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NATIONAL HIRE GROUP LIMITED (“*NHR”)
CASH TAKEOVER OFFER BY SEVEN GROUP HOLDINGS LIMITED

National Hire shareholders are advised to take NO ACTION at this stage

Seven (National) Pty Limited, (a wholly owned subsidiary of Seven Group Holdings Limited) has
announced its intention to make a conditional off-market takeover offer to acquire the approximately
34% of shares in National Hire that Seven does not already own. A copy of Seven'’s bidder's

statement which has been lodged with ASIC and ASX and served on National Hire is attached.

Seven is offering National Hire shareholders cash consideration of $3.00 per National Hire share.
However, Seven has also indicated that if it acquires 75% (by number) of National Hire shares that it
offers to acquire under the bid (ie it obtains a relevant interest in 91.55% of the National Hire shares,
the threshold required for Seven to compulsorily acquire any shares not accepted into the offer)
Seven will increase its offer to $3.60 per share. Seven’s takeover offer is subject only to statutory
prescribed occurrence conditions. Seven'’s offer will be open for a minimum of one month from the

date of dispatch of the bidder’s statement to National Hire shareholders.

An independent board committee (IBC) comprised of Directors that are not associated with Seven,
consisting of Mr Stephen Donnelley (Chairman), Mr Clive Isenberg and Mr Dale Elphinstone, has

been formed to respond to the Seven takeover offer.



The IBC will:

e evaluate the Seven takeover proposal together with its financial adviser, Grant Samuel
Corporate Finance and, its legal adviser, Allen & Overy;

e appoint an Independent Expert to prepare an independent expert's report to opine on
whether the Seven takeover offer is fair and reasonable to National Hire shareholders (other
than Seven and its associates); and

e oversee the preparation of a target's statement responding to the bidder's statement and
containing its recommendation in relation to the offer. The independent expert's report will be

included in the target's statement.

“We believe National Hire shares have been significantly undervalued by the share market” said Mr
Donnelley. "National Hire shareholders will have plenty of time to consider this proposal. As such,
National Hire shareholders are advised to take no action in relation to the Seven takeover offer until
National Hire issues its target's statement containing a formal recommendation in relation to the

Seven takeover offer."

While there can be no assurance that Seven will increase the offer price under its proposal (other
than in the circumstances described above), National Hire notes that shareholders who sell their

shares on market will not receive the benefit of any increased price under the takeover offer.

Contact

David Lindsay Ross Grant

Lindsay CMA Grant Samuel Corporate Finance
+61 2 9211 4450 +61 2 9324 4211

About National Hire

National Hire Group Limited owns equipment sales and support businesses which operates under the name Allight, Sykes
and Primax and a 46.1% interest in Coates Group Holdings Pty Ltd which owns the Coates Hire business.

Allight manufactures, assembles, sells and supports mobile lighting and power generation equipment and distributes Perkins
engines, FG Wilson power generation sets and Rotair compressors. Sykes and Primax manufacture, sell and support
dewatering solutions globally.

Coates Hire is the largest rental business in Australia and is one of the largest rental businesses globally. Coates Hire has
been hiring equipment to the mining construction and event management sectors for more than a century, and today has a
network of over 200 branches across Australia.






Key dates

Date of this Bidder's Statement

20 September 2011

Date of Offer

[left blank]

Offer close (unless extended or withdrawn)

7.00pm (Sydney time) on
[left blank]

Key Contacts

Share registrar for the Offer

Boardroom Pty Limited
Level 7

207 Kent Street
Sydney NSW 2000

Seven Offer Information Line*
[insert]

1.6521815.76

* (Calls to these numbers may be recorded.
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held in a public register. Your information may be disclosed on a confidential basis to
Seven's related bodies corporate and external service providers, and may be required to
be disclosed to regulators such as ASIC. The registered address of Seven is L.evel 2, 38-
4?2 Pirrama Road, Pyrmont, New South Wales, 2009.

Defined terms

A number of defined terms are used in this Bidder's Statement. Unless the contrary
intention appears, the context requires otherwise or words are defined in clause 10 of this
Bidder's Statement, words and phrases in this Bidder's Statement have the same
meaning and interpretation as in the Corporations Act.
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Seven on the one hand, and National Hire on the other, in National Hire's consideration
of this Offer.

Yours sincerely

Peter Gammell
Chairman — Seven (National) Pty Limited
Managing Director and Group CEO — Seven Group Holdings Limited
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1 Summary of the Offer

Summary of the Offer

What Seven is
offering to buy

Seven is offering to buy all National Hire Shares, including Shares that
are issued during the Offer Period whether due to the conversion of
National Hire Options or otherwise, on the terms set out in this Bidder's
Statement.

You may only accept this Offer in respect of all Shares held by you.

What you will
receive if you
accept the Offer

If you accept the Offer you will, subject to the satisfaction of the
condition to the Offer, receive for each of Your Shares $3.00 cash.

Seven will vary the Offer to increase the price to $3.60 cash if, before
the end of the Offer Period, Seven acquires at least 75% (by number)
of the National Hire Shares that it offers to acquire under the Takeover
Bid. Assuming that SGH’s interest in National Hire is the same at the
beginning of the Offer Period as at the date of this Bidder's Statement,
SGH will need a relevant interest in at least 91.55% of the National Hire
Shares on issue before the end of the Offer Period in order for the price
to be increased to $3.60.

When will you be
paid

Generally, Seven will pay the cash consideration to you no later than 5
Business Days after you accept the Offer.

Full details of when consideration will be provided are set out in
clause 9.6 of this Bidder's Statement.

No brokerage on
acceptances

You will not pay brokerage if you accept the Offer. No such costs are
expected, but if there were any such costs they would be borne by
Seven.

Close of the Offer

The Offer closes at 7.00pm (Sydney time) on [left blank], unless it is
extended under the Corporations Act in which case that Offer will close
on a later date.

How you accept
the Offer

You may only accept the Offer for all your National Hire Shares.
Issuer sponsored shareholders

If your National Hire Shares are held on National Hire's issuer
sponsored subregister (such holdings will be evidenced by an ‘I’
appearing next to your holder number on the enclosed Acceptance
Form), to accept this Offer, you must check Box A, complete and sign
the Acceptance Form enclosed with this Bidder's Statement and return
it to the address indicated on the Acceptance Form before the Offer
closes.

CHESS sponsored shareholders

If your National Hire Shares are in a CHESS Holding (such holdings will
be evidenced by an 'X’ appearing next to your holder number on the
enclosed Acceptance Form), you may accept the Offer by either:

« checking Box A, completing and signing the Acceptance Form

1.6521815.76
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2 Information on SGH

Information on SGH

2.1

2.2
(@)

1.6521815.76

Overview of Seven

Seven, the Bidder, is an indirect wholly-owned subsidiary of SGH. Seven was
incorporated on 19 September 2011, for the purpose of making the Takeover Bid.

Seven is a direct wholly-owned subsidiary of Seven Network, a key investment and
operating holding company for SGH Group investments.

Directors

Directors of Seven

Brief profiles of the directors of Seven as at the date of this Bidder's Statement are as
follows:

(1) Peter Joshua Thomas Gammell

Director of Seven since its incorporation. Director of SGH since February 2010.
Appointed Managing Director and Group Chief Executive Officer of SGH on 28 April
2010. Director of Seven Network since November 1997. Director of Seven Media Group
Pty Limited since December 2006. Director of WesTrac Holdings Pty Limited since 1990.
Chairman of Coates Group Holdings Pty Limited. Director of National Hire from

10 December 2004 to 12 May 2008. Alternate Director of National Hire from 12 May 2008
to 2 June 2010. Director of Seven West Media (formerly known as West Australian
Newspapers Holdings Limited) since 25 September 2008. Director of Consolidated Media
Holdings Limited since 10 September 2009. Deputy Chairman of Australian Capital
Equity Pty Limited and group companies. Member of the Institute of Chartered
Accountants of Scotland.

(2) Bruce lan McWilliam

Director of Seven since its incorporation. Director of SGH since April 2010. Director of
Seven Network since September 2003. Appointed Commercial Director for Seven
Network in May 2003. Director of Seven Media Group Pty Limited since December 2006.
Former partner of law firms Gilbert & Tobin, Turnbull McWilliam and Allen Allen &
Hemsley specialising in media and commercial law. Former Director BskyB, Executive
Director News International Television and General Counsel, News International plc.
Director of Australian News Channel Pty Limited. Director of Engin Limited since 31
October 2006 (company delisted on 8 August 2011). Director of vividwireless Group
Limited (formerly Wireless Broadband Australia Limited and Unwired Group Limited)
since 14 January 2008 (company delisted on 7 May 2008). Honorary Fellow of the
University of Sydney. Chairman, Sydney University Law School Advisory Committee.
Council Member, St Pauls College, University of Sydney. Honorary Governor — The
Thalidomide Foundation Limited.

(3) Peter Joseph Lewis

Director of Seven since its incorporation. Mr Lewis joined Seven Network as Chief
Financial Officer in May 1998. In December 2008 he was also appointed Chief Operating
Officer of Seven Media Group — the media operating part of SGH. His previous position
was Head of Business Affairs for the Sydney Olympic Broadcasting Organisation. He has
extensive experience in financial management for media companies including Network
Ten and Galaxy Media. Mr Lewis holds a Bachelor of Commerce degree and Master of
Commerce degree from the University of New South Wales. He is President of Group of
100 Inc, an Associate Member of the Institute of Chartered Accountants in Australia, a
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Information on SGH

Seven Group Holdings Limited and its Controlied Entities

Consolidated Income Statement
Preliminary final report for the year ended 30 June 2011

1.6521815.76

For the year From
ended incorporation
30 June 2011 to 30 June 2010
$'000 $°000
Revenue
Rewenue from product sales 1,969,202 336,909
Revenue from product support 1,141,018 194,871
Other 52,614 5,804
Total revenue 3,162,834 537,584
Other income
Dividend income 35,536 -
Gain on sale of property, plant & equipment 481 523
Fair value movement of derivatives - 2,038
Net gain on sale of investments and equity accounted investees 58,679 203
Other 28,843 -
Total other income 123,539 2,764
Share of results from equity accounted investees 143,588 14,266
Impairment of equity accounted investees (305,648) -
Accounting gain on acquisition of Seven Network Limited - 726,343
Expenses excluding depreciation and amortisation
Materials cost of inventory sold and used (2,091,874) (363,548}
Raw materials and consumables purchased (110,003) (20,927)
Employee benefits expenses (448,304) (72,917)
Operating lease rental expense (46,170) (5,271)
Impairment of non-current assets (18,701) -
Fair value movement of derivatives (5,374) :
Other expenses (248,763) (68,954)
Total expenses excluding depreciation and amortisation (2,969,189) (531,617)
Depreciation and amortisation (67,770) (11,737)
Profit before net finance costs and tax 87,354 737,603
Finance income 7,422 3,718
Finance costs (62,385) (16,852)
Net finance costs (54,963) (13,134)
Profit before tax 32,391 724,469
Income tax benefit/(expense) 47,522 (5,727)
Profit for the period 79,913 718,742
Profit for the period attributable to:
Equity holders of the Company 70,412 718,034
Non-controlling interest 9,501 708
Profit for the period 79,913 718,742
Statutory earnings per share (EPS)
Ordinary shares
Basic earnings per share ($) 012 § 5.87
Diluted earnings per share ($) 012 § 5.87

(3) Consolidated statement of comprehensive income

The statement of comprehensive income of SGH Group for the year ending 30 June 2011
shown below has been extracted from the preliminary final unaudited consolidated

statement of comprehensive income for that year and released to ASX on 25 August

2011.
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Information on SGH

Seven Group Holdings Limited and its Controlled Entities
Consolidated Statement of Comprehensive Income
Preliminary final report for the year ended 30 June 2011

For the year From

ended incorporation

30 June 2011 to 30 June 2010

$'000 $'000

Profit for the period 79,913 718,742

Other comprehensive income

Net change in fair value of available-for-sale financial assets 27,304 24,024

Impairment of available-for-sale financial asset reclassified to profit or loss 2,910 -

Cash flow hedges: effective portion of changes in fair value (21,114) 9,693

Foreign currency differences for foreign operations (164,741) 40,037

Income tax on items of other comprehensive income 12,223 (9,560)

Other comprehensive (expense)lincome for the period, net of tax (143,418) 64,194

Total comprehensive (expense)/income for the period (63,505) 782,936
Total comprehensive (expense)/income for the period aftributable to:

Equity holders of the Company (72,347) 780,786

Non-controlling interest 8,842 2,150

Total comprehensive (expense)income for the period (63,505) 782,936

(4) SGH issued securities

As at the date of this Bidder's Statement, SGH’s issued securities consisted of:

. 306,410,281 fully paid ordinary shares; and
. 4,963,640 Transferrable Extendable Listed Yield Shares (TELYS4).
(c) Management commentary on FY11 results
Results for year
Financial Results ended 30 June 2011
Reported profit before tax $32.4m
Reported profit after tax $79.9m
Statutory earnings per share 12 cents
Final dividend per ordinary share 18 cents
Profit before tax (excluding significant items) $298.0m
Profit after tax (excluding significant items) $248.3m
Earnings per share (excluding significant items) 67 cents

As the SGH Group was only established in April 2010, a comparison of the unaudited
FY11 results to the unaudited FY10 pro-forma results prepared on the basis that SGH

had operated as a combined group throughout FY10 is set out below.

Results for year

Twelve month pro forma results ended 30 June 2011

Pro forma year

ended 30 June

.6521815.76
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3 Information on National Hire and National Hire Group

National Hire Group Limited
Consolidated balance sheet

As at 30 June 2011

2011 2010

$'000 $'000
ASSETS
Current assets
Cash and cash equivalents 6,662 15,697
Trade and other receivables 39,614 21,952
Inventories 79,278 35,494
Derivative financial instruments 6 124
Current tax receivables - 2,559
Total current assets 125,560 75.826
Non-current assets
Receivables - 42
Investments accounted for using the equity method 337,114 319,185
Property, plant and equipment 5,081 2,096
Deferred tax assets - 2,885
Intangible assets 61,416 22,788
Total non-current assets 403,611 346,996
Total assets 529171 422822
LIABILITIES
Current liabilities
Trade and other payables 37,202 39,006
Borrowings 51,934 346
Current tax liabilities 6,589 =
Provisions 10,516 308
Total current liabilities 106,241 39,660
Non-current liabilities
Borrowings 127 -
Deferred tax liabilities 12,063 -
Provsions 2,643 156
Total non-current liabilities 14,833 156
Total liabilities 121,074 39,816
Net assets 408,097 383,006
EQUITY
Contributed equity 293,930 293,771
Resenes (4,104)  (2,526)
Retained earnings 118,271 91,761
Total equity 408,097 383,006
(2) Statement of financial performance

The summarised historical statement of financial performance of the National Hire Group
for the period ended 30 June 2011 shown below has been extracted from the preliminary
final audited consolidated statement of financial performance for the year ended 30 June
2011.
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9 The terms and conditions of the Offer

(d) Shares of which you are entitled to be registered as 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 of the
Offer and the instructions on the Acceptance Form; and

(2) ensure that the Acceptance Form (including any documents required by the
terms of this Offer and the instructions on the Acceptance Form) is received
before the end of the Offer Period, at one of the addresses shown on the
Acceptance Form.

(e) Acceptance Form and other documents
(1) The Acceptance Form forms part of the Offer.
(2) If your Acceptance Form (including any documents required by the terms of this

Offer and the instructions on the Acceptance Form) is returned by post, for your
acceptance to be valid you must ensure that they are posted or delivered in
sufficient time for them to be received by Seven at one of the addresses shown
on the Acceptance Form before the end of the Offer Period.

(3) If your Acceptance Form (including any documents required by the terms of this
Offer and the instructions on the Acceptance Form) is returned by facsimile, it
will be deemed to be received in time if the facsimile transmission is received
(evidenced by a confirmation of successful transmission) before the end of the
Offer Period, but you will not be entitled to receive the consideration to which
you are entitled until your original Acceptance Form (including any documents
required by the terms of this Offer and the instructions on the Acceptance Form)
is received at one of the addresses shown on the Acceptance Form.

(4) 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 the Offer and the instruction on the
Acceptance Form) are received by Seven in time for Seven to instruct your
Controlling Participant to initiate acceptance of the Offer on your behalf in
accordance with Rule 14.14 of the ASX Settlement Operating Rules before the
end of the Offer Period.

(5) The postage and transmission of the Acceptance Form and other documents is
at your own risk.

9.4 Validity of acceptances

(a) Subject to this clause 9.4, your acceptance of the Offer will not be valid unless it is made
in accordance with the procedures set out in clause 9.3.

(b) Seven will determine, in its sole discretion, all questions as to the form of documents,
eligibility to accept the Offer and time of receipt of an acceptance of that Offer. Seven is
not required to communicate with you prior to or after making this determination. The
determination of Seven will be final and binding on all parties.

(c) Notwithstanding clauses 9.3(b), 9.3(c), 9.3(d) and 9.3(e), Seven may, in its sole
discretion, at any time and without further communication to you, deem any Acceptance
Form it receives to be a valid acceptance in respect of Your Shares, even if a
requirement for acceptance has not been complied with but the payment of the
consideration in accordance with the Offer may be delayed until any irregularity has been
resolved or waived and any other documents required to procure registration have been
received by Seven.
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9 The terms and conditions of the Offer

All contracts arising from acceptance of the Offer before it was withdrawn will remain
enforceable.

A withdrawal pursuant to clause 9.11 will be deemed to take effect:

(1) if the withdrawal is not subject to conditions imposed by ASIC, on and after the
date on which that consent in writing is given by ASIC; or

(2) if the withdrawal is subject to conditions imposed by ASIC, on and after the date
on which those conditions are satisfied.

Variation of the Offer
Seven may vary this Offer in accordance with the Corporations Act.
No stamp duty or brokerage

Seven will pay any stamp duty on the transfer of Your Shares to it.

As long as Your Shares are registered in your name and you deliver them directly to
Seven, you will not incur any brokerage in connection with your acceptance of this Offer.

Governing laws

The Offer and 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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10 Definitions and interpretation

10 Definitions and interpretation

10.1 Definitions

In this Bidder's Statement and in the Acceptance Form, unless the context otherwise
appears, the following terms have the meanings shown below:

Term Meaning

Acceptance Form the acceptance form enclosed with this Bidder's Statement.

Announcement Date the date of the announcement of the Offer by Seven, being 20 September
2011.

ASIC the Australian Securities and Investments Commission.

ASX ASX Limited ABN 98 008 624 691 or, where the context requires, the financial

market that it operates.

ASX Settiement ASX Settlement Pty Limited ABN 49 008 504 532.

ASX Settlement the operating rules of the ASX Settlement which govern the administration of
Operating Rules the Clearing House Electronic Sub-register System.

Bidder’'s Statement this document, being the statement of Seven under Part 6.5 Division 2 of the

Corporations Act relating to the Offer.

Business Day means a day on which banks are open for business in Sydney, New South
Wales excluding a Saturday, Sunday or public holiday.

Board the board of directors of National Hire.
CGT capital gains tax.
CHESS Holding a number of Shares which are registered on National Hire's share register

being a register administered by the ASX Settlement and which records
uncertificated holdings of Shares.

16521815.76
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10 Definitions and interpretation

words and phrases have the same meaning (if any) given to them in the Corporations
Act;

words importing a gender include any gender;
words importing the singular include the plural and vice versa;

an expression importing a natural person includes any company, partnership, joint
venture, association, corporation or other body corporate and vice versa;

a reference to a clause, attachment and schedule is a reference to a clause of and an
attachment and schedule to this Bidder's Statement as relevant;

a reference to any statute, regulation, proclamation, ordinance or by-law includes all
statutes, regulations, proclamations, ordinances, or by-laws amending, varying,
consolidating or replacing it and a reference to a statute includes all regulations,
proclamations, ordinances and by-laws issued under that statute;

headings and bold type are for convenience only and do not affect the interpretation of
this Bidder's Statement,

a reference to time is a reference to time in Sydney, Australia;
a reference to writing includes facsimile transmissions; and

a reference to dollars, $, A$, cents, ¢ and currency is a reference to the lawful currency of
the Commonwealth of Australia.
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