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4 April 2016

Ow Rt 10. 1381:u
Your Ref:

<SEKEL OSHRY
- LAWYERS -

The Manager
Market Announcements Office
ASX Umlted

Per f=- SOO 135638

DearSrs

Tak.over bid by MHG Flat Glass Holdllp Pty Ltd for Flat Glass Industries Umitid (ASX:Fel)

We act for MHG Flat Glass Holdings Pty Ltd. On behalf of our dient, we endose way of
service pursuant to Item 5 of subsection 633(1) ofthe Co,porotions Act 2001 (Clh), a copy of
our dlenes biddets statement In relation to its off-market takeover bid for all the ordinary
shares In Flat Glass Industries limited (ASX:FGI).

A copy of the bidder's statement has today been lodged with each of the Australian
Securitlesand Investment Commbslon and the target, FGI.

Yoursfaithfully

Lml 8, 23 Hlinfir Str,it S,*),Y, NSW 2000
tal- m919154001 :1 -0291915499

IMIdi#POKill/*4¤l 139 7608SD hhhl:/Oilqk yl7
u**IMil'Id'Iiallimi'Ii'/PI'*Imid

m.,1.*L.id=

Wiall'.ily.amul

Ivan Osh
SEKEL RY LAWYERS
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This u aR importmitdocion,ntad reqi®hayow immediate attation.  you anhan, doubt about how to
dealwith:kis docummt, you :hould co,itactyour brokgr, financial advi=ror l,guladvissr *mediately.

BIDDER'S STATEMENT
to purchase all of yourfully paid ordinary shares in

Flat Glass Industries Limited ACN 003 173 242
for $0.10 cash per share

The Directors ofFGI recommendyou ACCEPT the Ofer in the absence
ofa higher olfer.

If you require assistance with your acceptance, please call the Offer Information Uneon:

• From within Australia - 1300 737 760 (toll-free within Australia); or
• From outilde Aus alla - + 61 2 9290 6000

or email coroorateactions®boardroomllmlted.com.au

The Offer Is dated 18 April 2016 and will dose at 5pm (Sydney time) on 17 May 2016, unless extended.

Cmpoil Abliei

NeRTH
J.B. North & CoPty Ltd
ABN 86 074 501063
AF51421214
Sults 509, 180 Ocian Streit
Ed:,cll NSW 2027
T +619327 3272
M +61410 630 526
W w .lbnorth.cam

Ligu Mvloom

<SEK L 0SHRY
- LAWYERS -

Und, DI ti.*/.9/0.
i lamIN,01 1 C2 101§49 
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Key Itu

Announcement Date and date of 4 April 2016
this Bidder's Statement

Date of Offer and Offer opens 18 April 2016

Date Offer doses (unless 5.00pm (Sydney time)on 17 May 2016
extended or withdrawn)

Share rilistrar for the Offer Ofhr Information Une*
Boardroom Umlted 1300737 760 (tolkfree within Australia)

+ 61 2 9290 6000 (from outside Australia).

* Calls to these numbers may be recorded.

or email:

Pale 13
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Dear FGI Shareholder

Off•,to  cquir,your •A,InisIn Flate  Indust,1,1 Limited

Le.,13, SL# 304 100 VVI,IN SUE,t
W/voloo,„ooli lerW 2011

PO Bol[ ASS2 5)*W, South. BW 1215
Ph: 02 9339 4999 F=: 02 9160 6416

=,01'/3,1,60'pal

On behalf of MHG Flat Glass Holdings Pty Ltd ACN 611572 206 (MHS-FGH), I am pleased to provldeyou
with this conditional alkash of market takeover bid to acquire your shares In Flat Giass Industries
Unlited (Fel).

Ifyou acceptthi Offerind subject to the Offer becoming unconditional,you wil receive $0.10 cash (ten
ants) per Share (the Offer PAci) for e,ch fuly paid ordln,ry share In FGI (Share or FGI Min) to which
your acceptance reist=. Your p,yment v/01 be dispatched within 7 Buslness Days after the Offerd.
provided the conditions have been fulflled (or waived).

I beleve that our offer provides you with a compeling opportunity to reallse certahl value for your FGI
Shares ata *nlflcant premium of.

0 25% to the dating price on the AS)( on 31 March 2016 of $0.08 perShire;

• 100*to the subscrlption price of $0.05 per Share set bythe FGI Board forthe r ht, Illue In January
2015; and

. 100% to the VWAP of $0.05 atwhich FGI shares have Mded over the last 12 months

The Offer will remain open until 5.00pm (Sydney time) on 17 May 2016, unless extended or withdrawn.

Harltos Family Rearement Pty Ltd ACN 605 222 759 u trustee for the Harltos Fam»y Superannuion
Fund (HFR), a related party of MHG-FGH has purchased 16,142,593 FGI shires from Phoenix
Development Fund Umlted (Phoinbc), (previous „ FGA largest sh,reholder) at the Offer Ptce of $0.10
per shire and as at the d,te hereof has, 19.9% shareholding in FGI. Phoonbc has Indicited thatlnthe
absence of a superior proposal they Intend to accept the Offer In respect of the remalnhig FGI Shares
they own or control and has further Indlested thit Its related party, Nwitingate Pamiers Pty Ltd
(N¥lt[,Wals) (a top 5 shareholder), abo htends to accept the Offer In rispect of the F{31 Shares Uut It
owns or controls

Details of the Offer, IndudIN Its terms are,et out In thts Bidder's Statement I encourqeyou to read
this BIdder's Statement In lt, entfrety, and then to,ccept the Offer as soon as possible. In orderto be
vald, youracceptance must be recelved before 5.00pm (Sydney time) on 17 ME, 2016, which Is the
dosing date of the Offer (unlm It Is extended or withdr:wn).

To accept the Offer, please follow the Instructjons on the accompanying Acceptance Form (see sectlon
8.3 of this BIdder's Statement).

If you requh additional asskstince, please call the Offer Information Une on 1300 737 760 (toll-free
within Australli) or + 61 2 9290 6000 (from out,Ide Australa) or pliali email
cornoratfactionsaboardroom[Imited.corn.au.

I appredite your consideration of this Offer.

Yours,Incere#,

Dean Harltos
Director

1¤110-04041Udd,r:St--*-Pm page 1 5
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REASONS YOU SHOULDACCEPT THEOFFER

1. The Offer Price represents a significant premium to trading prices before the
Announcamera Date.

2. The all cash Offer provides an opportunity foryouto receive a certain cash amoum for
all your FGI Shares

3. Acceptance of the Offer w111*vold theneed for you to partldpate Inany future capital
ralsings, or r sk having yourshareholding diluted.

4. Acceptance of the Offer Will avoid you bet ng exposed to future risks assodated with
FGI.

5. The trading price of FGI Shares may falllf the Offer Is v,Ithdrawn or after the Offer
closes

6. The Offer may provide Shareholders who do not have Marketable ParceIs with an
opportunity to efficiently sell their F(31 Shares

7. There may be reduced liquidity In FGI Shares following the completion of the Offer.
Furthermore, If M HG-FGH acquires morethan 75% but lessthan 100%of all FGI Shares
F(31 may be dellsted and you could become a minodty shareholder In a povate
company. The practical effect of this is that you may thereafter have limited
opportunityto dispose ofyour FGI Shares

ACCORDINGLY, YOU SHOULD ACCEPT THE OFFER

These reasons are dbcussed in further detail below.

Ll Thl Ofhr Plca reprls,nts a s nllint prinlum to #,uni *ces beforeUlAnnouncement
Date.

The all cash consideration Is a compelling offer and represents a sgnlficant premium to the
levels at which FGI Shares were trading up to and Induding 31 March 2016, the last trading
day prlorto MHG-FGH's Indic@Ove proposal becoming public

Based on the price of FGI Shares up to and Induding 31 March 2016, the Offer Price represents
a pramium f.
. 25% to the dosing price onthe ASX on 31 March 2016 of $0.08 perShare;

. 100% to the subscription price of $0.05 per Share set by the FGI Board for the *Its
Issue In January 2015; and

. 100% to the VWAP of $0.05 at which FGIshares have traded over the last 12 months.

1.2 Thi all cuh Offir providi an opportunity for you torecilve a certmin c,sh amount forall
your FGI Shar=

The Offer is 10096 cash for your FGI Shares

If you accept the Offer and the Offer becomes unconditional:

L you will be paid $0.10 (ten cents) ca=h for each ofyour FGI Shares;

1 you should not Incur,ny brokens fees or stamp duty on the transfer of your FGI
Shares to MHG-FGH; and

1 you will receive a cheque v4thln 7 Business Days after this Offer closes provided that

Pa" 16
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bythat date (orany extended date) this Ofler becomes unconditionaL

In accordance wlth the Corporations Act, If MHG-FGH Increasesthe Offer Price underthe Offer,
all FGI Shareholders whether or not they have accepted the Offer before that Increase In the
Offer Price, would be entitled tothebeneflt of that Increased Offer Prlce.

The Offer provides you with an opportunity to dispose of all your FGI Shares and to realize a
certain value for yourentlreshareholding In FGI.

1.3 Arn•ptanc, oftheOfferwillivoldthenied foryoutopartldpat,Ininy futurocapital ralsings
or r khivl  your shireholdlns dUutid

It Is MHG-FGH's view that notwithstanding FGI's recent return to profit F<31 will continue to
face challenges In the Industry In which It operates. Revenue losses In Its Sydney glass
operation and ongolng Investment In plant and equlpment In Its Victoria operation could result
In further requirements for capital. To theextent that some orall of this additional funding Is
sought In the form ofequity, FGI Shareholders would needtocontrlbute commensuratelywith
their existing shareholding to avoid having their proportionate Interest In FGI diluted.

There Is also a risk that future equity placements could negatively Impact theshare price of
FGIShares

1.4 Acceptince of the Offer will avoid you bel, Ixpoid to future rlsks assoclitid with Fel

If youaccept the Offer In respect ofall your FGI Shares, then not only willyou no longer be
vulnerabletothe funding risks described In section 13, you will no longer beexposed to F(31's
day today operational and business risks.

In addition tothe risks spedfic to FGI's business, there are Inherent risks In holding shares In a
small cap listed entity such as FGI. These r[sks Indude, but are riot limited to:

• Industry specific risks;

• regulatory risk;

• debt and equity market risk; and

. general economic conditionl

13 Thetradl, pric• of FGIShares may fallafter th,Offerdoms

The Offer Is ata significant premium to the recent trading prices of FGI Shares prior to the
Announcement Date.

If the Offer does not result In MHG-FGH acquiring all of the Shares and there Is no other offer
made foryour FGI Shares, the trading price of EGI Shares may fall below the Offer Price and
trade It levels closer to, or even below, the trading price immediately prior to the
Anno.cement Date.

The market foryour FGI Shares afterthe end of the Offer may be less liquid or less active than
at present This could also make Itmore dlmcult for you to sell your FGI Shares on-market st
an attractive price In the future.

Note that If MHG-FGH acquires more than 75% but less than 10096 of all F(31 Shares, FGI may
be delksted and you will become a minority shareholder In a prhvate company. The practical
effect of thls Is that you may thereafter have limited opportunltyto dispose ofyour FGI Shares

Pag,17
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U The 01* m,y provkli Shar hok rs who do not havi Market,ble Pard:h w h an
oppormnity to Imdently mil their FGI Shares

Underthe ASX Operating Rules, a marketable parcel of listed shares Is a parcel valued at not
less than $500. At the Offer Price, a marketzble parcel of FGI Shares comprises at least 5,000
Sharesand at the dosing price Immediately p¢lor to the Announcement Date Itlsat least 6,250
Shares. While parceIs smaller than the marketable parcel size may be t,aded on AS)(, the
brokerase costs associated with a sale of such parcels (In proportion to the proceeds of such a
sale) may make transacting unattractlve or uneconomlcal.

If your shareholding In FGI Is not a marketable parcel, the Offer provides you with an
opportunity to sell your FGI Shares effldently by potentlally avolding brokerage costs. This Is
because Ifyour F<31 Sharesare registered In an Issuer Sponsored Holding In your name and you
complete and return an Acceptance Form to Boardroom, you will notlncurany brokerage fees
In connection with your acceptance of the Offer.

Ifyour FGI Shares are registered In a CHESS Holding, you should askyourControlling Participant
(usually your broker) whether It will charge any transactional fees 02 service charges In
connection with acceptance of the Offer.

L7 There m•y be reduced liquidity In Fal Shares following m•xm:ful compldon of the Off,r

A related partyof MHG-FGH, namely HFRalready hasa relevant Interest In 19.9% ofthe Issued
shares of FGI. HFR's shareholding together with any shares acquired by MHG-FGH underthe
Offer might have the effect of reducing the number of FGI Shares that would otherwise have
been available for trading thereby redudng market liquidity. Thls could restrict yourabllityto
dispose ofyour FGI Shares

Page 18
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SUMMARY OF ™E OFFER

Importmnt notice

What is MHG-
FGH offili  to
buy?

What will you
recilve If you
accept the Offer?

Can the OfFer
Prke .
Incr*ased?

When will
you be paid?

Wh,n do= thi
Offer Close?

The Information Inthls section Is a summary only of the Offerand
Is qualified bythe detailed Information set out elsewhere In this
Bidder's Statement

You should read the entire Bidder's Statement and the Target's
Statement that F<31 will shortly be sending to you, before deciding
whether to accept the Offer.

If you are In any doubt as to how to deal with this Bidder's
Statement, please consult your financial, *sal, taxation or other
professional adviser.

MHG-FGH h offering to buy all of the FGI Shares, on the terms set
out In this Bidder's Statement

You may accept the Offer for ALL ofYour Shares.

If you accept the Offer you will receive $0.10 GEN cents) cash for
each of your FGI Shares.

The aggregate cash payable to you will be rounded down to the
nearest whole cent

Yes, the Offer Price can be Increased.

In accordance with the Corporations Act, If MHG-FGH Increases the
Offer Price, all FGI Shareholders who accept the Offer, whether or
not they have accepted the OfFer before that Increase Inthe Offer
P¢Ice, will be entitled to the benefit of that Increased Offer Price.

As the Offer & conditional, the Offer will only succeed If all
conditions are met or wahved. If the Offer does succeed your
payment will be dispatched within seven Business Days of
completion of the Offer.

The Offer doses at 5.Oopm (Sydney tlme) on 17 May 2016, unless It
Is extended orwlthdrawn In accordance with the Corporations Act

Pa,819
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condldons
tothe

Why,houId
you accept the
offer?

Yes, the Offer iS subject to a number of conditions as set out in
Appendk l to th  Bidder's Statement, Induding:

• MHG-FGH and Its assodates acquiring a relevant Interest In
st least 90% of all FGI Shares;

. no restraining orders or other regulatory Intervention or
regulatory applications In consequence of, or In connection
with the Offer;

• no material change to the conduct of F(31 Group's ordinary
business;

. no person being able to exercise a right to purchase any
material asset of the FGI Group or terminate or vary any
material agreement with any member of the FGI Group as a
result of MHG-FGH acquiring the FGI Shares;

. no material adverse effect; and

. no Prescribed Occurrence occurri 

This Is only a summaryof the conditions. The conditions are set out
In full In Appendk 1 to this Bidder's Statement

Some of the reasons Indude:

• the Offer Price represents a significant premium to trading
pdoes before the Announcement Date;

- the all cash Offer provides an opportunity foryou to recelve
a certain cash amount for all your FGI Shares;

• acceptance of the Offer will avoid the need for you to
participate In any future capital ral,Ings, or risk having your
shareholding dnuted;

. acceptance of the Offer will avoid you being exposed to
flrture risks assodated with FGI;

• the trading price of FGI Shares may falllf the Offer Is
withdrawn or after the Offer closes;

• the Offer may provide Shareholders who do not have
Marketable Parcels with an opportunity to efFIdently sell
their F(31 Shares; and

• there may be reduced liquidity In F(31 Shares following
completion of the Offer. Furthermore, If MHG-FGH
acquires more than 75% but less than 100% of all FGI
Shares, FGI may be dellsted and you could become a
minority shareholder In a prtvate company. The practical
effect of this is that you may thereafter have limited
opportunltyto dispose ofyour FGI Shares

PIge 110
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What happens If
youdonot
acupt the OfFer
In respect of a 
Your Shar=7

You will remain an FGI Shareholder and will not recelve 'the cash
consideration offered by MHG-FGH underthe Offer.

However, if MHG-FGH becomes entitled to compulsorlly acquire
your FGI Shares (by acquiring a relevant Interest In 9096 of all FGI
Shares), It Intends to do so. If your FGI Shares are compuborily
acquired by MHG-FGH, It will be on the same terms (Including the
same consideration for each F<31 Share acquired) as the Offer.
However, you will recelve the money later than other FGI
Shareholders who choose to acceptthe OfFer l.e. at the conduslon
of the compulsory acquisition process which will be after the end
ofthe OfferPerlod.

In addition, If MHG-FGH acquires more than 75% but less than
100% of all FGI Shares, F<31 may be densted and you could become
a minomyshareholder In a prhvate company. The practical effect of
this Isthatyou may thereafter have limited opportunltyto d/pose
of your FGI Shares

Page 1 11
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How do
you
accept
the

OfFer?

Can I revok,
my accept,nci
u,d #thdraw
my FGI Shares
from the Offer
oncelh,ve
accipt.d?

Qn you
accipt he
Offer for part
of your
heidin",7

You may only accept the Offer for all of your FGI Shares In any of
the following ways

hiwipomored shareholdirs

If Your Shares are registered In an Issuer Sponsored Holding (such
holdlr,s will be evidenced by an 7 appearing next to your holder
number on the enclosed Acceptance Form),to accept th  OfFer,
you must complete and dEn the Acceptance Form enclosed with
this Bidder's Statement and return It to the address Indicated on
the form sothat It [s recehved before the Offer doses

CHESS shareholders

If Your Shares are registered In a CHESS Holding (such holdl  will
be evidenced by an le appearing next to your holder number on
the enclosed Acceptance Form), you· may accept the Offer by

(a) completing and *ling the Acceptance Form endosed with
this Bidder's Stmtement and returning It to the address
Indicated on the form so that It Is recehed before the Offer
closes; or

(b) Instructing your Controllir, Partldpant (normally your
broker)to accept the Offer on your behalf before the Offer
doses

Parndpanil

If you are a Partldpant, acceptance of this Offer must be Initiated In
accordance with rule 14.14 of the ASX Settlement Operating Rules
before the Offer closes

Full detmlks on how to accept the Offer are set out In section 8.3 of
this Bidder's Statement

NO, once you accept the Offer, you will be unable to tevoke your
acceptance.

NO, you cannot accept the Offer for only sonic of your FGI Shares
You may only accept the Offer for AU ofyour FGI Shares-

Page 1 12
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Will you nled
top•y
brok.par
stamp duty on
acceptances?

What If you
a. a for im
shareholder 

How v,01 FGI
Options b•
tr,Nited?

Inv=./'Int
didions

Whi do
you go for
further
Infonnat[on?

If your FGI Shares are registered In an Issuer Sponsored Holding In
your name and you complete and return an Acceptance Form to
Boardroom, you will not incur any brokerasm fees orbeobliged to pay
stamp duty In connection with your acceptanceof the Offer.

If your FGI Shares are registered Ina CHESS Holding, or !f you area
beneficial owner whose FGI Shares are registered In the name of a
broker, bank, custodian orother nominee, you will not be obliged
to pay stamp duty byacceptlng the Offer, butyou should ask your
Controlling Partldpont (usually your broker) or that broker, banId
custodian or nominee whether It will charge any transactional fees
or service charges In connection with acceptance of the Offer.

Foreign shareholders will be paid the same cash consideration as
stlpulated under the Offer. However, the t= Implications under the
Offer forthose foreign shareholders may be different from those
relating to Australian resident shareholders. You will be paid In
Aust,1lin dollars by cheque drawn on an Australlan bank branch.

As at the date of this Bldder's Statement there are no listed FGI
Options on Issue. Unllsted Options will either remain or be dealt
with In accordanoe with their terms.

The Information In this Blddefs Statement Is general Information
and does not tike Into accoum the IndMdual Investment
object ves, finandal situation or particular needs of each FGI
Shareholder. You should consider seeking Independent financial
and taxation acMce before making a dedslon as to whether or not
to accept the Offer.

This Bidder's Statement contains detailed Information about the
OfFer, Induding the terms of the Offer contilned In section 8 of this
Bidder's Statement For queries on how to accept the Offer, you
should also refertothe endosed Acceptance Form.

Forall other queries In relation to the Offer, please coritactthe Offer
Information Line on BOO 737 760 (toll-free within Australia)or +61
2 9290 6000 (from outside Australia), Monday to Friday between
8:30am to 5:30pm (Sydney time). Please be aware that any calls to
these numbers may be recorded. Queries In relation to the Offer
will not be received on any other telephone numbers of MHG-FGH
or its advisers

You mayallo enquirevia email at
CO
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choic=
do Nu
have?

Asa Shareholder, you have the following choices In respect ofyour
FGI Shares:

(a) accept MHG-FGH's Offer forallthe F(31 Sharesyouhold;

(b) sell your FGI Shares on the market (only If you have not
already accepted the Offer); or

(c) do nothing

=UBJ.- 9 Ja Page 114
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3. INFORMAnON ON MHG-FGH AND THE MH GROUP

3.1 Overview of MHG-FGH

The bidder underthe Offer Is MHG-FGH an Inve*nent holding company Incorporated In
Victofla. MHGFGH b a wholly owned subsidiary of MHGCorp.

3.2 P,indpal activities of MHGFGH

MHG-FGH b an Investment holding companythe only assets of which (aftercompletion of
the Offer) will be the FGI Shares

33 Overview of MHGCorp

MHGCorp Is a pdvately owned company Incorporated In Victoria. It comprises a dh,erslfled
group of businesses founded In 1970 by Its chairman, Steve Harltos. Its bulness began
with the export of Australian made water skls and assodated equipment and the
Importation of prest e automobiles, automot)ve and motorcycle accessorles. The group's
actMtles presently span the manufacturing, hospltality and property sectors.

MHGCorp's move Into manufacturing was made In 1975 to produce exterlor decoratlve
products for the automot}ve aftermarket In 1977, MHGCorp commenced production of
Australia's first Injection-moulded motorcycle helmets. In the same year, It won Its first
Original Equipment Manufacturer (OEM) contract to supply body side mouldlr,1 for
Chrysler Australia. Over the ensulri 39 years, MHGCorp hasdeveloped the reputation as
a leading Tier One OEM supplier to the automot ve Industry. OEM customers indude
Automotive Alliance Thailand (lolntventure between Ford & Mazda), Ford Australia, Ford
Thailand, General Motors Holde,1 Mitsubishi Motors, and Toyota Motor Corporation
Australia.

In 2009, MHGCorp acquired the automotive glass operations of CSR Umlted to become
the sole manufacturer of OEM autornoti've glass In Australia. This operation (In Geelong,
Victoria) was or¥nally established by Pllkington Brothers In 1937 and was the first facility
In Australia to process/fabricate glass products Underlts ownership, MHGCorp hasmade
signlficant Improvements to create a world dass autornoth,e glass fabrication fadlity.

MHGCorp currently has operations In Australia and Thailand and directly employs more
than 280 staff In the Asla Paclfic region.

3.4 Diractors

The directors of each of MHG-FGH and MHGCorp as at the date ofthis Bidder's Statement
are:

Mr St,ve Harltos (aillrman)

Steve co-founded MHGCorp In 1970, Initially as an exporterof Australian made waterskls
and associated equipment

Steve's dr ve and vision has seen the MH Group grow and dlversify both commercially
across a range of industries and geographically to the extent that It presently has
operations In Australia and Thailand and directly employs more than 280 staff In the Asia
Pacific region.

Page 1 15
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In 2009 Steve oversaw MHGCorp's foray Into the Australian gia= Industry by negotiating
and completingthe acquisition ofCSRVIrldlan automotive glass, at thetime the only OEM
automotive glass manufacturer In Australia.

Steve continues to actively ddve the MH Group and In 2012 was Instrumentil for Its
International expanlon with the establishment of MHG Thailand. This company operates
a manufacturing fadlity comprlsing a world dass climate controlled electrostatic robotic
paint line and Injection moulding equipment supplying the OEMs In Thailand.

Steve has contributed to both sport and commerce In his roles as Vice President and
Technical Direc or of the Australian Barefoot Water Ski Assoclation and was responsible
for establls)ling the first competition rules. In 1990, Steve was Instrumental In bringing
together telecommunications carriers, hand set manufacturers, distributors and retailers;
establishing the Australian Mobile Telephone Assodation (AMTA) and served as Its
Inaugural President and Chairman. He also served as Toyota Supplier Network Group's
Inaugural Chairman and has partldpated In numerous overseas automotlve trade missions
to promote the Australian automot ve components Industry.

Mr Dean Harltos (Man,0ng DIr,ctor)

Dean's Induction at MHGCorp started soon after the company was founded in 1970 (his
birth year). From a very yourg age, he took a keen Interest In his fathets (Steve) business
Interests which prepared him well when he joined the group In 1997. Prior to this, Dean
held a variety of roles with St George Bank from1989 until his departure In 1997. His last
role at St George Bank was Senior Manager- Balance Sheet Risk Management within
Group Treasury & Anandal Markets

Dean has held @ variety of management and executive roles In each of the MH Group's
business Indudire Sales Director of the Audlovox Pacific joint venture, Chief Execuljve
Offlcerofthe manufacturing dMsion and Managing Directorof the hospitallty dMsion. In
his current role as Group Managing Director, he Is responsible forthe group's overall
strategy, Investments and development of the leadership team.

Dean graduated from Macquarle Graduate School of Management In 2006 with a Master
of Business Administrution. He Is a member of Young Presidents Ortanlsation (Sydney
Pacific Chapter) vmw.voo.on and serves on Its Executh,e Committee.
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4. INFORMATION ON FGI AND FS GROUP

4.1 Important Infornlation

The following Information about F(31 Is based on public information and has not been
Independently verified. Accordingly, MHG-FGH does not make any representation or
warranty, express or Implied, asto the accuracy or completeness of this Information.

FGI Shareholders should refertothe targets statemem to be Issued by Fel for further
Information about FGI and the F(31 Group.

4.2 Ove,view of FGI

FGI Is an Australian ASX-listed company. Its business Indudes value added glass processing
and the wholesaling of glass forthe bulldli  and manufacturing sectors.

4.3 Directors

As at the date of this Bidder's Statement the directors of FGI are as follows:

• James Schwarz Chairman and Non-E*ecutlve director

• Nicholas O'Connor, Finance Director

. Frank D'Urso, Execut e Director and National Procurement Manager

. Lawrence Case, Non-Executive Director

U PrIndpal =*MIles of FGI and the FGI Group

FGI Group provides an expanslve range of glass processing services on a made to order
basts. Its products Indude:

. Float glass

. Safety and security glass

. IGU/energy efficient glass

. Designer glass

• Ultra clean glass

. Switchable glass
• Trident glass hardware

46 FGI's bsuid sia,AMes

According to FGY:Appendbc 38 released to the ASX on 15 October 2015 and confirmed In
iti Half Yearly Report and accounts Issued on 24 February 2016, as at the date of this
BIdder's Statement FGI had issued securities consisting oft

• 81,118,560 Shares; and

• 1000,000 employee options (Options) (all l=ued to Mr J Buchan).

None of the Options h:ve yet vested.

igill_040416_mckl•r:St,=n LFI Page 1 17
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4.6 FGI Share Option Min

According to documents provided by FGI to the AS)(, as at the date of this BIddefs
Statement, FGI currently has an employee share option plan In place. In terms thereof,

the FGI Board, at Its discretion may Issue Options to employees of FGI or a member of the
FGI Group to purchase shares In FGI. The Options will vest If (amongst other things), the
relevam employee remains employed by FGI (or a member of the FGI Group) for 3 years
after Issue of the Options.

All of the Options have been Issued to Mr J Buchan. The Options were Issued on 30
September 2015 and accordingly do not vest unt]130 September 2018.

The board of FGI, In Its discretion, mayallow the Optlonsto vest(early) on the occurrence
of Inter alla, a takeover bid.

4.7 Substmntial holders In Fel Shares

As at 31 March 2016, and so far as Is known to M HG-FGH based on publicly available
Information lodged with ASX, the foliowlr  persons have a Substantial Holding of 5%, or
more, of FGI Shares:

Harltos Flnlly Retirement Pty Ltd atf the Harttos Family
Superannuanon Fund

Burvile Dov,ns Pty Ltd

Phoenk Development Fund Urnited

Best Safety Glass International (Australia) Pty Ltd

N¥,tlrigale Partners Pty Ltd'

Dbcon Trust Pty Ltd

Moorebank Property Management Pty Ltd <K Palonls
Prov Fund A/C>.

U Other matirlal Information about the Fel Group

Ill '

19.90%

19.22%

7.68%

6.07%

5.92%

FGI will have the opportunity to disdose In Its Target's Statementanylnformation about
the FGI Group It considers FGI Shareholden would reasonably require to make an
Informed assessment as to whether to accept the Offer.

49 PubUdym,nable Informanon about FGIGroup

FGI Is a listed disdoing entity for the purposes of the Corporations Act and as such &
subject to regular reporting and dIsdosure obligations. Specifically, as a listed company,
FGI Is subject to the listing rules of AS( which require continuous disclosure of any

18HKPK)416_Bld St-nKFGI Pagell,8
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Information FGI has concerning It that a reasonable person would expect to hive a
material effect on the price or value of Its securities

AS)( maintains flles containing publicly dbdosed Information about alllisted companies
FGrs file Is available for Inspection at ASX during normal business hours.

Inaddltlon, F(31 [s required to lodge various documents with ASIC Copies of documents
lodged with ASIC by FGI may be obtained from, or Inspected at, an ASIC office.

A substantial amount of Information about FGI (Including copies of Its flnandal
statement,) 13 avallable In electronic form from *w flatz ssam*au
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5. SOURCES OF CONmDERATION

5.1 Total cash consld•ration

The consideration fortheacquisition ofyour FGI Shares underthe Offer will be sati,fled wholly
In cash.

The maumum amount of cash that MHG-FGH would be required to pay under the Offer If
acceptances are received In respect of all FGI Shares on lEslie as at the date of this Bidder's
Statement (exduding the FGI Shares Italreadyowns) would be $4497,596.70.

In addition, If Options were allowed to vest and Mr Buchan accepted the Offer In respect of
the FGI Shares Into which the Options would convert an additional $200,000 will be payable
by MHG-FGH underthe Offer.

5.2 Sources of cash consideration

All amounts payable underthe Offer Including any fees, expenses and duties directly Incurred
by MHG-FGH In relation to the Offer will be paid on behalf of MHG-FGH from MHGCorp's
eidsti  cash reserves (namely cash orcash equivalents). MHGCorp confirms that funds equal
to the Offer Amount and assodated transactbn costs are Immediately ivallahle and not
subject to security Interests or rights ofset off and are not required for other arrangements

MHGCorp Is not aware of any reason whythere will not be cash available at least equal tothe
Offer Amountasand when MHG-FGH Is required to pay for any Shares acquired by It or to pay
any fees, expenses and duties directly Incurred In relation to the Offer.

On the basls of the arrangements described In thls section 5, MHG-FGH believes It has
reasonablegrounds forholding theview, and doeshold the view, that It has acce=to suffldem
cash resources available to fund the Offer Amount and other costs directly assodated with the
Offer.

THE OFFER IS NOT SUBJECT TO ANY FINANaNG CONDmONS
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6. INTENTIONS IN RELATION TO FGI

6.1 introduction

The Intentionil of MHG-FGH are set out In this section 6. These Intentions are subject to a
general review and reflect current Intentions only based on current Infomation.

By making the Offer, MHGFGH is seeking to Increase Its shareholding In FGI to at leasta level
where It can better Influence control the future direction of F(31. The Intentions below reflect
this objective..

61 Intentions H MHG-FGH Icquires 90% or mor, of thI FGI Shar s

(a) Irltroduction

If MHG-FGH acquires a Relevant Interest In at least 90% of all FGI Shares and becomes
entitled to proceed to compulsory acquisition of outstanding FGI Shares In accordance
with Part 6A1 of the Corporations Act MHG-FGH Intends to:

(1) proceed with compubory acqulsltion of the outstanding FGI Shares In accordance
with the provblons of Part 6A1 of the Corporations Act Induding any FGI Shares
which are issued during or after the dose of the Offer as a result of the vesting
(and exercise) of the Options; and

(11) following completionofthecompulsory acquisttion oftheoutstanding FGIShares,
apply for termination of offidal quotation of FGI Shares on AS( and armnge for
F(31 to be removed from the official list of ASX

(b) G=wai r,vle'v

If MHG-FGH becomes entitled to (and does) acquire all the equity securities In Fel, Its
Intentions are set out below:

(1) MHG-FGH Intends generally to continue F(31's core business, namely, the
processing and =le by wholesale of glass and related products

(11) Foliowlr  the close of the Offer, MHG-FGH will, to the extent that Infomiation Es
available to It conduct a review of the operations, asse* structure and
employees of FGI In Ight of that Information. Final dedsions will only bereached
after that review and In light of all material facts and drcurnstances. As such,
statements set out in this section 6 are statements of current Intention onlywhlch
may change as new Informstion becomes available or drcumstances change and
the statements In this section 6 should be read in this context

(c) Corpor"t' mitters

If FGI becomes wholly owned by MHG-FGH, it intends that the F(31 Board will be
comprised solely of Its nominees (whose Identities are yet to be determined).

(d) Impact onimployies

Asoutllned above MHG-FGH will conduct an in depth review of the operations, assets
strategy and employees of FGl. Altho ugh MHG-FGH does not presently intend to make
any material reductionsto F(31's permanent staffing levels In the eventthat FGI becomes
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wholly owned by MHG-FGH, In conducting Its In depth review after close of the Offer,
MHGFGH will seek to leverage the experience and skills of existing employees within
the MH Group. Inthls processtheremaybe somecorporate, managerial and operational

duplication of these functions across MH Group and FGI and It Is therefore possible that

certain positions with these functions may become redundant over time.

MHG-FGH also Intendsto review the existing employee performance-based share option

plan and following Its review may continue, terminate or replace the existl, plan.

6.3 Intentions If MH(WaH acquires more thin 75% but liss than 90% of thi FS Shares

(a) Introduction

This section 6.3 describes the Intentlonsof MHG-FGH If it acquires a relevant Interest of

more than 75% but less than 90% of all FGI Shares and therefore does not become

entitled to compulsorlly icquire the outstanding FGI Shares under Part 6A1 of the

Corporations Act

Inthatdrcurnstance, and subject to the matters In section 6.3(b), MI*FGH's Intentions

are set out below.

(b) U,nitations In gh,Ing gffect to Int,ntions

The ability to Implement the Intentions set out In this section 6.3, will be subject to,

among other things:

(1) the legal obllgationsof the Fal DIrectors to have regard totheinterests of FGI and

all FGIShareholders;

(il) the requirements ofthe Corporations Act relating totransactions between related

parties;

(111) potentially, the Usting Rules relating totransactions between related parties; and

(M existing contractual obllptions of FGI.

MHG-FGH would only make a final decision on the above mentioned courses of action

following legal and flnandal advice In relation to those requirements

(c) AS(

If MHG-FGH acquires notlessthan 75%of all F{31 Shares then MHG-FGH may, where the
listing Rules permit, seek to remove FGI's listing onthe AS)(. If dellsting Is sought MHG-

FGH expects thata final ded:lon as to FGI's removal will be made by ASX In accordance
with Its published guidance. This states that It Is generally acceptable for an entlty to be
dellsted If, as a result of a takeover, the entity only has a small number of remaining
security hoIder, sothatlts continued listing can no longer be justlfled. ASX does not
prescribe a minimum shareholdIng that theblddermust have, ora maximum numberof
remaining shareholders, before It will sanction a dellsting, but Its published guidance

states that It will likely require shareholder approval be obt,Ined unless (among other
things) the bidder and Its related bodies corporate own or control at least 75% of the

entity's ordinary securities, and there are less than 150 minodty holden of ordinary
securities with holdings with a value of at least $500.
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It 1, possible that, even if MHG-FGH is not entitled to proceed to compulsory acquisition
of minority holding afterthe end ofthe Offer Perlod under Part 6A1 of the Corporations
Act It may subsequently become entitled to exercise rights of general compulsory
acquisition under Part 6A.2 of the Corpontions Act; for example, as a result of
acquisitions of FGI Shares In reliance on the'3% creep' exception in Item 9 of section 611
ofthe Corporations Act If so, Itlntendsto exercise those rights. However, it reserves the
right notto doso.

Subject to these factors, along with commercial considerations Including the amount
form and terms of the funding, MHG-FGH will determine atthe relevant time whether
ornotto participate In any future fundraising. In making this determination, MHG-FGH
would also be cognlsam of the fact that, If FGI seeks further equity funding In the future,
any FGI Shareholder that does not partidpate In any future equity fundraising will be
diluted commensurately.

6.4 Intentions If MHG-FGH acmlres more than 50% but less than 90% of the Fal Shares

(a) Introduction

This section 6.4 describes the Intentions of MHG-FGH If It acquires a relevam Interest of

more than 50% but less than 90% ofall FGI Shares and therefore does not become
entitled to compulsorlly acquire the outst nding FGI Shares under Part GA.1 of the

Corporations Act

In that drcumstance, and In addition to the matters in section 6.3 MHG-FGH's Intentions

are set out below.

(b) Directors

Aftertheend ofthe Offer Period, If MHG-FGH acquires morethan 5096 but less than 90%
of al F(31 Shares, It Is Intended:

(1) to procure the appointment of all or a majority of the board of directors of FGI
after gaining effectlve control of FGI (and to requlsltion a meeting of FGI for that
purpose !f necessary), which may Include existing FGI directors;

(11) Replacement board members have not been Identified by MHG-FGH and their
Identity nlpy depend on the circumstances at the relevant time. However, it b
expected that the majority of the replacement board members will be persons,
which may Indude members of MH Group's management team with appropriate
experience, quallfications and skills for F(St and Its business;

(c) Op raAoM, a=,Im mdemplovees

If, following thedose of the Offer, FGI becomes a controlled entity but not a wholly
owned subsidiary of MHG-FGH, It Is the present Intention of MHG-FGH to attempt to
procure that FGFs board continues with the stated business objecth,es of FGI following
any policy changes after the operational review to be undertiken by MHG-FGH after
conduslon of the Offer

The extent to which MHG-FGHs Intentions for FGI described In sections 6.3 and 6.4 of
this Bidder's Statement will be realbed if FGI 13 a partly owned subsidiary of MHG-FGH,

will be subject to:
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(1) the law and ASX Listing Rules, particularly In relation to related party transactions
and conflicts of interest; and

(U) the les»l obliption of the then FGI board ofdirectors toact for@:proper purposes
and In the best Interests of the FGI Shareholders as a whole.

(d) Employ= p,rformanc based share piaM

Regardless of the percentige of FGI Shares acquired through the Offer, It remains the
Intention of MHG-FGH to review the existing employee performance-based share option
plan. Following Its review MHG-FGH may elect to continue, terminate or replace the
exisung plan as It deems fit

(e) Dividend policy

The payment ofdMdends by F(31 will be atthe discretion ofthe board of directors of FGI,
the majority of which will comprise MHG-FGH nominees. FGI Shareholders should be
aware thit FGI nuy notdedare a dMdend Inthe future and may optlnstead to retain
cash In FGI to fund the business and reduce any debt

(f) Capital Structure

Any dedslons regarding the most appropriate capital structure, and any additional
funding requirements, will be made by the then FGI board of directors. If F<31 were to
meet Its fundIng needs by raising equity cipital, any shareholden In F<31 who do not
participate, will havethelrshareholdingsdlluted.

W Umitations onim,ntions

To the extent that F61 does not become a wholly owned subsidiary of MHG-FGH and
there are minority F(31 Shareholders, MHG-FGH Intends that the directors of F(31
appointed by It will act at all times In accordance with their fldudary dutles and that all
requisite shareholder approvals and other legal requirements are complled with In
pursuing any of the Intentions outlined above.

Those requirements may require the approval of minority FGI Shareholders to the
Implementation of any particular objective.

Therequlrementtohave regard tothose flduciarydutles in thecontextofa partly owned
company and the possible requirements of minority FGI Shareholder approval may
prevent the particular objecthve being achieved.

It should be noted that MHG-FGH has not currently Identified any particular Initiative
where these considerations may be relevant

6.5 Other Intentions

Subject to the matters described above In this section 6 and elsewhere In this Bidder's
Statementand, In particular, the completion of the general review of F(31 described In section
6.2(b)) and subject also to the level of MHG-FGH's ownership of F(31 at the end of the Offer
Period, It Isthe Intention of MHG-FGH onthe basis of the facts and Information concerning
Fel that are known to Itand the existing drcumstances affecting the assets and operations of
FGI at the date of this Biddefs Statement thatthe business of FGI will generally be conducted
In the mme manner as at the date of this Bidder's Statement and th,t there will be no
rede nt of the fbced assets of FGI.
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6.6 airront llntlom buld oncurrent Infomation

Those Intentions have been formed on the basis of facts and Information concerning F(31, and
the general business environment which are known d the time of preparing this Bidder's
Statement. Final decisions will only be reached by MHG-FGH In Ight of material Information
and drcumstances atthe relevanttlme. Accordingly, assetout above, the statements setout
In this section 6 are st,tements of current Intention only and may vary as new Information
becomes tvallable or drcumstances charip.
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7. AUSTRALIAN TAXATION CONSIDERATIONS

7.1 Introduction

The following Is an outline of the principal Australian Income tax consequences applicable to
a FGI Shareholderwho disposes of FGIShares underthe Offer. Thls outline reflects the current
provisions of the incbme nU Asse=ment Act 1936 (Cth) and the income nix Assessment Act
1997 (Cul) and the regulations made under those Acts, t,king Into account MHG-FGH's
understandlig of the current administrative practices of the Australian Taxition Office. The
outline does nototherwlsetake Into account or antldpate changes In the law, v,hether by way
ofjudldal decision or legislative action, nor dos Ittake Into account taxleglslationof countries
apart from Australia.

The folloWIng outllne Is not exhausuve ofall possible Australian Income tax conslderationsthat

could apply to FGI Shareholders. In particular, the summary Is only relevant to those FG 1
Shareholders who hold their shares on capital account and It does not address all tax
consklerstions applicable to FGI Shareholders that maybe subject to spedal tax rules, such as
banks, Insurance companies, tux exempt organisations, superannuation funds, dealers In
securltle  FGI Shareholders which hold the FGI Shares on behalf of another person or F(31
Shareholders who acquired their FGI Shares as part of an employee share scheme. For FGI
Shareholders who are non-residents of Australia for tax purposes, It Is assumed that the FGI
Shares are not held and have never been held, as an asset of a permanent establishment of
that FGI Shareholderln Australia.

This outline does not constltute tax advice. Each FGI Shareholdershould consult their own tax
adviser regarding the consequences of acquiring, holding ord[sposing of their FGI Shares

71 Taxation on thi disposal of FGI Shares

If you accept the Offer, you will be treated as having disposed ofyour FGI Shares for Australian
Income tax purposes

Addltlohally, anyemployee who Is Issued FGI Shares on conversion of any Options should seek
his own tax advice on the Implications of disposing of these shares

73 Aultral[,n resident FGI Shareholders

You will reanse a capital gain In connection with the disposal of an FGI Share to the extem that
the amountyou recelve (orw111 recelve) forthe disposal ofthat FGI Share [smorethan the cost
base of that FGI Share. You will reallsea capltalloss to the extentthattheamountyou receive
(or wHI receive) Is less than the reduced cost base of the FGI Share. Capital losses can usually
only beoffset againstcapitil gainsyou reallse In the same Incomeyearor In laterincome years

The cost base of an FGI Share should be the total amoum you paid for the FGI Sh,re, your
acquisition costs and other costs relating to the holding and disposal of the F(31 Share, to the
extent to which you have not claimed an Income tax deduction for such costs. The reduced
cost base of an F(31 Share b usually determined In a similar, but not Identical, manner. There
area numberof drcumstances which may result In your cost base or reduced cost base being
calculated Ina dlfferemmannerto Batouttlned above. Werecommend that you consultyour
tax advIserto confirm the cost baseorreduced cost base ofyour FGI Shares

Any net capital gain should be Induded In your assemble Income for that Income year.
Broadly, your net capital gain In respect of an Income year will be calculated by aggregating all
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of your capital gains reallsed Inthat Income year and reducing that amount byyour capital
losses reallsed In that Income year and any available net capital losses hm prior years.

FGI Shareholders who are IndMduals, trusts or complying superannuation funds may be
eligible for discoum capital gains treatment In respect of an FGI Share If they have held that
FGI Share for at least 12 months. Companies are not eligible for discount capital gains
treatment

The above comments will notapply toyouif you buyand sell shares In the ordinary course of
business orifyou acquired the shares for resale at a profit In those cases, anygaln ligenerally
taxed as ordinary Income. The above comments will also not apply to you if you started to
hold your FGI Shares before 19 September 1985. Werecommend that those FGI Shareholders
seek their own tax advice.

7.4 Non-resident FGI Shareholders

If you are not a resldem of Australia for Income tax purposes, you will generally not have to
pay Australian tax on any capital gain when you dispose ofyour FGI Shares, unless both of the

following requirements are satisfied:

(a) you hold a "non-portfolio Interest' In F(31; and

(b) the FGI Shares pass the 'prIndpal asset tesf.

If either element & absent any capital gain made on the disposal of your FGI Shares should
not be subject to Income tax In Australia.

You will hold a 0non-portfolio Interest' In FGI If you (together with your assodates) own, or
owned, throl hout a 12-month period during the two years preceding the sale of your FGI
Shares, 10% or more of (broadly) all of the shares In F{31.

Broadly, the FGI Shares would passthe 'prindpal asset test' If the market valueof F{31's direct
and Indirect Interests In Australian land (Including leases and mining rights) Is more than the
market value of Its other assets atthetlme you accept the Offer. Detailed calculations are
ner, =ary to determine the rH„Its of the 0prindpal neept test".

If you hold a 'non-portfolio Interest' In F<31, you should contact FGI to determine If the FGI
Shares would r-,. the "prindpal asset test".

If you buyand sell shares In the ordinary course of business, oracquIred the shares for resale
ata profit any gain could be taxed In Australia as ordinary Income and not as a capital gain
(subjectto any relief,vallable undera double tutreatythat Australia has concluded wtthyour
countr, of residence). Again, youshould seek your own tax advice.

You should seek advice from your tax adviser as to the taxation implications of accepting the
Offer In your country of residence.

7.5 Stamp dirty

Any stamp duty payable on the transfer of FGI Shares to MHG-FGH pursuam to the Offer will
be paid by MHG-FGH.
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™E TERMS OF THEOFFER

8.1 Offer

(a) MHG-FGH offers to acquire all ofYour Shares onand subject to the terms setout In this
sectlon 8 ofthls Bidder's Statement You may not accept thls Offer for some only ofYour
Shares and if you do so, your acceptance (In the discretion of MHG-FGH) may be volded.

(b) The consideration underthe Offer Is $0.10 (TEN cents) cash per Share.

(c) By accepting this Offer, you undertake to transfer to MHG-FGH not only the Shares to
which the Offer relates, but also all R¥Its attached to those Shares (see section 85(b)(vI)
and section 10.4(c) of this Bidder's Statement).

(d) This Offer is being made to each person registered asthe holderofShares Inthe register
of FGI ShareholderE at open of business (Sydney time) on the Register Date. It also
extends to:

(1) holders of securities that come to be Shares during the period from the Register
Date to the end of the Offer Period due to the conversion of, or exerdse of rights
conferred by, such securttles and which , reon bsue as at the Regliter Date; and

(n) any person who becomes registered, or entitled to be registered, as the holder of
Your Shares during the Offer Period.

(e) If, at the time the Offer Is made to you, or at any Arne durlrg the Offer Period, another
person 4 or Is entitled to be, registered as the holder of some or all of the Shares to
which this Offer relatesr

(1) a corresponding offer on the same terms and conditions as this Offer will be
deemed to have been macie to that other person In respect of those Sharesi and

(11) a corresponding offer on the same terms and conditions as this Offer will be
deemed to have been made toyou In respect of any other Shares you hold to
which the Offer relates; and

(111) this Offer will be deemed to have been withdrawn Immediately atthat time.

(f) If at any time during the Offer Period you are registered or entitled to be registered as
the holder of one or more parcels of Shares as trustee or nominee for, orothenvIse on
account of, another person, you may accept as If a separate and distinct Offer on the
mme terms and conditions as this Offer had been made In relation to each of those
distinct parcels and any distinct parcel you hold in your own rlght To valldly accept the
Offer for each parcel, you must comply with the procedure In section 6538(3) of the
Corporations Act. If, forthe purposes of complying with that procedure, you require
additional coplesof this Bidder's Statement and/or the Acceptance Form, please call the
Offer Information Une on 1300 737 760 (toll-free within Australia) or+ 61 2 9290 6000
(from outside Austivlla) or email m[.MIR"#.El/21[imgmlimmwwgmia to
request those addltlonal copies
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(g) If the Relevant Shares are registered In the name of a broker, Investment dealer, bank.
trust company orother nomineeyou should contact them for assistance In ncraptlng the
Offer.

(h) The Offer is dated 18 April 2016.

1.2 Offar Nrlod

(a) Unless withdrawn, the Offer will remain open for acceptance during the period
commend, on the date of this Offer and ending at 5.00pm (Sydney time) on*ie later

(I) 17 May 2016; or

(Ill Iny date to which the Offer Period Isaxtended.

(b) MHG-FGH reserves the right exercisable In Its sole discretion, to extend the Offer Period
In accordance with the Corporations Act

(c) If, within the last 7 days of the Offer Period, either of the following eventsoccur:

(1) the Offer Is varied to improve the consideration offered; or

(Il) MHG-FGHs voting power In FGI Increases to more than 50%,

then the Offer Period will be automatically extended so that It ends 14 days after the
relevant event in accordance with section 624(2) of the Corporations Act

8.3 How to accapt this Offer

(a) G.ner.1

(1) Subject to section 8.1(e) and section 8.1(f) of this Bidder's Statement, you may
accept this Offer forall of Your Shares only.

(il) You may accept this Offer at any time during the OfferPerlod.

(b) Shmrisheld In your name on FGF, liuir,pomoredsub rlillir

To accept this Offer for Shares held In your name on FGI'Issuer sponsored sub register
[In which case your Security holder Reference Numberw111 commence with'r),you must

(1) complete and *1 the Acceptance Form In accordance with theterms ofthls Offer
andthe Instructionsonthe Acceptance Form; and

(ID ensure that the Acceptance Form (including any documents required by the terms
of this Offerand the Instructionsonthe Acceptance Form)Is receid before the
end of the Offer Period, at the address shown on the Acceptance Form.

(c) Shar•s held In your nami in a CHESS Hold! g

(1) IfYour Shares,re held In your name In a CHESS Holding (In which case your Holder
Identlfication Number will commence with 'X') and you are not a Participant you
should Instruct your Controlling Participant (for FGI Shareholders who are ·not
Institutions, this Is normally the stockbroker through whom you bought Your
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Shares orordlnarlly acquire shares on the ASX) to Initiate acceptance of this Offer
on your behalf In accordance with Rule 14.14 of the ASX Settlement Operating
Rules before the end ofthe OfferPeriod.

(Ii) IfYour Shares are held Inyourname In a CHESS Holding (In which case your Holder
Identlfication Number shown on the accompanying Acceptance Form will
commence with 'X) and you area Partldpant you should Initiate acceptance of
th[s Offer In accordance with rule 14.14 of the ASX Settlement Operating Rules
before the end of the OMer Pedod.

(A) Alternatively, toaccept this Offer fQr Shares held Inyour name In a CHESS
Holding (In which case your Holder Identification Number shown on the
accompany! ng Accept,nce Form will commence with le),you may sign and
complete the Acceptance Form In accordance with the terms of this Offer
and the Instructions on the Acceptance Form and ensure that It (Including
any documents required bythe terms of this Offer and the Instructions on
the Acceptance Form)Is received before the end ofthe Offer Period, atthe
address shown on the Acceptance Form.

(B) IfYour Shares are held In your name ina CHESS Holding (In which case your
· Holder Identification Number shown on the accompanying Acceptance
Form will commence with 'X'), you must comply with any other applicable
ASX Settlement Operating Rules

(d) Shares of whkh you,reint ed tober stered= holder

To accept this Offer for Shares which are not held In your name, but of which you are
entitled to be registered as holder, you must:

(1) complete and sign the Acceptance Form In accordance with the terms ofthls Offer
and the Instructions on the Acceptance Form; and

(11) ensurethatthe Acceptance Form (Induding any documentsrequired bytheterms
of this Offer and the Instructions on the Acceptance Form)Is received before the
end of the OfFer Period, at the address shown on the Acceptance Form.

(e) Acciptanci Formand other,ir,unients

(1) The Acceptance Form forms partof the Offer.

(n) If your Acceptance Form (Indudliig any documents required by the terms of this
Offer and the Instructions on the Acceptance Form) Is returned by post, for your
acceptince to be valld you must ensure that they are posted In sumdent time for
them to be received by MHG-FGH at the address shown on the Acceptince Form
before the end of the Offer Period.

(m) When using the Acceptance Form to accept this Offer In respect of Shares In a
CHESS Holding, you must ensure that the Acceptance Form (and any documents
required by the terms of this Offer and the Instruction on the Acceptance Form)
are received by MHG-FGH in time for MHG-FGH to instruct your Controlling
Partldpant to Initiate acceptance of this OfFeron your behalf In accordance with
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Rule 14.14 of the ASX Settlement Operating Rules before the end of the Offer
Period.

(M The postage and transmbion of the Acceptance Formandother documents Is at
your own risk.

BA Vildity ofaccipti:,c,s

(a) Subject to this section 8.4 of this Bidder's Stitement your acceptance of the Offer will
not be valid unless It Is macie In accordance with the proceduressetoutln section 8.3 of
this Bidder's Statement

(b) MHGFGH will determlne, In Its sole discretion, all questions as tothe form ofdocuments,
ellgibllityto accept the Offerand time of recelptof anaccept,nceofthe Offer. MHG-FGH
Is not required to communicate with you prior to making this determination. The
determination of MHG-FGH will be final and binding on allparties

(c) Notwithstanding section 83(b), section 83(c), section 83(d) and section 8.3(e) of this
Blddefs Statement MHG-FGH may, In Its sole discretion, atanytjrne and without further
communication to you, deem ally Acceptance Form It rece ves to be a valid acceptance
In respect of the Relevant Shares, even If a requirement for acceptance has notbeen
complled with but the payment of the consideration In accordance with the Offer may
be delayed until any Irregularlty has been reso ed or wah,ed and any other documents
required to procure registration have been recehfed by MHG-FGH.

(d) Where you have satisfied the requirements for acceptance, or accepted the Offer, In
respect of only some of Your Shares, MHG-FGH may, In Its sole discretion, regard the
Offer to be dedlned oraccepted In respect ofthose of Your Shares.

(e) MHG-FGH will provide the consideration toyou In accordance with section 10.4 of this
Bidder's Statement, In respect ofany part of an acceptance detennlned by MHG-FGH to
bevalld.

8.5 The effectof acceptance

(a) Once you have accepted this Offer, you will not be able to revoke your acceptance. The
contract resulting from your acceptance will be binding onyou and you will be unable to
withdraw the Relevam Shares from the Offer or otherwtse dispose of the Relevant
Shares

(b) By signing and returning the Acceptance Form, or otherwise accepting this Offer
pursuant to section 8.3 of this BIddefs St,tement,you will be deemed to have:

(1) accepted this Offer (and any variation of It) In respect of the Relevant Shares,
subject to section 8.1(e) and section 8.1(f) of this Bidder's Statement

(11) represented and warranted to MHG-FGH, as a fundamental condmon going to the
root of the contract resulting from your acceptance, that at the time of
acceptance, and thetimethe transferof the RelevantShares (Induding any dghts)
to MHG-FGH Is registered, that all the Relevam Shares are and will be free from
all mortgages, charges, Ilens, encumbrances and adverse Interests of any nature
(whether legal or otherwise) and free from restrictions on transfer of any nature
(whether Imsal or otherv,&se), that you have full powerand capacityto acceptthls
Offer and to sell and transfer the legal and beneficial ownership in the Relevant
Shares (Induding any Rghts) to MHG-FGH, and that you hive paid to F<31 all
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amounts which at the time of acceptance have fallen due for paymem to FGI In
respect of the Relevant Shares;

(111) Irrevocably authorised MHG-FGH (and any director, secretary or nominee of
MHG-FGH) to alter the Acceptance Form on your behalf by Inserting correct
details of the Relevam Shares, mling In any blanks remaining on the form and
rectlfying any errors or omissions as may be considered necessary by MHG-FGH
to make It an effectlve acceptance of this Offer or to enable registration of the
Relevant Shares In the name of MHG-FGH;

(Iv) If you signed the Accept,nce Form In respect ofShares which are held In a CHESS
Holdir& Irrevocably authorised MHG-FGH (orany director, secretary or agent of
MHG-FGH) to instruct your Controlling Participant to Initiate acceptance of this
Offer In respect of the Relevant Shares In accordance with Rule 14.14 of the ASX
Settlement Operating Rules;

M Ifyou signed the Acceptance Form In respect of Shares which are held In a CHESS
Holding Irrevocably at,thorlsed MHG-FGH (or any director, secretary or agent of
MHG-FGH) toglveanyotherlnstructlons In relation to the Relevant Shares to your
Controlnng Partldpant, as determined by MHG-FGH acting In Its own Interests as
a beneficial ownerand Intended registered holder of those Shares;

(vi) Irrevocably authoM,ed and directed FGI to pay to MHG-FGH, or to account to
MHG-FGH for, all Rights in respect of the Relevam Shares, subject, If this Offer Is
withdrawn, to MHG-FGH accounting to you for any such Rights received by MHG- .
FGH;

(vil) Irrevocably authorlsed MHG-FGH to notify Fel on your behalf that your place of
address for the purpose of serving notices upon you In respect of the Relevant
Shares Is the address specified by MHG-FGH In the notification;

Mil) to have Irrevocably appointed MHG-FGH (and anydlrector, secretary or nominee
of MHG-FGH) severally from time to time as your true and lawful attorney to
exercise all your powers and dghts In relation to the Relevam Shares, IndudIng
(without Umltation) powers and rights to requisltion, convene, attend and vote In
person, by proxy or by body corporate represent»tive, at all general meetings of
FGI and to request FGIto register, In the name of MHG-FGH or Its nominee, the
Relevant Shares, as appropriate, with full power of substitution (such power of
attorney, bells coupled with an Interest beinglrrevocable);

(b ) to have agreed not to attend or vote In person, by proxy orbybody corporate
representative at anygeneral meeting of FGI or to exerdse or purportto exerdse
any ofthe powers and right,conferred on MHG-FGH (and Its directors, secretaries
and nominees) In section 8.5(b)(vnl) of this BIddets St•tement;

(x) agreed that In exercislr g the powers and  hts conferred by the powers of
attomey granted undersection 8.5(b)(vill) of thls Bkider'$ Statement,theattomey
will be entitled to act Inthe Interests of MHG-FGH as the beneficial owner and
Intended registered holderofthe Relevant Shares:

(*1) agreed to do all such acts, matters and thlrip that MHG-FGH mayrequ!re toglve
effect to the matters the subject of this section 8.5(b) (Induding the execution of
a written form of proxy to the same effect as this section 83(b) which complles In
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all respects with the requirements of the constitution of FGI)If requested byMHG
FGH;

Ddi) agreed to Indemnify MHG-FGH In respect of any dalm or action against It or any
loss, damage or liability whatsoever Incurred by It as a result of you not produdng
your Holder Identificition Number or Securltyholder Reference Number or In
consequence of the transfer of the Relevant Sharesto MHG-FGH being registered
by F(31 without production of your Holder Identification Number or your
Securltyholder Reference Number for the Relevant Shares;

Ddll) represented and warranted to MHG-FGH that unless you have notified It In
accordance with section 8.1(f) of this Bidder's Statement, the Relevant Shares do
not consist of separate parceIs ofShares;

W Irrevocably authorized M HG-FGH (and any nominee) to transmit a message In
accordance with Rule 14.17 ofthe ASX Settlemem Operating Rules to transferthe
Relevam Shares to MHG-FGH's Takeover Transferee Holding, reprdless of
whether It has pald the consideration due to you under this Offer, and

0,4 agreed to execute allsuch documents, transfers and assurances,and do allsuch
acts, matters and things that MHG-FGH may consider necessary or desirable to
conveythe Relevam Shares registered Inyour name and Rights to MHG-FGH.

(c) The undertakings and authorities referred to In section 85(b) of this Bidder's Statement
will remain In force afteryou receive the consideration forthe Relevant Shares and after
MHGfGH becomes registered as the holderof the Relevant Shares
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9. CONDrrIONS OF THIS OFFER

9.1 Conditions

This OfFer and the contract that results from acceptance of this Offer are subject to fulfllment
of the conditions set out In Appendbc 1.

9.2 Niture of conditions

Each of the conditions set out In each paragraph and subparagraph of Appendix 1:

(a) constitutes and will be construed as a separate, several and distinct condition;

(b) Is a condition subsequent and

(c) until the expiration of the Offer Period (or In the case of the conditions referred to In
paragraph 2 of Appendbc 1 (Prescribed Occurrences), until three business days after the
end of the Offer Period) will be for the benefit of MHG-FGH alone and may be relied
upon only by MHG-FGH.

9.3 Efkct of breach or non-fulfilm,nt

The breach or non-fulfilment of any of the conditions subsequem set out In Appendbc 1 does
not until the end of the Offer Period, prevem a contract arising to acquire your FGI Shares
resulting fromyour acceptance of this Offer but, if atthe end of the Offer Period (or, In the
case of the conditions In paragraph 2 of Appendix 1 (Prescribed Occurrences) at the end of
three business days afterthe end ofthe Offer Period), In respect ofany condition In Appendix
1:

(a) MHG-FGH has notdedared this Offer (and It has not become) free from that condition;
and

(b) that condition has notbeen fumlled,

all contracts resulting fromthe acceptance of the Offer and all acceptances that have not
resulted In binding contracts are void. In such a case, MHG-FGH will noufy ASX Settlement of
the lapse of the Offerln accordance with Rule 14™19 of the AS( Settlement Operating Rules.

9.4 MHG-FGH may diddi Offer h fri from an or any of the conditions

MHG-FGH may at anytime at Its sole discretion, but In compliance with the Corporations Act
dedare the Offer free from all (or any) of the conditions set out In each paragraph and
subpar/graph ofAppendk 1 by notice In writing to F(31:

(a) Inthecase of the conditions referred to In paragraph 2 of Appendk 1 (Prescribed
Occurrences)-not laterthan three business days aftertheend ofthe Offer Period; or

(b) In any other case - not later than seven days before the end of the Offer Period.

Date for giving notice on status of conditions

The date forglvIng a notice on the Status ofthe conditions as required by section 630(1) ofthe
Corporations Act Is 10 May 2016, sublectto variation In accordance with section 630(2) of the
Corporations Act In the event that the Offer Period Is extended.
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10. EFFECT OF ACCEPTANCE

10.1 R,vocation of acceptmnci

Once you have accepted this Offer, you will not be able to revokeyour acceptance and the
contract resulting from your acceptance will be binding on you. In addition, you will be unable
to withdraw your acceptance of this Offer or otherwise dispose of your FGI Shares, except as
follows:

(a) If, by the times specified In section 10.2, the conditions·in Appendbc 1 have not all been
fulfilled or wah,ed, then this Offer will automatically terminate and your FGI Shares will
be returned to you; or

(b) If the Offer Period Is varied In a way that postpones for more than one month the time
when MHG-FGH has to meet Its obllptions under the Offer and, at that time, this Offer
Is subject to one orrnore of the conditions In Appendbc 1, then you may be able to
withdraw your acceptance In accordance with section 65OE of the Corporations Act

10.2 Times

The relevant times for the purposes of section 10.1 are:

(a) In the case of the Defeating Conditions referred tolnparagraph (g)of Appendix 1
(Prescribed Occurrences) -three businessdays afterthe end of the Offer Period; and

(b) In the case of all other Defeating Conditions - the end of the Offer Period.

103 Your agriement

By signing and returning the Acceptance Form, orothenvIse accepting this Offer you will be
deemed to have:

(a) Irrevocably authorised MHG-FGHto alterthe Acceptance Form onyour behalf by:

(1) Inserting correct details of your FGI Shares (IndudIng details of a parcel of F(31
Shares required by section 8.4(b);

(rl) filling In any blanks remaining on the Acceptance Form; and

Oil) ng any errors In, and omissions from, the Acceptance Form,

as may be necessary to make the Acceptance Form a valid acceptance of this Offer and
to enable registration of the transfer of your FGI Sliares to MHG-FGH, and agreed to
provide any document reasonably requested by MHG-FGH to make the Arf,ptance
Form a valid acceptance of this Offer or to othenvise give better effect to your
acceptance; and

(b} If any ofyour F(31 Shares are In a CHESS Holding, Irrevocably authorised M HG-FGH to:

(1) Instruct your Controlling Partidpamto Initiate acceptance of this Offer In respect
ofall such FGI Shares In accordance with the ASX Settlement Operating Rules; and

(11) glve any other Instructions In relation to those FGI Shares to your Controlling
Partldpam on your behalf under the sponsorship agreement between you and
the Controlling Particlpant; and
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(c) agreed to Indemnlly MHG-FGH In respect of any dalm or action against It or any loss
damagn or Ilablrity whatsoever Incurred by It as a result of you not produdng your HIN
orSRNorln consequenceofthetransferofyour FGIShani to MHG-FGH being registered
by FGI without production of your HIN or SRN; and

(d) Irrevocably accepted this Offer In respect of allyour FGI Shares despite anydlfference
between that numberand the number of FGI Shares shown on the Acceptance Form;
and

(e) agreed to the terms and conditions of this Offer and, subject to the conditions contained
In Appendbc 1 being fulfilled or wah,ed, agreed to transfer (or consented to the transfer
In accordance wlththe ASXSettlement Operadng Rules) to MHG-FGH ofyour F(31 Shares;
and

(11 represented and warranted to MHG-FGH, asa fundamental condltion of the contract
resulting from your acceptince of this Offer, that at the time of acceptance and at the
time of transferof your FGI Shares to MHG-FGH:

(I) you have paid to F(31 all amounts whlch are due for payment In respect ofyour FGI
Shares; and

(11) all of your FGI Shares are fully paid and free from all Encumbrances and
restrictions on transfer of any nature; and

(111) you have fullpowerand capacky to sell and transferthose FGI Shares; and

(g) on this Offer or any takeover contract becomlrg unconditional:

(1) Irrevocably appointed MHG-FGH and each of Its directori from time to time
IndMdually as your agent and attorney on your behalf to:

(A) attend and vote Inrespectofyour F(31 Shares atallgeneral meetings of F61;

(B) at MHG-FGH's discretion, pay F(31, or any other party, all or part of any
amounts contemplated by these terms;

(C) recelve from FGror any other party, and retain, anyshare certificates which
were held by FGI, or any other pany, whether pursuant to the terms of any
employee Incentive scheme (Induding, without limitation, any employee
share scheme) or otherwise; and

(D) sign all documents (Induding an Instrument appointing one of MHG-FGH's
directors as a proxy In respect of any or all of your FGI Shares and any
application to FGI for a replicement certificate In rampect of any share
certificate which has been lost or destroyed)and resolutions relating to your
F(31 Shares, and generally to exerdle all powers and Whts which you may
have as a FGI Shareholderand perform such actions as maybe appropriate
In order to vest good title In your FGI Shares In MHG-FGH, and to have
agreed that, In exercising such poweri, any such director Is entitled to act In
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MHG-FGH's Interests as the beneficial owner and Intended registered
holder ofyour F(31 Shares; and

(ID agreed not to vote In person at ally general meeting of F(31 or to exerdse (or
purportto exerdse) In person, by proxy orothenvise, anyofthe powers conferred
on the directors of MHG-FGH by c,rtion 10.3(g)(1); and

(m) Irrevocably authorized and directed MHG-FGH to direct FGI to pay to MHG-FGH,
orto accouMto MHG-FGH for, all Rights In respect ofyour FGI Shares, subject to
MHG-FGH accountingtoyou foranysuch Rights receh,ed by MHG-FGH Ifthls Offer
Is withdrawn or any conhct resulting from your acceptance to this Offer Is
rescinded or rendered void; and

(M Irrevocably authorised MHG-FGH to notify F(31 on your behalf that your place of
address forthe purposesofservIng notlces uponyou In respectofyour FGI Shares
Is the address spedfled by MHG-FGH In the notification; and

(v) where, at thattime, you have a right to be registered asa holder ofthe F{31 Shares
the subject of your acceptance asthe result of an orwnarket purchase (but are
nota FGIShareholder):

(A) agreed to use reasonable endeavours to procure the dellvery of the F{31
Shares thesubjectofyouracceptance to MHG-FGH In accordance wlthyour
acceptance (Induding glvl  MHG-FGH all documents necessary to vest
those FGI Shares In MHG-FGH or other¥/Ise to glve MHG-FGH the beneflt or
value of those FGI Shares);

(B) agreed not door omit to do anything which may frustrate your acceptance
of this Offer, or otherwise obstruct registration of the transfer of the FGI
Shares the subject of youracceptance to MHG-FGH;

(C) Irrevocably assigned to MHG-FGH *11 contractual rights and recourse against
the vendor In respect of your on-market purchase which contractual Whts
and recourse may arise by reason of that person's failure to complete that
tracie;

(D) agreed to ass*1 to MHGFGH (without any further action being required)
all Nhts In respect of your on-market purchase Immediately on any faHure
byyou to complete that trade, IndudIng Irrevocably assigning.to MHG-FGH
the rfght to (at MHG-FGH's ultimate discretion) completethattradeonyour
behalf, and agreed that MHG-FGH may deduct from the consideration
otherwise payable toyou (pursuant to a valid acceptance of this Offerand
the dellvery of the FGI Shares the subject of thit acceptance)any amount
paid by MHG-FGH in ordertosettle that on-market purchase on yourbehalf.
If MHG-FGH does not, or cannot, make such a deduction, you must pay such
amount to MHG-FGH; and

(E) agreed that If you are unable to assgn to MHG-FGH any of the r htl and
recoursespedfled undersection 10.3(g)(MC) and section 10.3(g)(MD), you
willasslgn such rights and recourse assoon asyou areles»llyable to;

(h) If at the time of acceptance of this Offer your FGI Shares are In a CHESS Holding,
authorised, with effect from the date that this Offer or any contract resulting from
acceptance of this Offer Is declared free from alllts conditions or those conditions are
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salsfled, MHG-FGH to cause a message to be transmitted to ASX Settlement In
accordance with Rule 14.17.1 of the ASX Settlement Operatl, Rules so as to transfer all
of your FGI Shares to the MHG-FGH's TakeoverTransferee Holdlr* MHG-FGH will be so
authorlsed even though atthetime of such transfer It has not provided the consideration
due to you under this Offer; and

(1) authorised and directed MHG-FGH to Fy to F(31 so much ofthe consideration otherwise
payable to youasls require to discharge any outstanding debt owing by you to FGI (if
any) underthe terms of any employee Incentlve scheme.

By accepting this Offer you will be deemed to hive agreed tothe matters setout In
section 103(a) to (h), notwithstanding where this Offer has been caused to be accepted
In accordance with the ASX Settlement Operat!ng Rules

(1) Except In relation to F(31 Shares In a CHESS Holding, MHG-F<31 may any time deem the
receipt of a *ted Acceptance form to be a valid acceptance of this Offer even though
you omit to Indude your share certificate(s) (If any) or there Is a non·compllance with
any one or more of the other requirements for acceptance but, If MHG-FGH does so,
MHG-FGH Is not obl ed to make the consideration available to you until all of the
requIrementE for acceptance have been met

10.4 Payment of consideration

(a) Subject to this section 10 and the Corporations Act, MHG-FGH will dispatch the
consideration due toyoulbr the Relevant Shares within seven Business Days after the
date of dose of the Offer (or If your Shares have been acquired under the compulsory
acquisition process referred to In section 6.2) then within 7 Business Days after
conduslon of that process

(b) Where the Acceptance FormrequIres an additional docurnemto bedelh,ered withyour
Acceptance Form (such asa power ofattorney):

(1) If thatdocument Is siven with your Acceptance Form, MHG-FGH will provide the
consideration In accordance with section 10.4(a) of this Bidder's Statement; or

(ID If that document Is given after your Acceptance Form MHG-FGH will provide the
considerationdueto you on or before the date which Is seven Business Days after
that document Is given.

(c) If you accept this Offer, MHG-FGH Is entitled to all Rights In respect of the Relevant
Shares. MHG-FGH may require youto provide alldocuments necessary to vest tjtle to
those R hts In MHG-FGH, or otherwise to give It the benefit or value of those Rights. If
you do not give those documents to MHG-FGH, or Ifyou have (or any previous owner of
the Relevant Shares has) rece ved the benefit ofthose Rghts MHG-FGH will deductfrom
the consideration otherwise dueto you the amount (orvalue, as reasonably assessed by
MHG-FGH) of those RightE.·However, no amount will be deducted In respect of the
franking credits (if any) attached to the R*hts.

(d) The consideration payable by MHG-FGH toyou under the OfFer will be paid toyou by
cheque in Australian currency. Chequs will be posted to you at your risk by ordinary
mall (or In the case of overseas shareholders, by alrman) atthe address as shown either,
atthe discretion of MHG-FGH, onyourAcceptance Form orthe register copy supplied by
F{31 from time totlme.
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(e) If at the time you accept the Offer, any authority, dearance or approval Is required for
youto receive any consideration forthe Relevant Shares, Induding (but not limited to)
any authority, dearance or approvalof.

(1) the Reserve Bank of Australia (whether under the Banking (Fore/gn) Exchange
Regu/ations 1959 (Cth) or othenvise);

(Il) the Minister for Foregn Affairs (whether under the Chartir cfthe Unlt,dNations
Act1945 (Cth),the Charterof tiv Un/tedNations (Deding withAssets) Regubotions
2008 (Cth) orany other regulations made thereunder, orotherwise);

(HI) the ATO; or;

M any other person as required byanyother law of Australia that would make it
unlawful for MHG-FGH to provide any consideration forthe Relevant Shares,

then you will not be entitled to receive any consideration forthe Relevant Shares until
all requisite authorttles, dearances or approvals have been recehed by MHG-FGH.

10.5 Withdrawal of thEs Offer

(a) This Offer may be withdrawn with the consem In writing of ASIC, which consent may be
subject to conditions. If ASIC gives such consent MHG-FGH will give notice of the
withdrawal to AS( and to F(31 and will complywlth anyothercondltions Imposed by ASIC

(b) If the Offer Is withdrawn, all contracts arising from acceptance of the Offer before It was
withdrawn will remain enforceable.

(c) A withdrawal pursuanttosection 10 will be deemed to take effect

m If the withdrawal Is not subject to conditions Imposed by ASIC, after the date on
which that consent In writing Is Oven by ASIC; or

(11) If the withdrawallssubjecttoconditions Imposed byASIC, afterthedateon which
those conditions aresatlsfled.

10.6 Var!,tion of this Offer

MHG-FGH may vary this Offer In accordance v,!th the Corporations Act

10.7 No stamp dirty payable byyou

MHS-FGH will pay any stamp duty on the transfer of the Relevant Shares to It

10.8 Frmcdonal entltlements

Where the calculation of the consideration to be paid to a particular FGI Shareholder would
result In the F{31 Shareholder becoming entitled to a *action of a cent, the fractional
entitlement will be rounded downtothe nearest whole cent

10.9 Governir,laws

This Offerand any contract that results from your acceptance of It are to be governed by the
laws In force In New South Wales, Australia.
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11- OTHER MATERIAL INFORMATION

11.1 Regulato,y matters

MHG-FGH Is an Australian Incorporated com pany. Accord1 ng ly, other than to follow the
procedures set out In this document, no regulatory approval Is necessary for MHG-FGH to
make the Offer.

111 Date fordetarrnini  hold,rs of FGI Sharu

For the purposes of section 633 of the Corporations Act, the date for determining the people
to whom Information Is to be sent under items 6 and 12 of subsection 633(1) ts the Register
Date.

11.3 Interests In FGI =curltlis

As at the date of this Bidder's Statement

(a) MHG-FGH's voting power In FGI was 19.9% (via the shareholdIng of its related party,
HFR);

(b) Similarly, MHG-FGH had a Relevant Interest In 16,142,593 F<31 Shares

11.4 Dealing In Sh...s

(a) Pmlous 4 months

Apart from the announced acquisition by HFR of 16,142,593 FGI Shares from Phoenbt on 31
March 2016, neither MHG-FGH nor MHGCorp nor any of their respective Associates has
provided, or agreed to provide, consideration for Shares under any purchase or agreement
durIngthe 4 months precedlrig the date of this Bidders Statement

(b) Period before Offer

Apart fromtheannounced acquisition by MHG-FGH of 16,142,593 FGI Shares from Phoenk on
31 March 2016. neither MHG-FGH nor MHGCorp nor any of their respective Assodates has
provided, or agreed to provide, consideration for Shares under any purchase or agreement
during the period starting on the date of this Bldder's Statement and ending on the date
Immediately before the date of the Offer, except as described below.

No pre-Offer ben flts

During the period of 4 months before the date of this Bidder's Statement to the date before
the date of the Offer, neither MHG-FGH nor MHGCorp nor any of their respect}ve Assodates
has ghren, or offered to give, oragreed to give a beneflttoanother person which was likely to
Induce the other person, or an Associate of the other person, to:

(a) accept the Offer; or

(b) dispose of FGI Shares,

and which Is not offered to all holders of FGI Shares underthe Offer.
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11.6 No =labl-rn,nts

Neither MHG-FGH nor MHGCorp nor any of their respec ve Assodates has entered Into any
escalation agreement that Is prohibited by section 622 of the Corporations Act

11.7 Statement of Intended acceptmnce

As at the date ofthis Blddeis Statement each of Phoenbc and NIghtIngale whlch together have
an Indirect interest In approximately 14.16% FGI Shares and each of the directors of FGI who
collectively have direct or indirect Interests in approximately 9.3796 FGI Shares has Indicated
to MHG-FGH that they Intend to accept the Offer in respect of all of those Shares as soon as
practicable after the Offer opens for acceptance.

11.8 Consentstobenmmd

Each of PhoenbE and NIghting,le has given written consent to be named In this Bidder's
Statement In the form and context In which It Is so named and has not withdrawn that consent
as at the date of this Bidder's Statement

Sekel Oshry Lawyers has given written consem to be named In this Bidder's Statement Inthe
form and contextin which It [sso named and has not withdrawn that consent as at the date of
this Bidder's Statement

JB North &Co Pty Lid has given written consent to be named Inthls Bidder's Statemem Inthe
form and context In which It [sso named and has not withdrawn that consemas at the date of
this Bidder's Statement

Boardroom Pty Ltd has gR,en v,ritten consent to be named In this Bidder's Statemem In the
form and context In which Itisso named and has not withdrawn thst consent asatthe date of
this Bidder's Statement

In addition, as permitted by ASIC Class Order 13/523, this Bidder's Staternem may Include or
be accompanied bycertaln statements:

(a) fairly representing a statement by an offidal person; or

(b) from a public official document ora published book, journal orcomparable publication.

As permitted by ASIC aass Order 07/429, this Bidder's Statement also contains share price
tradingdata sourced from S&P Capital IQ without Its consent

11_9 Social sacurlty and supe,annuation Implic ons ofOffer

Acceptance of the Offer may have implications under your superannuation arrangements or
on yoursodal security entitlements. If In any doubt youshould seek specialist advice.

11.10 Other material Information

Except as disclosed elsewhere In this Bidder's Statement there Is no other Informat;on that Is:

(a) ' material to the making of a decision by a F(31 Shareholder whether or not to accept the
Offer; and

(b) known to MHG-FGH, which has not previously been disdosed to FGI Shareholders
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11 DEFIN[nONS AND  IERPRETATION

111 Definitions

In this Biddets Statement and In the Acceptance Form unless the context other,vlsi appears,
the following terms have the meanings shown below:

Timl Meaning

AO..."W'Form thi accaptinci form andosed with this Biddel'sStatemin t

A---0-r  r-10* tha ditiofthi announcimintofthe Ofler by MHG-·FGH, bei 4 April

ASIC t!. Austrahn Securltl,ssnd InvastmmtzC mrn o,1.

Aa'odits has the me,nlr, gh,n In section 12(2) of thi Corporations Actas thol* FGI
m the  da =tad bodE.

AES.'1.millit ASX Sittlmant Pty Linitid (ABN 49 008 5045321

Agleel"IR the op.*. ru. of Am( Settlarnarrt which g rn the adrn Istr on of
Op...litk. thi c rlni House Elictronic Sub ri ster Sy-m.

Imacont requ:*AS(Lmmu"IN@.00862401)or 
securtees marlmt conckictid bylt

ATO Al„tra,an BIRM Omca. '
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Biddi, St„1/„/// thli docurnint b,Nthi Eti,tarnarrt of MHGFGH under Part 5-5DMdon
2 ofthe Corporations Act relat!,to the Ofkr.

80.'lloom 808rd room Pty Lhnit d (ACM 003 209 836]1

i d,yon whkh binli,r, open forbi,Inall h, S,dnq,nd gcludIW •
S,tlirc y, Sunday or publk hold•y.

csr k....001.1/43.L

alEl Holdins a number ofMifi which ore rial/,red on FGFs,hiM „Il,Ur be[  a
rillti administ,red by Ai,AE Sitlarnmt and wtth records
li,cer:Ritad hddil ofSharn

©OrmINpind/,11 In relilion to Your9,ar* his Me s,me r, Inkl = In #IAE
Settlemerrt Operi  ni Rules.

Corpor,8./Act the Co,poration,Act2001 (ah).

Nf-4 00,Iation a condition refired to h -dion 9 beNthi condition cont]Ined I t
Il

Fel FGI Industries Unlited ACN 003 173 242

FGIBoird th  bo,rd of cnrectors ofFGL

Fel Dhctor a chictor of FGI.

Fel Group F64 #sublkhrils and lu Int,rests In anyunlr=poritad

a My plld ordhwy shere In the capital ofFGI.

Vel n./hold,ror a Mist,red holdsrof FGI Shares

Hold,ridart/kinoll hasil.meme,n#ash#a AS(Sett rnmtoper,Ungmlks
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I'll/,O.

MHICorp

MH Group

Off,P od

Ofl Pric.

Partidparrt

A*tar Date

R Int Inlum

I.'...milk.r.

..thold,r
R,/I,Ii= Numbor

an Intant*n of MHG·FGH = elcpremd In sec6on 6

a hol r, of Sh,/I, on FGY, hu,Hir,pomorid sub nlthlir

Mile Corporition Pty. Umitad ACN 000 784118

MILGCorp and Its sub,Id# compinles

the Omdil L th, mios of ASX H Imi ndid ind neved b,Ag
hornmi to Ine.

the ofrer for Shires undirthi t,rms and concintions contmbied A
Iiction 8 ofthl, 81dd='. St-nit

$41597,596.74 being the ni ¢17),im •modthst MHG-FGH could be
ric edtop,yund,rth, Ohr, as flirthord-I,d In section U

the period dz,ing whlchth• ofkrvA: r=min opin foraccipunc,
In accordance with =clon 8 of tih Bidder's Stltament

$0.10 (t,n cents) c,sh perShare.

m =11Ry adnnINto glrldilt, Inhalring Hou=Elictronic
Sub-r*ter Syst,m under Rul, 4.3.1 and 4.4-1 ofthl ASX
Sittlam,nt Oper,«ng RuJ,&

thi dat, Ist by MHGFGH under =ction 633(2) of thi Corporatlofu Act
noociof which va be EK,ento the A= h accordanca with section
633(4)(a) of the Corpor,tions Att

hashme,nliil 0,0,1 In mc ons 608 Nnd 609 ofvieOorpornmM
Alit

h,sth, rn,anN vm tot*•tt,rm In=cion Ll of thisalddits St,t milt

hasth,grna m,Inintashth,Ag S.tilim.it Opi,ung mh
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Sul////diM*

Tili'o"weld

hasthe m.nl/0.0 ".#on 8 of th, Co,por./.At

the off-rn,Irk,t til,over bid cor-rtld by th  desp,tch ofthe
01101 In iccordance with the Corporitiom Act

-m v,rm-b- Hol ,s hastha lm. m.ni as* the AR Satt ment Operatil,Ru.&

wap

Your Sh,res

th  Tr"=Mof th, Commomv.th ofk.9..

voh,ma w*htid ave,:01 p,14 calidit,d b,talanimitz*ml ville of
*iristraded o¥,rth, p,rlod divlod hydhetotal vokirmof Shar=
tmdidovw#= pi,lod.

sublecttomction 8.1(0) and mellon 8.:1«),thiSh,r=:

1 Inrespactofwhich youarer.#storid, or.Add =ber, starid,
as holdulnth  WIN of,hareholde„ of FGI atthe opin of
blill„I= (Sydnlytlne) 01:thi Railit,r DltZor

2 to which,vu are able to glve:ood utle itthe Aini youacclptthls
Of w during the OfferPirlod.

12.2 Interpretation

In this Bidder's Statement and In the Acceptance Form, unless the context otherwise appears

(al words and phrases have the same meaning (lf any) given to them In the Corporations
ACC

(b) words Importing a gender Indude anygender:

(c) words Importing the singular Include thepluraland vlceversa;

(d) an expression Importing a natural person Includes any company, partnership, joint
venture, association, Corporation orother body corporate and vlceversa;

(e) a reference to a section, attachment and schedule [s a reference to a section of and an
attachment and schedule to this Bldder's Statement as relevant;

(11 a reference to any statute, regulation, prodamation, ordinance or by law Includes all
statutes, regulation*, proclamations, ordlnances, or by laws amending varying
consolidating or repladng It and a reference to a statute Includes all regulations
prodamations, ordlnances and by laws Issued under that statute;

(g) heading and bold type are for convenience only and do not affectthe Interpretation of
this Bidder's Staternent;
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(h) a reference to time Is a reference to time In Sydney,Australia;

(1) a reference to wrltinglndudes faccslmlletransmisslons;

(1) a reference to dollars, $,cents,¢and currency Isareference tothe lawful currency of
the Commonwealth ofAustralia; and

(k) terms defined In the Corporations Act (but not otherwise defined In this Bidder's
Statement) shall have the same meaning In this Bidder's Statement
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11 APPROVALOFBIDDER'SSTATEMENT

This Bidder's Statement has been approved by a resolution passed by the dIrecton of MHG
Flat Glass Holdings Pt, Ltd.

5*ted for and on behalf of
MHG Flat Glms Holdlnls Pty Ltd

Dir-inr
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Appendix 1
Conditions of the offer

The Offer is subjectto the fulfllment of the following conditions

L MINIMUM ACCEPTANCE

Ator beforethe end ofthe Offer Perlod, MHG-FGH has a Relevant Interest in such
numberofFGI Shares which represents atlead 90% of the aggregate ofall the F<31
Shares on Issue.

NO PRESCRIBED OCCURREN GES

During the period fromthe Execution Date to the end of the Offer Period (each
Inclusive), none of the following occur.

(a) FGI converts all or any of Its shares Into a larger orsmaller number ofshares;

(b) FGI or a subsidiary of F{31 resolves to reduce Its share capital In anyway or
redeem or convert the ami E Redeernable Preference Shares, or any of·
them;

(c) FGI or a subsidiary of FGI enters Into a burback agreement or resohes to
approve the terms of a burbackagreemem undersection 257C (1) or 2570
(1) ofthe Co,porotions Act;

(d) FG[ or a subsidiary of FGI Issues shares, or grants an option over Its shareL
oragrees to make such an Issue or grant such an option otherthan any FGI
Shares issued on exercise of a FGI Option on Issue and announced by FGI to
the ASX prior to the Execution Date;

(e) FGI or a subsidiary of FGI Issues, or agrees to issue, convertible notes;

(f) FGI or a subsidiary of FGI disposes, or agrees to dispose, of the whole, or a
subst,ntial part, of Its business orproperty;

(g) FGI or a subsidiary of F<31 grants, or agrees to grant, a security Interest In
thewhole, ora substzntlal part, of Its business orproperty;

(h) FGI or a subsidiary of FGI resohves to be wound up;

(1) a nquidator or provisional liquidator isappointed to FGI or to a subsidiary o'f
FGI;

0) a court makes an order forthe winding up of FGI orof a subsidiary ofFGI;

(k) an administrator of FGI or of a subsidiary of FGI Is appointed undersection
4364 4368 or 436C of the Comors#onsAct

(l) FGI or a subsidiary of F(31 executes a deed of company arrangementi or
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(m) a receiver, ora rece)ver and manager, is appointed In relation to the whole,
or asubstantlal part, of the property of FGI or a subsidiary of FGI,

(n) each a 'Prescribed Occurrence'.

3. NO ACTION BYGOVERNMENTAGENCY ADVERSELYAFFECTING™EBID

During the period from the Execution Date to the end of the OfferPerlod:

(a) there Is not In effect any preliminary or final dedslon, order, ruling or
decree Issued by (or on behalf of) a Government Agency;

(b) no action or Investigation Is InsOtuted, or threatened, by any Government
Agency with respect to FGI or any subsidiary of FGI; or

(c) no application Is made to any Government Agency (other than an
application by MHG-FGH or any Related Body Corporate of MHG-FGH, an
application under sections 657C or 6576 of the Comors#ons Act, or an
application commenced by a person spedfled In section 6598(1) of the
Corporations Act In relation to the BId),

In consequence of, orln conjunction with, the Bid (otherthan a determination by
ASIC orthe Takeovers Panel In exerdseofthe powerand dIscretionsconferred by
the Corporations Act), which restrains or prohibits, or threatens to restrain or
prohtblt, or may otherwise materially adversely impact upon, the making of the
814 or the completion of any transaction contemplated by the Bid (Including
Implementing the Intentions expressed therein) or that seeks to require the
d!vestiture by M HG-FGH ofally FGIShares orthe dh,estlture of any assets by FGI
or by any subsidiary of F(31 or by any company within the MH Group.

APPROVALS BY GOVERNMENTAGENC[ES

During the period from the Execution Date to the end of the Offer Period, MHG-
FGH recelves all Approvals which are required by Law or by any Government
Agency

(a) to permit the Offers to bemade toand accepted by FGI Shareholders; or

(b) as a result of the Offers or the successful acquisition of the F{31 Shares and
which are necessary forthe continued operation ofthe business off(31 and
Its subsidiaries or of MHG-FGH or the MH Group,

and those Approvals are on an unconditional basis and remain In force In al
respects and there Is no notice or Indication of Intention to revoke, suspend,
restrict, modify or not renew those Approvals

5. NO MATERIAL ACQUISmONS, DISPOSALS, ETC

Except for any proposed transaciion publicly announced by F(31 through the ASX
before the E eartIon Date, none of the following events occurs before the end of
the Offer Period without the written consent of MHG-FGH:
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(a) F{31, orany subsldlary of FGI, acquires, offerstoacquire oragrees toacquire
one or more companies oralsets (oran Interest In one or more companies
or assets) for an amoum In aggregate greater than $200,000 or makes an
announcement about such an acquisition;

(b) FGI, or any subsldlary ofF(31, disposes,offers todlspose oragreesto dispose
of, or creates, or offers to create, an equity Interest In one or more
companies or assets (or an Interest In one ormore companies or assets) for
an amount or value In aggregate greater than $200,000 or makes an
announcementabout such a disposal orcreation;

(c) FGI, orany subskilary of FGI, enters Into, offers to enter Into orannounces
that It proposesto enter Into anyjolnt venture, partnership or management
agreement invoM  a commitment of greater than $200,000 or dual listed
companystructure, ormakes an announcementabout suchacommitment

(d) FGI, or any subsidiary of FGI, incurs or commits to, or grants to another
person a r¥lt the exercise of which would Involve FGI or any subsidiary of
FGI Incurring or committl, to, any capital expenditure or liability for one
ormore related Items ofgreaterthan $200,000 ormakes an announcement
about such a commitmentior

NO MATERIAL FAIUNGS IN FILINGS

MHG-FGH does not become aware, during the period from the Execution Date to
the end of the Offer Period, that

(a) any document filed by or on behalf of F<31 with ASX or ASIC contains a
st,tementwhlch Is Incorrect or misleading In any material respect or from
which there Is a material omission; or

(b) FGI has made or not made an announcement In breach oflts continuous
disclosure obllptions.

7. NON-EXISTENCEOF CERTAIN RIGHTS

No personhasany right(whether subjecttocondltions or not) asa resultof MHG-
FGHacqulrIng FGI Shares to:

(a) acquire, orrequire FGIorasubsidiaryof FGIto dispose of, oroffer todispose
of, any material asset of FGI or a subsidiary of FGI;

(b) terminateorvary anymaterial agreement with FGI orasubsidiary of F(31;or

(c) accelente or adversely modify the performance or occurrence of any
obligations of FGI orany of Its subsidiaries ina material respect under any
material agreements, contracts or other legal arrangementl

NO FORCE MAIEURE EVENT

During the period from the Execution Date to the end of the Offer Period, no
outbreak of hostillties (whether war Is dedared or not) or terrorism, mobillsation
of armed forces, dvll or political unrest or labour disturbance, fire or natural
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disaster, material increase In the Intensity of any of the above events or other
evem beypnd the control of FGI or Its subsidiaries occuri which affects or Is likely
to affect the assets, liabilities, flnandal position, performance, profitability or
prospects of F{31 or any of Its subsidiaries

KEY EMPLOYEES

Durlr, the period from the Execution Date to the end of the Offer Period, there
Is no termination of employment of any key employee of FGI (IndudIng In
par8cular, Jim Buchan, Farzana Khan, NIck O'Connor and Frank [runo) byreason
of resignation or dismissal or suspension of employmem for cause.

10. NO MATERIAL ADVERSE 0{ANGE TO FGI

(a) Dudng the period from the Execution Date to-the end of the Offer Period,
(no event occur, that will or Is reasonably likely to have a material adverse
effect on the assets and liabilities, flnandal position and performance,
profits and losses or prospects of FGI and the FGI Substdlarles, Including as
a result of making the Offer or the acquisition of F<31 Shares pursuant to the
Offer. These events Include, butarenotllmlted to:

(1) any event of circumstance which constitutes or gives rise to or may
(upon the pasgge of time, the fulfllment of any condition, or the
giving of notice or taking of any other action by a Public Authority or
any other person) give rise to the suspension, revocation, disdalmer,
invalldlty. unenforceabllity, vaddon, lapse or termination of all or
any material r hts underany Material Contracti

(11) have a mate¢lai adverse effect on the business, assets, liabilities
financial or trading position, profitabllity or prospects of the FGI
Group, taken as a whole byan amountof $500,000 or more; or

Oil) that occurs prlorto the OfFer Period but is only announced by F(31 to
the AS)(, orln relatlon to whlch MHG-FGH otherwlse becomes aware,
during orafterthe Announcement Date;

Ov) that will or Is ikely to occur following the Offer Period and which has
not been announced by F(31 to the ASX prior to the Announcement
Date,

but does not Indude:

M any matter fairly disdosed to MHG-FGH or Its representatives or to
the AS( or otherwise widely known publicly on or before the
Announcement Date;

(vI) any change In general economic, finandal, currency exchange,
securttles or commodities market conditions; or
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(vil) any change In accounting policy required by lawl

lL NO DISTRIBUTION

Otherthan asannounced by F(31 before the Execut!on Date, FGI (each subsidiary
of FGI) does not, beforetheend ofthe Offer Period, makeordeclare, orannounce
an Intention to make or declare, any distribution (whether by way of dMded,
capital reduction or otherwise)and Irrespective of whether It Is cash or In spede.

11 OTHER PERSONS ACQUIRING A RELEVANT INTEREST

Other than as announced through the ASX before the Execution Date, before the
end of the Offer Period no person or persons (other than MHG-FGH and Its
Associates)acquire a Relevant Interest In 10% or more of FGI Shares

11 CONDUCT OF BUS NESS

(a) Between the Announcement Date and the end of the Offer Period:

(1) F<31 or a FGI Subsidiary does not

(iD chareethe terms of any MateMal Contract to thematerial detrlment
of F(31 or the FGI Subsidiary (as relevant);

(lii) terminate any Material Contract

(h,) pay, discharge or satisfy any claims, liabilities or obilgatlons under
any Material Contract other than In accordance with past practice
and conslstent with thee}dfng contractterms; or

(v) walve any msterlil dalms or rights under, or walves any benefit of
any provisions of, any Material Contract; or

(vI) forg ve or cancel, or resolve to forgive or cancel, any part or the
whole of any loan provided by F(31 or a F(31 Subsidiary that remains
outstanding as atthe Announcement Date (Including but not limited
to any loan granted to any employee or execudve of any member of
the FGI Group orto any other person);] or

(b) the board of directors of FGI does not, and does not agree to gram any
Options;
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CORPORATE DIRECTORY

[4,1 Advl,ir
Sekel Oshry Lawyers
Level 8
23 Hunter Street
Sydney NSW 2000 Australia

Corporate Advber
JB North & Co Pty Ltd
Suite 509 180 Ocean Street
Edgediff NSW 2027

Share 40.rfor the Offer
Boardroom Pty Ltd
Level 12 Grosvenor Place
225 George Street Sydney NSW 2000

Ohr Inform,tion Ilne
Callers within Australia: 1300737 760
Callers outside Australia: +61 2 9290 6000
Email- cornorateactionseboardroomllmited.corn.au
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ACCEPTANCE AND TRANSFER FORM
6, r=pict ofthi OfFar by MHG FW Glass HolcDo, Pty Lid (801611 572 206) *G-FGH) I) aoc,*e al of You Mdii=y Shifu h Fla:
Glass Inck #1= L.inli,d (ACN 003 173 242) (Felk

1115   AN,:PORTANT DOCUMENrN«, RmtmES YOUR 'ImMATE ATTSmON
F YOU DO NOT ln«)ERITAND rr PLEASE CONSULT YOLm F»,ANCIAL. LEGAL OR OTHER PROFESSIONAL ADVISER

allEDIATELY

STEP 1 -Chick your dit,[h below (. ovw)

Ninnberof FO
Slille you hold

HIN / 8RN

sub,VI.'.r

U. th.An=...Rrm,0,00*th,0-byalHS,GHforal,=Felm..one. rra.*.*le»mdd,het-n-t
You,hotdd r=de,i ld•,i mlimin! Hall moompani. thil *ailli:,0, Porm. Clitillid earm, u=d inthls Acc,plinme
Pom hiivl thiimmilil ii h tho lddli IlillmirtuiliI o!hiiwh dilliod By Iooipling thi 011< yot: I iooipliq
forAU dyo1 PeISh,  (Ivin Ilmiria to thi Ins:mb•rof *Ii= st-d •bavij Ycu oiniid I iptlor on piit of 10= POI

I Fu m,d h® compl,EN thi, 4*no, P,m, pl=m 00.... 1DfGllOf#-*ul -Ing hu -h-
an 1300 737,I ¢ 111* kihil,) cr 401 2,me 0800 Scm mul kiiliinal, •*loh 1,  vili bl, Ikiidi, In Pild=, blamn liin
Ind *I Id:,yI»1

STEP 2 - For Issuir Sponsorid Holdings only
W you FGI Sh=- am Md on the * Spon,or,d Sub-
4.... 98..r .0.) or latth•thy. of p=
mom'ilic. Eu  edil lo be Mi-mt ygO r.gli.i,d =
a hader ofW  Fg ablf=, 10 Iooipt lho 0 r you miit ign
bilow mdrelu,n mli faML

STEP 3- For CHESS Holdings only
If l, Fel Sherm n held onthe CHESS Sub-reg Ir (8= 'Sub
f./ *va)b =*leOmaryou cm aRher:
• Contiot )041 Coreollv P=11*,nt- nornigly NIS brollr-

md h.* hm 10 90 4. 0- on yo  w
Off=doma  udonotne.......4.Amal
Aoo, m Forn,);

• 11 Fi wit MHG-FGH to coritaot yolr Controlv Pitiolpd
Iyou Wi.Mib ihlirde  hicl Ind 4/ md reDn 1**
Rxrn. By do4 80 youalithorli MHG-FGH lo bltuct you
Core*, P=iclpmt to bals =,c/p///a of the Oflar h
accord„lce with 0,0 AED< 86*liernent OperliN Rllea.

OFFER CONSIDERATION

($0.10 Cash for each FGI Sh=* unless the
0/WI vmrkd'Incr.".th.prIc.)

i 31< 01·.1- 1·. I.' I: 1,-,I L b i,-· 1 ; L L o l 10 L[.,1 i :0 S 'I}I A L i :

Yolarel-n,:

Yew Broksh Ad*•aa:

Ye=  Ck.,a
™,phon, *Ii,be

STEP 4 -mgr, as Indicatid below
1/4 thi sicu¥old=(s) r=Tid *094 biNh hold=(s) of F(31 Shifi 
(1) ACCEPT the ONr h reipect ofALL of rm*xr Fel 81!Ire,;
(2) AGREE TO TRANSFER rr*/ Fel 81== 10 MHG-FGH h th/ cor Id,raion sp,cm,d h th/ Offar, md h

aooodm. wfththe*n. ofth. 0"r.
(3) AUTHOR;SE MHGFGH, Its omcirs md thik agents b corred my errorn hor orniesions *orn  18 *mip noi

Form to mili lian effsolli acc,pt,„00 of thi Of# md mae r,gl*,Son of thi #,Il#w of ihi RN Sh=- 19
MHGFGH =id

(4) AGREE to be bound bythe tarrns of the 0#ar.

PI•••• MI* ove,1, f for Ad= In*udom on has to complit,u* fomt
N Ol, form 18*f*,paiid Ilion,W. li Iaomlydecl=- hatUV lii no noljo  of mi Miac/lon of me pois of

./lotiv.

Page 1 54



04-04-16;14:04 ;

0 4

khor.48*Comp 

Dated __L_/2016

Dhctn, C=  : 8.ci.'ly
Cd,1* an,}

PliiiIi,ryou Wiplum Inli=v/Iiyou Vbi00,1,990dileh/MIhain

Telephone .mber:

Your ·· : - must be reoelv«1 BEFORE the Oler P,rlod enda. I the Accipt oe Form Is sent by mall,
you may uli e»,noloied reply paid =,vilop  Your acciptine• of the Offer muit be recolvid bifori Spm
(8ydney tlme) on 17 Imiy 2016 (unl-i thi OfIN !, ilthdr=,n or ut,nded).
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1. YourNi & Address detans

Y=r prip,-diind Idchi,8 hI ll VI„, on #I ihice r ,# of FOL li you n hu= 8poniogid Ind Igs liiloiiiianon li
hlconot ..Imi.....donon#labm......2-* 80**#mpon,0- #.brok,rm..Mi
WH*-*.ME..rh.-diva.9-

1 issuer Sponsorid Holdngs
0,M..#9„-80 =«P--*e./.1.*4, f on*IN..-8.)
N you RN m=- m h, m *u,r apon,01«1 Hok4 or il Fu I not y,t riol,lit = 010 kider ofF  FGI NIZ lin v
aooipt e» 014, 1011 mi*m oli thli haipli„ai Form ovail=f ind „410,1 Il §0 cm ofthi I,Il,Ii,=ba,In bilaz

1 CHESS Holdings
fhcloal by'CHEBr,pp,=*Un,KID #d„,gill='on**Aeolpli„Difcim)

0*,4/ Pei Sh,Ii n In m C mS Holl  you do nd mid tocomp and „01,n thls A=Illing, Pom to moipt e:i
Olk# You con coraot,o„ Cor rom, Pull,lp 4 nomily p„/hrok,r, md In-uot th,Fa to aoo,  thi O,Ear on 70=
hli. ll you dioldi lo Il*Aaa,Flmoo Fim, *lowA.MI„*,m b/a,Al

R*bi „,Mon,   ofli I lii *h holdi lo *##add*1= lorA- Con,*W PIrlcip„,t lo MI moiplin  an li
be ilnamoo,imo  va  ASXWI=1#099*W Rul, 14.14. You misten,ln IK#, bm li ricilb,d b,youCor*-U
Piikip=*  ,umQIan.,b•00- -Indof,0-Pgiodb•, b,yaciCor*-, Pi.ki,...ib *d. ..p,I.1  cn CH,ing
 *gul././h.n

N Fu Iwidhg II CHE88 spo„or,d md you Imd / s Aoo,pl„  Fgm 10 801:digon Ply UnM,d, wi wi Imd mi r ivn
acolp/"/ m"// b C ESS  or FA/R/U * Fl, C /0/8 P=§*mt  or ' Imi: f Ne Ir MHSFGH nor
Bo  hoom Pv thmld vii bere,por-1,/r........ .t. .0,1

4. SIgnatur'(s)
You mit* thikni ikilai in liqpioi /,MAd d o•w 

Jamli.

Ps.licimilin :

Additional Notes

1.

WI"'***4'*momt 
c..ic,/Fel  .--0..A
./*

To*1.0./.st..4"11.ut
./.0* 1 -/0."d.
pot,rd...#.R=n,hmm
mkto/8/4/.Im.Na
pm,ral-14 yog/liid-,d' C,Ip==
I"9 I.'non- al '=Ibi al
Ill FIWIdI*IIPUlldilgll
p  ..1 -a. il

M=.Mt.0/4 not,h=*no.
by li Fg Igily, Ilidh a dlid co  al
0. .= of a*,- m or I.
•=*rad Im ... . ."I I.
'*olof-'In**bla=lololpipit
id-oracc,-nlbi,d
//11*All,mi-Qb,1071
4-On,ki

11./.i/baI Id#*.2- mori
./.id.-INc 8..M.**
./.1...q.........4
B.,1.1. . C *m 4 1.1. . m
00"Piq =I'liy, ar *'Im*-h#6
/0..sob=npm,=c.4././.m.
*.im....0-

Bold all yourFG/811 r,8-uyouhs-'0 dixlrFUla  , p me=nd Im,mmdy=40*M"=Ma
le»-lank.*donpxwl
Recently bought or sold FGI Shares - IFi hmi r,011* bougl* or sold my F(31 81,=. )<Ls hokm  rn,y
alli An Ii#,hoin an mi #04 of **ha Il Io, pl io Ill/#I,zinlbi d Pg 8hi- •ho,I,= you4//4
h-U on ne *ont d Ili I=In lo mi n blr of FG al„= you nov, hold ),obilv =iy Fm Shl,- of v#gh you -
Ill•d b h®oome riglilir,d =Md 1 Wal,l bi /1= lon Ind hdloali hi n,mi ofhe *gol rul:=alio Iot,d for,m

In ,milion yoil apply on this Aoo,pli,u Form V bi uied by &01 G-FGH mci Boic,oom Pty #19* tr thi *lry pispoii of
proooll#you•0010*Inosof I»008rmd plo•ldlyguuahn,=l,MI onply,bllmd,re»0 r. ™•lilg„11,Ilonmqbe
dlil dIMMHGF fi/ul=,log,Il dail,1,=aull=*ligpihi,vid In pro,4dmindolhumidpiimihcom,gai
lhhi OSS. Iflau do not=*p#*di lig,11,ilo,1, yol •00•pli„oi m notbe paci=Id Ind you rqnoEr,oihihi -nildi„lion
/1#Ima You mq*I00* lo,00„s e, pimon,1 h-1-n you lm, maNIlA Pl,-m Bolnlicom Ply Uinliacr, prt W
poloy on  •"h-

If youddliu Id, Noopli„00 Fcrm In peran Imultbe recihed / med,lvily Illri= *haim bolow biloree» md of #0 01#
Pm'od.

Poital addrus
B=divorn Pty Lki,!tad
MHG Flat Giage Holdlf Pty Lld Tek@over Offer
GPO Box 3883
Sydney NSW 2001

DillyiNy In pll=,1
Boirdroorn Pty Urnlb,d
MHG Flt Gla= HolcINs Pty LM Talgeov•r
Offer
Leval 12, 225 George Street
SYDNEY NSW 2000

WhAI,pl„,I Pom h =rA bymill you m -0I*I,noloid Illy pold Imile»
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