
oOh!media Limited
ACN 602 195 380

Level 2, 76 Berry Street
North Sydney NSW 2060

Australia

T +61 (0)2 9927 5555
F +61 (0)2 9927 5599

20 March 2015 

Dear Shareholder

I enclose a Notice of Meeting for the Annual General Meeting of oOh!media Limited, which is to be held at 10.00 am on Friday 
8 May 2015 at Christie Conference Centre, Level 4, 100 Walker Street, North Sydney, New South Wales.

Please refer to the attached Notice of Annual General Meeting for a full listing of the items of business.

Further details of the resolutions are set out in the Explanatory Statement which accompanies and forms part of this Notice of 
the Annual General Meeting.  Shareholders should consider this material before determining how they will vote at the Annual 
General Meeting.

For your convenience, a Proxy Form is attached, which you may use to appoint a proxy to attend the Annual General Meeting 
and vote on your behalf if you are unable to attend the Annual General Meeting in person.

The 2014 Annual Report can be accessed on our website: www.oohmedia.com.au, on the ‘Reports and Results’ page under 
the ‘Investors’ tab. If you have previously elected to receive a hard copy of the Annual Report, you will find it enclosed with this  
Notice of Annual General Meeting.

Yours sincerely

Michael Anderson
Chairman
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NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Annual General Meeting of the shareholders of oOh!media Limited (the 
“Company”) will be held at Christie Conference Centre, Level 4, 100 Walker Street, North Sydney,  
New South Wales on Friday 8 May 2015 at 10.00 am.

Business

Item 1: Reports

To receive and consider: 

1. The annual Financial Report;

2. The Directors’ Report; and

3. The Auditor’s Report,

for the year ended 31 December 2014. 

Item 2: Ordinary Resolutions

Resolution 1: Re-election of Mr Michael Anderson

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That Mr Anderson, who retires in accordance with ASX Listing Rule 14.5 and rule 8.1(f) of the Company’s 
Constitution, and being eligible, is re-elected as a Director of the Company.  

Resolution 2: Re-election of Mr Darren Smorgon

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That Mr Smorgan, who retires in accordance with ASX Listing Rule 14.5 and rule 8.1(f) of the Company’s 
Constitution, and being eligible, is re-elected as a Director of the Company.  

Resolution 3: Appointment of Auditor

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That, for the purposes of section 327B(1) of the Corporations Act 2001 (Cth), KPMG of 10 Shelley Street, 
Sydney NSW, having been duly nominated by a shareholder of the Company and having consented in 
writing to act, be appointed as auditor of the Company.

Resolution 4: Remuneration Report

To consider and, if thought fit, to pass the following non-binding resolution as an ordinary resolution:

That the Remuneration Report included in the Directors’ Report provided to shareholders as part of the 
Annual Report of the Company for the year ended 31 December 2014 be adopted.  

Note: This resolution is advisory only and does not bind the Directors or the Company.
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Voting Exclusion Statement for Resolution 4

In accordance with the Corporations Act 2001 (Cth) (Corporations Act), the Company will disregard any votes 
cast on Resolution 4: 

(a) By or on behalf of a member of the Company’s key management personnel (KMP) named in 
the Remuneration Report or their closely related parties (such as close family members or any 
controlled entities), regardless of the capacity in which the votes are cast; and

(b) As a proxy by a person who is a member of the KMP on the date of the Annual General 
Meeting or their closely related parties.

However, the Company will not disregard any votes if they are cast as proxy for a person entitled to vote 
on Resolution 4:

(a) In accordance with a direction on the Proxy Form; or

(b) By the Chairman of the meeting pursuant to an express authorisation to vote as the proxy 
decides, even though Resolution 4 is connected with the remuneration of the Company’s KMP.

Explanatory Statement

Further information about each item of business is set out in the Explanatory Statement accompanying 
and forming part of this Notice of Annual General Meeting. 

Entitlement to vote

The Directors have determined that those persons who are registered as holding shares in the Company 
at 7.00pm (Sydney time) on Wednesday 6 May 2015 will be entitled to attend and vote at the Annual 
General Meeting on 8 May 2015. Any share registers transferred after that time will be disregarded in 
determining entitlements to attend and vote at the meeting. 

Proxies

1. A shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy to attend 
and vote on their behalf. A shareholder may appoint not more than two proxies.

2. A proxy need not be a shareholder of the Company, and can be either an individual or body 
corporate.

3. The Proxy Form that accompanies this Notice of Annual General Meeting should be used to 
appoint a proxy. If any shareholders are unable to attend the Annual General Meeting they are 
encouraged to appoint a proxy. Shareholders can direct their proxy how to vote by following the 
instructions on the Proxy Form, and are encouraged to do so. 

4. A shareholder that is entitled to cast 2 or more votes may appoint up to 2 proxies. Where two 
proxies are appointed, the shareholder may specify the number or proportion of the votes that 
each proxy is appointed to exercise. If no proportion or number is specified, each proxy may 
exercise half the votes. Where both appointed proxies attend the meeting, neither proxy may vote 
on a show of hands.

5. If a shareholder appoints a body corporate as proxy, that body corporate will need to ensure that: 

• It appoints an individual as its corporate representative to exercise its powers at the meeting, in 
accordance with section 250D of the Corporations Act; and

• Provides satisfactory evidence of the appointment of its corporate representative prior to the 
commencement of the meeting. 

6.    Where a body corporate appoints a proxy, the Proxy Form must be signed by a duly appointed 
attorney or by a director jointly with either another director or a company secretary or, for a 
proprietary company that has a sole director who is also the sole company secretary, that director. 

NOTICE OF ANNUAL GENERAL MEETING
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NOTICE OF ANNUAL GENERAL MEETING
Proxy voting by members of the KMP

If a shareholder appoints a member of the Company’s KMP (which includes the Directors) or one of the 
KMP’s closely related parties (such as close family members or any controlled entities) as their proxy, 
the proxy will not be able to cast the shareholder’s votes on Resolution 4 (Remuneration Report), unless 
they are directed how to vote or the Chairman of the meeting is appointed as proxy.

If the Chairman of the meeting is appointed as a shareholder’s proxy or becomes their proxy by 
default, and the shareholder does not mark a voting box on the Proxy Form for Resolution 4, then by 
completing and submitting the Proxy Form, the shareholder will be expressly authorising the Chairman 
of the Meeting to exercise the proxy in respect of Resolution 4 as the Chairman decides, even though 
the item is connected with the remuneration of the Company’s KMP. 

The Chairman of the meeting intends to vote all available proxies in favour of each item of business.

Lodgement of Proxy Forms

To appoint a proxy, shareholders should complete the Proxy Form and return it (together with the 
original or a certified copy of the power of attorney or other authority, if any, under which a proxy is 
signed). 

In order to be effective, the Proxy Form (and accompanying documents) must be received no later than 
10.00am on Wednesday 6 May 2015 by one of the following methods:  

• By lodging the Proxy Form online at www.linkmarketservices.com.au; 

• By posting it in the reply paid envelope included with the Proxy Form; 

• Returning it by hand or posting it or faxing it to the following address:

Online
www.linkmarketservices.com.au 
By Mail
oOh!media Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia 
By Fax
+61 2 92870309
By Hand
Link Market Services Limited
1A Homebush Bay Drive, Rhodes NSW 2138
All Enquiries to
Telephone: +61 1300 554 474

By order of the Board of Directors

Michael Egan
Company Secretary
20 March 2015  
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EXPLANATORY STATEMENT
Purpose of information
The purpose of this Explanatory Statement (which is included in and forms part of the Notice of 
Annual General Meeting dated  20 March 2015) is to provide shareholders with information regarding 
the business to be considered by shareholders at the 2015 Annual General Meeting and to allow 
shareholders to determine how they wish to vote on the proposed resolutions.  

Item 1: Reports

As required by section 317 of the Corporations Act, the Financial Report, Directors’ Report and Auditor’s 
Report of the Company for the financial year ended 31 December 2014 will be laid before the Annual 
General Meeting. 

Shareholders will be provided with the opportunity to ask questions or raise comments about 
the Reports or on the management of the Company. A reasonable opportunity will also be given 
to shareholders to ask the Company’s auditor questions relevant to the conduct of the audit, the 
preparation and content of the Auditor’s Report, the accounting policies adopted by the Company in 
relation to the preparation of the Financial Report and the independence of the auditor in relation to the 
conduct of the audit. 

As there is no requirement for a formal resolution on this item, a resolution will not be put to the 
meeting.

Resolution 1 and 2: Re-election of Mr Michael Anderson  and Mr Darren Smorgon 

ASX Listing Rule 14.5 requires a listed entity to hold an election of directors each year. In accordance 
with rule 8.1(f) of the Company’s Constitution Mr Michael Anderson and Mr Darren Smorgon offer 
themselves for re-election.

Both Mr Michael Anderson and Mr Darren Smorgon became Directors on incorporation of the Company 
on 7 October 2014 and were elected as Directors by the Company’s shareholders on 28 November 
2014. 

Details regarding the experience, qualifications and other information about Mr Michael Anderson and 
Mr Darren Smorgon are set out below.  

The following information is provided in respect of Mr Anderson.

Biographical details for Mr Anderson and other material directorships held are set out on page 22 of the 
Annual Report and on the investor section of Company’s website.  

Mr Anderson has been a Director of the Company since 7 October 2014 and a Director of the 
predecessor company Outdoor Media Investments Limited since 25 July 2013. 

The Board considers Mr Anderson to be an independent director. 

Information in respect of Mr Smorgon is set out below.

Biographical details for Mr Smorgon and other material directorships held are set out on page 23 of the 
Annual Report and on the investor section of Company’s website. 

Mr Smorgon has been a Director of the Company since 7 October 2014 and a Director of the 
predecessor company Outdoor Media Investments Limited since 8 December 2011. 

Mr Smorgon is not considered to be an independent director. 
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EXPLANATORY STATEMENT
Prior to submitting themselves for re-election, Mr Michael Anderson and  Mr Darren Smorgon 
acknowledged to the Company that they would continue to have sufficient time to properly fulfil their 
responsibilities to the Company.

The Board conducted a formal performance appraisal of Mr Michael Anderson and Mr Darren Smorgon 
to determine whether to recommend their re-election to shareholders. The review considered Mr 
Michael Anderson and Mr Darren Smorgon’s expertise, skills and experience, understanding of the 
Company’s business, preparation for meetings, relationship with other Directors and management, 
awareness of ethical and governance matters and overall contribution as a Director.  The Board 
determined that Mr Michael Anderson and Mr Darren Smorgon each provided a valuable contribution to 
the Board and  therefore they are recommended to shareholders for re-election. 

Board recommendations

The Directors, (Mr Michael Anderson abstaining) recommend that shareholders vote in favour of the re-
election of Mr Michael Anderson as a Director. 

The Directors, (Mr Darren Smorgon abstaining) recommend that shareholders vote in favour of the re-
election of Mr Darren Smorgon as a Director.

Resolution 3: Appointment of Auditor

KPMG was appointed as the auditor of the Company by the Board (having received the required written 
consent from KPMG) in accordance with section 327A(1) of the Corporations Act on 5 November 2014, 
following the Company’s incorporation. 

In accordance with section 327A(2) of the Corporations Act, that appointment will lapse at the 
Company’s first Annual General Meeting, and section 327B(1)(a) of the Corporations Act requires 
shareholders to approve the appointment of the auditor at the first Annual General Meeting. 
Accordingly, the Company is seeking shareholder approval of the appointment of KPMG as the 
Company’s auditor.

KPMG has been duly nominated for appointment as the Company’s auditor by a shareholder of the 
Company, as required by section 328B of the Corporations Act. A copy of the shareholder’s written 
notice of nomination accompanies this Notice of Annual General Meeting is set out below. 
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EXPLANATORY STATEMENT
Board recommendations

The Directors recommend that shareholders vote in favour of the appointment of KPMG as auditor.

Resolution 4: Remuneration Report

The Corporations Act requires that listed companies include a Remuneration Report in their Directors’ 
Report. The Remuneration Report includes information in respect of the Company’s remuneration 
policies in respect of Directors and Group executives, including the relationship between remuneration 
polices and the Company’s performance; prescribed details of Directors and Group executives; and 
details of securities included in the remuneration of Directors and Group executives.  

The Remuneration Report for the Company for the year ended 31 December 2014 is included on pages 
36-49 of the Annual Report of the Company.

Shareholders are asked to adopt the Remuneration Report. The vote on the Remuneration Report is 
advisory only and is not binding on the Directors or the Company.  

Board recommendation

The Directors recommend that shareholders vote in favour of the resolution to adopt the Remuneration 
Report.
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