha total votes in the body corparate or scheme muttiplied hy 100.

(7) Include details of:
(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any

docurnent setting out the terms of any relevant agreement, and a staternent by the person giving fuil and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certitying this contract, scheme or arangement: and

(D] any qualiiication of the power of a person o exercise, control the exercise of, or influence the exercise of, the voling powers or disposal of the
secirities to which the relevant interest relates {indicating clearly the particular securities ta which the quafification appiics).
See the definition of "refevant agreement” in section 9 of the Corporations Act 2001,

(3) If the substantial halder is unabie to determine the identity of the person {eg. if the refevant interest arises because of an option) write “unknown.™

{9) Details of the consideration must include any and all benefits, moneys and other, that any person from whem a relevant interest wags acyUired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of 5
contingency. Details must be included of any henefit paid on behalf of the substantial heider or ils associte in relation to the acquisitions, aven if they
are not paid directly to the person from whom the relevant interest was acquired.

2676602/4557857_1
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GUIDE

This guide does not form part of the prescribed form
and is included by ASIC to assist you in completing and
lodging form 603.

Signature

Lodging period

Lodging Fee

Other forms to be
completed

Additional information

Annexures

This form must be signed oy eitner a diregtor or a secretary of the substantial hofder,

Ni

Nil

Nil
(a)  If additional space Is required to complele a question, the information may be included on a separate piece of
paper annexed to the form,

bj  This netice must be given to a listed compairy, or the responsible entity for a listed managed investment scheme.
A copy of this notice must alsa be given (s each relevant securities exchange.

{) The person must give a copy of this notice:
[0} within 2 business days after they become aware of the information; or

{t} by 8.30 am onh the next trading day of the relevant securilies exchange after they become aware of the
information if:

(A} & takeover bid is made for voting shares in the company ar voting interests in the scheme: and

(B) the person becomes aware of the information during the bid period.

To make any annexure conform to the regulations, you must

use A4 size paper of white or light pastel colour with a margin of at least 10mm on a¥ sides

show the corgoration name and ACN or ARBN

number the pages consecutively

print or type in BLOCK letters in dark blug or black ink so that the document is clearly legible when photogopied
identify the annexure with a mark such as A, B, C, ete

a0 s W N =

endorse the annexure with the waords:
This is annexure (mark) of (number) pages refarrad to In form (form number and titie)

7 sign and date the annexure,
The annexure must be signed by the same persoris) who signed the form.

Information in this guide is intended as a guide only. Please consult your accountant or solicitor for further advice.
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Annexure to Form 603 page 1/3

Australian Securities & Investments Commission

annexure

form 603

Corporations Act 2001

L

corporation name

THIS IS ANNEXURE A OF 2 PAGES REFERRED TO IN FORM 603,

Australian United Retailers Limited

ACN or ARBN 077 879 782
T
further details See below.
Table 1: Substantial holders
Name of Substantial Hoider Address ACN
Dalewing Pty Ltd Sothertons, Level 3 Centrepoint Tower, 100 686 191
1238 Colin Street, West Perth, WA 6005
Mellway Holdirgs Pty Ltd Sothertons, Level 3 Centrepoint Tower, 095 254 658

123B Colin Street, West Perth, WA 6005

Fredrick Falkener Fairthome {Jnr)

56 The Avenue, Nedlands, WA 65009

Jennifer Christine Fairthorne

Unit 5, 15 Freshwater Parade, Claremont,
WA 601G

Table 2: Details of relevant interests

Holder of relevant
interest

Nature of relevant interest

Class and number of
securities

Dalewing Pty Lid

One Class A redeemable preference share was issved under the Company's
Constitution in the holder's capacity as an approved storeowner.

Under clause 4.8(b) of the Company’s Constitution, an 15 June 2000 all Class G
redeemable preference shares (shares with limited vating rights) issued under a
prospectus dated 2 Aprit, 2007 were automatically converted into Class A

redeemable preference shares (shares with one vote per share)

On 15 June 2008, Dalewing Pty Ltd's 1,080,000 Class C redeemabie preference
shares converted 1o 1,080,000 Class A redeemable preference shares.

1,080,001

Mellway Holdings Pty | See above
Ltd

On 15 June 2009, Meliway Holdings Pty Ltd's 300,000 class C redeemable
preference shares converted to 300,000 class A redeemable preference shares.

Meliway Holdings Pty Ltd is an associate of Dalewing Pty Ltd and vice versa.

300,001

Fredrick Fatkener See above

Fairthorne (Jnr)

Relevant interest in shares neld by Dalewing Pty Lid and Meltway Hoidings Pty Lid
under secticn 808(3) of the Corporations Act 2007 { Cthj

1,380,002

Jennifer Christine See above

1,080,001

2676602/4560419_1
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Annexure to Form 803 page 2/3

Fairthorne

Relevant interest in shares heid b
Corporations Act 2007 (Cih)

y Dalewing Pty Lid under sectian 608B(3) of the

Table 3: Details of present registered halders

Holder of relevant interest

Registered holder of
securities

Person entitled to be
registered as holder

Class and number of
securities

Daiewing Pty Ltd

Dalewing Pty Lid

Dalewing Pty Ltd

1,080,001 Class A redesmable
preference shares

Mellway Holdings Pty Ltd

Mellway Holdings Pty Ltd

Mellway Holdings Pty Ltd

300,001 Class A redeemable
preference shares

Fredrick Falkener Fairthorne
{dnr)

Dalewing Pty Ltd

Dalewing Pty Ltd

1,080,001 Class A redeemable
preference shares

Mellway Holdings Pty Ltd

Mellway Holdings Pty Ltd

300,001 Class A redeemable
preference shares

Jennifer Christine Fairthorne

Dalewing Pty Ltd

Balewing Pty Ltd

1,080,001 Class A redeemable
preference shares

Table 4: Consideration

Holder of relevant interest

Date of acquisition

Consideration

Class and number of
securities

Dalewing Pty Lid

20 March, 2007

No consideration was payable
for the issue of the Class A
redeemalbile preference share.

1 Class A redeernable
preference share,

Dalewing Ply Lid

15 June, 2009

No consideration was payable
on the conversion of the Glass
C redeemable preference
shares. The aggregate issue
price of those redeemable
preference shares was
$4,008,000 pursuant tg the

prospectus dated 2 April, 2007,

1,080,000 Ciass A redeemable
preference shares

Melway Holdings Pty Lto

20 March, 2007

No consideration was payable
for the issue of the Class A
redeemable preference share.

1 Class A redeemable
preference share,

Mellway Holdings Pty Lid

15 June, 2009

No consideration was payable
on the conversion of the Class
C redeemable preference
shares. The aggregate issue
price of thase redeemable
preference shares was
$280,000 pursuant to the

prespectus dated 2 April, 2007,

300,000 Class A redeemabie
preference shares

Fredrick Falkener Fairthorne 15 June 2009 See above, 1,380,002 Class A redeemahle
(Jnr) preference shares
Jennifer Christine Fairthorne 15 June 2009 See ghove. 1,080,001 Ciass A redeemable

preference shares

—
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Annexure to Form 603 page 3/3

L T

Signature taetify that the information in this form is true and compiete.,

print name Frederick Falkener Fairthorne (dnry

capacity Director

sign here

) 5

e ;

date” f07/2009

Send to

Austrafian  Securities &  Investments
Commissian

Gippsland Maif Centre

Marwel! VIC 3841

i

the nearest ASIC Business Centre

Annexures to forms

To make any annexure conform to the regulations, you

myst:

1. use A4 size paper of white ar fight pastel colour
with a margin of at least 10mm an all sides.

2. show the corporation hame and ACN or AREN.

3. number the pages consacutively.

4. print or type in BLOCK letlers in dark blue or biack ink sa that
liwe document is cleariy legitle when photocopied.

5. identify the annexure with a mark such as A B, C. efc.

8. endorse the annexure with the words:
This is annexure (mark) of {number} bages refarred to in
form {farm number and title)

7. sign and date the annexure, the annexurs must be signed by
the saime person(s) who signed the form,
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