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To Organisation Facsimlle
The Manager Australlan Securities Exchange 1300 135638
Company Arnouncements Office

The information in this facsimlle Is privileged and cenfidential, Intended only for use of the Individual or antity namad
abova, If you are not the intended reciplent, any dissemination, copylng or use of the [nformation iz strictly prohibited. I
you have racelved thls transmission by error please telephone us immediately on €1 2 8223 4100,

Please advise this office Immediately If all pages are not recelvaed,

QOur Ref PXS/JZP:E716714

Dear Sir or Madam
Transfer of shares in Ooh!Media Group Ltd ACN 091 780 924 (Company)

We act for QMS Asia Pacific Qutdoor Pte Lid Company number 201014828R (QMS) and attach the
following documents:

1, ASIC Form 603 {(Notice of Initial Substantial Holding) in respect of QMS;

2. a share transfer form for transfer of §,250,000 ordinary shares in the Company from Spencer
Street Super Pty Ltd to QMS;

a. a share transfer form for transfer of 69,550,000 ordinary shares in the Company from PFG
Investrments Pty Ltd to QMS (PFG);

4, a copy of the Call Option Deed between PFG and QMS dated 22 August 2010 (Deed).

Far the purposes of section 671B{4)(b) of the Corporations Act 2001 (Cth), we note that:
- the Deed is dated 22 August 2010;

- under the terms of the Deed, no call option was granted and QM3 did not acquire any interest
in the Company's shares until FIRE Approval (as defined in the Deed) was obtained by QMS;

- FIRB Approval was obtalned on 18 March 2011,

Interstate office
Malbourre

Affilinted offives around the world threugh the
[5716714; TBASE00_1) Afvac Asla natwark - www,advacasis cam
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- on 18 March 2011 the call option was exercised by QMS and the share transfer forms
executed in satisfaction of PFG's obligations to transfer 75,800,000 shares In the Company to
QMS. :

Yours faithfully

Peter Shaw
Partner

[6718714: 7805000_1) page 2
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Form 603

Corporatlons Act 2001
Sactlon 671B

Notice of initial substantial holder

To Company Name/Schema  OOHMEDIA GROUP LIMITEDR

ACN/ARSN 091 780 924

1, Detalis of substantial holdear (1)

N QMS ASIA PACIFIC OUTDOOR PTE LTD (GOMPANY NUMBER 201014828R) (GMS) AND EACH OF
ame THE ENTITIES LISTED IN ANNEXURE A (OMS ASSOCIATES)

ACN/ARSN (if applicable)

The holder became a substential halder on 1% /03/2011

2. Details of voting power

The total number of votes attached to all the voting shares In the company or vating Interests in the scheme that the substantial holder or an
assoclate (2) had a ralavant intarest (3) in on the date the substantial holder becamea a substantlal holdar are as follows:

Clasg of securitles (4) Number of securiiles Parzon's votas (5) Votlng power ()

ORDINARY SHARES 75,800,000 75,800,000 15.12%

3. Detalls of relevant Interasts

The nature of the ralavant Intarest tha substantial holdar or an associate had in the following voting securities on the date the substantlal
haoldar became a substantlal holder are as follows:

Holder of relavant Interest Nature of relavant Intarast (7) Clagz and numbear of securities

SEE ANNEXURE B

4, Detalls of present raglstered holders
Tha persons reglstarad as holders of the sacurlties referrad to In paragraph 3 abova ara as follows;

Holder of relevant Registered holder of Parson entitled to ba Class and numbar of sacuritins
Intarast sacuritiag registared ag holder (8)
SEE ANNEXURE C

5. Consgldaration

The consideration pald for each ralevant interest referred to in paragraph 3 above, and acquired In the four months prier to the day that the
substantlal holder became a substantial holder |5 as follows:

Holder of relevant Date of Consideration (9) Class and number of
interest acqulsition sacurities
Cash Naon-cash
QMS and QMS g $0.30 per 75,800,000 ardinary
ASSOCIATES ' I 03/2011 share n/a ghares
6. Asgociates

The reasons the persens nemed in paragraph 3 above are assoclates of the substantial holder are as follows:

Namw and ACN/ARSN (if applicabla) Natura of association

QMS ABSQCIATES ASSOCIATES BY VIRTUE OF SECTION 12(2) OF THE CORPQRATIONS ACT 2001 (Cth)

[6716714: TBEA3AE_1]
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7. Addresses
The addressos of persons named In this form are as follows:
Name Address
QMS 8 Marlna Boulovard #05-0%, Marina Bay Flnanclal Centre Tower 1, Singapore 018981
QMS ASSOCIATES SEE ANNEXURE A
T
Signature
print narme Hedl Smiranl capacity Director
sign here date 2+ 312011
[]
—

DIRECTIONS

(1} I there are @ number of substantial holders with similar or related relevant interests (eg. a corparation and is related corperations, or the
managar and trustes of an equity trust), the names could be Included In an annexure to the form. If the relevant interests of a group of
persaons are essentlally similar, they may be refarred {o throughout the form as a specifically narmed group if the membership of each group,
with the names and addresses of members is cledarly set out In paragraph 7 of the farm,

() See the definition of "assoclate” In sectlon 9 of the Coporations Act 2001,
(3) Seethe dafinition of "relevant Intera=t" In zections 608 and 671B(7) of the Carporatlans Act 2001,
{(4) The voting shares of B company constitute one class unless divided Into separate classes,

(5) The total number of votes attached to all the voting shares In the company or voting Interests In the scheme (if any) that the persen or an
assoclate has o relovant intarest in,

(&) The parsan's votes divided by the total votes in the bady carporate or scheme multiplled by 11?0.

(7)  Include detalls of:

{a) any relevant agreament or othar clrcumstances by which the relevant interest was acqulred. If subsectlon 67 1B(4) applies, a copy of
any document setting out the terma of any relavant agreement, and a statement by tha person giving full and accurate details of any
contract, scheme or arrangemant, must accompany this form, together with a written statement certlfying thls contract, scheme or
arangement; #nd

{ty  any quallflcation of the power of a person to exercisa, control the axarciza of, or Influence the axerclse of, the voting powers or disposal
of tha sacurltiaz to which the ralovant interest relates (Indicating cleary the particular securities to which the qualification applias).

Sea the definltion of "relevant agreement” In sectlon 8 of the Corporations Act 2001,

(8) If the substantial holder is unable to datarmine the Identity of tha parson ( #g. If the relavant Interast arlses bacause of an optlan) write
"uriknown",

(9) Details of the consideration must include any and all benefits, meney and other, that any person from whom a relevant interest was acquired
haa, or may, bacome entitlad ta recelve in ralation te that acquisition, Details must be included even if the benefit ls conditional on the
happening or not of a contingency. Details must be included of any benefit pald on behalf of the substantlal holder or its associate In ralation
to the acquisitions, even If they are not pald directly to the person from whom the relevant Interest was acgulred.

[5716714; T86¢388_1)
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QMS ASIA PACIFIC OUTDOOR PTELTD
(COMPANY NUMBER 201014328R)

Annexure A

This is Annexure "A" of 1 pages refarred to
in Form 603 (Notice of initial substantial holder)

SIGNED on behalf of QMS Asia Pacific Quidoor Pte Lid
(Company Number 201014828R)

Director
£4 March 2011
OMS Asia Pacific Outdoor Pte Ltd
(Company Number 201014828R)
Entity Address
QMS Asia Pacific Outdoor Pte Ltd 8 Marina Boulevard #05-02 Marina Bay Financial
Centre Tower 1, Singapore 018981
Qatar Madia Services W.L.L c/- 8 Marina Boulevard #05-02 Marina Bay
Financial Centre Tower 1, Singapore 018581
Qatar Media Services FZ LLC ¢/- 8 Marina Boulevard #05-02 Marina Bay
Financial Centre Tower 1, Singapore 018581
QMS Asic Pacific Sdn Bhd ¢/- 8 Marina Boulevard #05-02 Marina Bay
Financial Centre Tower 1, Singapore 018981
QMS Europsa Ltd ¢/~ 8 Marina Boulevard #05-02 Marina Bay
Finangial Centre Tower 1, Singapora 018381
QMS KSA ¢/- 8 Marina Boulevard #05-02 Marina Bay
Finangial Centre Tower 1, Singapore 018981
QMS Syria ¢/- 8 Marina Boulevard #05-02 Marina Bay
. Financial Centre Tower 1, Singapore 018981
QMS Gulf Entertainment /- 8 Marina Boulevard #05-02 Marina Bay
{ Flnanclal Centre Tower 1, Singapore 018881
QMS Asia Pacific Qutdoor Lid c/- 8 Marina Boulevard #Q5-02 Marina Bay
Financial Centre Tower 1, Singapore 018981
QMS APAC Ltd ¢/- 8 Marina Boulevard #06-02 Marina Bay
Financial Centre Tower 1, Singapore 018981

[6716714: 7888386_1]
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QMS ASIA PACIFIC OUTDOOR PTE LTD
(COMPANY NUMBER 201014828R)

Annexure B

This is Annexure "B" of 1 pages referred to
in Form 603 (Notice of initial substantial holder)

SIGNED on behalf of QMS Asia Pacific Outdoaor Pte Ltd
(Company Number 201014828R)

Directar

24 March 2011

Holder of relevant interest Nature of relevant Interest (7) Classszllcll]:;tt;:;ber of
QMs Pursuant to section 608(1) of the 75,800,000 ordinary
Corporations Act 2001 (Cth) shares
; ; Pursuant to section 608(3) of the 75,800,000 ordina
Qatar Media Services W.L.L Corporations Act 2001 ((Ct)h) shares i
Qatar Media Services FZ LLC Pursuant to section 608(3) of the 75,800,000 ordinary
Corperations Act 2001 (Cth) ghares

[5716714; TRRGIAS_1]
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QMS ASIA PACIFIC OUTDOOR PTE LTD
(COMPANY NUMBER 201014828R)

Annexure C
This is Annexure "C" of 1 pages referred to
in Form 603 (Notice of initial substantial holder)

SIGNED on behalf of GMS Asla Paclfic Outdoor Pte Ltd
(Company Number 201014828R)

Director

& L March 2011

Person entitled to be Class and number of
registered as holder securities

(8)

QMS Asia Pacific QMS Asia Pacific QMS Asia Pacific
Cutdoor Pte Lid Qutdeor Pte Ltd Outdoor Pte Ltd

Qatar Media Services
W.L.L

Qatar Media Services FZ
LLC

QIMS Asic Pacific Sdn
Bhd

QMS Europe Ltd QMS Asia Pacific QMS Asia Pacific 75,800,000 Qrdinary Shares
QMS KSA Outdoor Pte Lid Qutdoor Pte Ltd
QMS Syria

QMS Gulf Entertainment

QMS Asia Pacific
QOutdoor Ltd

QMS APAC Ltd

Holder of relevant Registered holder of
interest securities

75,800,000 Ordinary Shares

[E718714; 78683R8_1]
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STANDARD TRANSFER FORM

For Nen-Markol Trnractiony

Aftle Stamg Dty Here., Marking Stamp
FULL NAME : _
OF - oQhf Media Limited (ASX:00H)
COMPANY OR ACN: 091 780 924
CORPORATION
DESCRIPTION Clagw if nest Tully paie), pai te Ragiatar
OF Ordinary Sharas VICTORIA
SECURITIES
Words Flgurea
- QUANTITY ix Mititors Two Hundred énd Fifty Thousand Sharea 6,250,000
~ FULL SPENCER STREET SUPER PTY LT Broker's Transter iD Number
NAME(S) <BPENCER STREET SUPER A/Cx>
OF 37 WOODVILLE AVE X0045463133
TRANSFEROR(S) Wahroonga, NGW 2076
[SELLER(S)] )
£1,750,000,00 Data of Purchass
CONSIDERATION (One Million Seven Hundrad and Fifty Thousand Dollars {3 [o3f2.0M
) ‘ Snly) )
FULL . QNS Asla Pacific Outdoor Pla Lid
NAME(S) Carnpany Number 201014828R
T OF '
TRANSFEREE(S)
[BUYER(S)]
FULL 8 Marlna Baulevard #05-02 .
ADDRESE OF Marina Bay Flnanclal Cenire Tower 1 .
TRANSFEREE(S) Singapora 018981
[BUYER(S)] )
REMOVAL :
REQUEST Flanas aiitar the Above xactritias on the Local REGISTER

MV the registered hoidr(s) and undarsigned eollas(s) for the above aonmidartion do hemby tmneter o the ebave names(a) harainaflar calisd the Buyer(s) the ascurlies
v Gpacied above atanding In wyvour names(p) In tha bk of the slevve-nomed Company, sublect to the several conditions on which LWa kaid the aams at the tme of
rigning hareo! and VW the Suyst{s} do hemby agros 1 atcept the gald eaglintiag {0 tha same terme and condiifona, .

/We hava not racavad any notioa of mvecation of the Power of Attomey by Geath of the gramor or atherwies, under whizh ihis Iranaiar s aignad,

FOR REGISTRAR USE
TRANSFEROR(S) L '
[SELLER(S)] AN
SIGN \;\ /
HERE =
GEORGINA MANNING
IAMES MANNING DIREGTOR  RIRECTOR
Spancar Siroat Stpar Ply Lid
DATE SIGNED |
TRANSFEREE(S) . .
[EUYER(S)] :
SIGN ,
HERE » ~
W Seriians Youdk
DATE SIGNED| /o /@ al2a/] |
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Far Non-Markat Transaetions

— Aflflx Stamp Dty Fara, Marking Stamp
FULL NAME
OF oOh! Media Limited (ASX:Q0H)
. COMPANY OR ACN: 081 780 924
CORPORATION
DESCRIPTION Clasy I 0ot futly paid, paid fo Aaglztor
OoF Ordinary Shares VICTORIA
* SECURITIES
i wardz Figurezs
QU_’L’NITlTY Sixty Nine Mitifon Five Hundrad and Fifty Flve Thousond Sharas £9,550,000
. FLLL PFG INVESTMENTS PTY LTD Braks:'s Tratfor 12 Kumbor
NAME(S) <PFG INVESTMENTS A/C>
OF PO BOX 122 X0053627477
TRANSFEROR(S) Artarmon, NSW 1570 .

[SELLER(S)]

Pursuant to the call option deed between FFG
investmonts Pty Lid and QMS Asla Pacifie Quidoor Pie

Date of Purchass

CONSIDERATION Ltd dated 22nd August 2010 t8fo3f 2ot
FULL QMS Asla Pacific Outdoor Pte Ltd
NAME(S) Company Numbar 201014828R
oF
TRANSFEREE(S) '
[BUYER(S)]
FULL 8 Marlna Boulevard #05-02
ADDRESS OF Marina Bay Flnancial Centre Tower 1
TRANSFEREE(S) Singapora 018981
[BUYER(S)]
REMOVAL ] ]
REQUEST Fiagan anlar the ahovs sacurities on tha Local . REGISTER

Y tha mglstered holdar(s) and undarsigned asllsrs(s) for the above consideration do hersby tranafer [o the ahove namas(s) hereinaftar called the Buyer(s) the securiias
od specified above stentling In my/our Remes(s) in the books of tha abova-named Company, Subfse fo fie soverel condiiions on which /We held the sama af tha Ume of
signing hansaf anel 1WWe the Buyer(e) do hemby agrme to sccopt the seld securities to the seme terms and conaitions.

¥ have nof recevad any aotiss of vocation of the Fowsr of Affemey by daeth of (he granior or oilerwisa, under which this transfer ig slgned.

TRANSFEROR(S)
[SELLER(S)]
SIGN
HERE »

Mr. James Edward Manning
Sofe Direeior = PEG invastmants Py Lid

"DATE SIGNED

TRANSFEREE(S)
[BUYER(S)]
SIGN
HERE >

\'\&d\& S(‘W“\:/\DVU\.'_-— M)k\.

¥/ osl2e|l !

|FOR REGISTRAR USE

DATE STGNED
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BETWEEN
PFG INVESTMENTS PTY LIMITED A.C.N, 139878 738
AS TRUSTEE FOR THE PFG INVESTMENTS TRUST
(the "Grantor")

AND

QMS ASIA PACIFIC OUTDOOR PTE LTD COMPANY NUMBER
201_014823R

(the "Grantee")

CALL OPTION OVER SHARES

RIGHT
EIN

BROWN WRIGHT STEIN

Lawyets
Level G, 179 Elizabeth Steeet Sydncy NSW 2000 Australia
Tel (02) 9394 1010 Fax (02) 9394 1011
vrwwabwelawyets.cotan
© Brown Wiight Stein- 2010
Ref: MLM/030365

T.ibility mited by peheme spproved under Profesrdonel Stoudords Legistition

(MLMO0246720:1} }
[6716714: FI6TH7_2IAT16714; THETIT2) ‘ /
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THIES CALL OPTION DEED is medethe 22" day of August 2010

# 11/ 28

r

BETWEEN: _PFG INVESTMENTS PTY LIMITED A.C.N. 139 878 738 of PO Box 122,
Attarmon in the State of New South Wales, Australia, as trustee for the PFG
[vestments Trust
AND: QMS ASIA PACIFIC OUTDOOR PTE. LTD COMPANY NUMBER
| 201014828R of | Temesek Avenue #27-01, Millenia Tower, Singapore
039192
RECITALS:

A. In consideration of the payment of Ehe Call Option Fee the Grantor has agreed to grant
the Call Option to the Grantce, subject to the provisions of this deed.

NOW THIS DEED WITNESSES:

1. DEFINITIONS AND INTERPRETATION

(@)

fn this deed including the recitals the following expressions shall have the

following meanings unless inconsistent with the context:
"Act" means the Corporations Act 2001 (Cth);

“pdditional Shares Price” means thirty cents ($0.30) pe.f share in the
Company; ' '

"Assignee™ has the meaning given in clause §;
" Associate” hes the meaning given in Part 1.2, Division 2 of the Act;

"ASX Settlement Operating Rules” mesns the operating rules of ASX
Settlement for the settlement facility provided by ASX Settlement; '

"ASX Listing Rules” means the official listing rules of the financial market
operated by ASX Limited ACN 008 624 691;

"Balance” has the meaning given in clause Z(Z)tb);

"Bank' means a bank authorised under a law of the Commonweslth or any

State or Territory to carry on banking business;

© Drown Wright Sicli - 2010 : ' {MLM/00246720:1}

[FTIBTA: TS T _2ZHETHETI 4 TOMTA7 L

-

pZd



“ 22:09—11;04:4OPM; 1612 92210872 # 12/ 28

#

-9

' "Business Day" means any day other than 2 Saturday, Sunday or public
holiday in Sydney, Australia or in Singapore;

"Call Option" means the call option granted pursuant to clause 2 of this deed;

"Call Option Fee" means the aggregate amount of $16,650,000, being
twenty-two point two cents ($0.222) per Share;

"Call Option Notice" means a notice given by the Grantee to the Grantor in
the form annexed hereto and marked "A";

"Commencement Date" means the date of this deed;
"Company" means Ooh!Media Group Limited A.C.N. 091 780 924;

“Completion Date™ means the day which is four (4) weeks after the Exercise
Date or such other date as egreed between the parties;

nConfidential Information” includes (without limitation to the generality of
that expression) the identity of the Grantee, all financial information of the
Grantee, all negotiations resulting in this deed, the torms of this deed, the
existence of this deed, eny information conceming the Grantee’s interest in the
Company, any information concerning potential investment in Australia by the
Grantee or any of its Associates and any other information which the Grantee
indicates to the Granitor as being confidential;

"Encumbrances” means any mottgage, charge (whether fixed or floating),
pledge, lien (including without limitation any unpaid seller's lien or sirilar
lien), option, hypothecation, title, retention or condition of salg agreement,
lease, hire or hire purchase agreement and any other encumbrance or security

interest:
"Exercise Date" has the meaning given in clause 2(4);

"Exercise Poriod" means the petiod commencing on 1 November 2010 and
ending at 5:00 pm on the Expiry Date; '

"Expiry Date" means the date which is 12 months after the date of this deed.
"FATA" means the Foreign Acquisitions and Takeovers Act (Cth) 1973;

YEIRB" means Foreign Investment Review Board;

© Brovn Welght Stéin « 2010 FMLMAO02467T201 )
16718744 T351 71 7_2|[E716714 7051117_2]
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"FIRB Approval" means the occurrence of any of the following events:

m the Treasurer of Australin gives an approval under the FATA, to the
grant of the Call Option to the Crantee and to the acquisition of the
Shares by the Grantee vpon exercise of the Call Option which approval
is unconditional or subject omly to conditions that the Grantee
considers (in its absolute discretion) to be acceptable;

(i)  the relevant period following the giving of notice relating to the grant
of the Call Option and the subscquent acquisition of the Shares by the
Grantee upon exercise of the Call Option under the FATA expires
without any interim or permanent order of prohibition being made
under the FATA; or

(iii}  the Treasurer of Australia formally advises the Grantee in writing that
there is no objection, either under the FATA or in terms of the foreign
investment policy of the Federl Government of Australia, to the grant
of the Call Option to the Grantee or to the subsequent acquisition of the
Shares by the Grantee upon exercise of the Call Option, which
notification is unconditional or subject only to conditions that the
Grantee considers (in its shsolute discretion) to be acceptable

"First Payment"” has the meaning given in clanse 2(2)(a);
"Grantee” mesns QMS Asia Pacific Qutdoor Pte Ltd Company Number
201014828R;

"Grantor” means PFG Investments Pty Limited A.C.N. 139 878 738 acting in
its capacity as trustee of the PFG Investments Trust;

“Minimwn Number of Shares” meens sixty seven million five hundred

thousand (67,500,000) fully paid ordinary sheves in the Cotapany;
"Nominee' has the meaning set out in clause 9;
"Price” means seven point eight cents ($0.078) per Share;

"Shares” means seventy five million (75,000,000} fully paid ordinary shares
in the Company, subject to the provisions of clause 6; and

*Substantial Holding" has the meaning given to the term ‘substantial holding’

in section 9 of the Act.
(t)  Tn this deed nnless the context otherwise indicates:
© Brown Wright Stelu - 2010 (MLM/ZA6720; 1}
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§)] references to any parly to this deed shall include the executors
administrators and successors of that party;

(i)  references to a clause or schedule or other annexure shall be construed
as references to a clause of or schedule or annexure to this deed and

tefarences to this deed shall include its schedules and arly annexures;

(if)  references to (or to any specified provision of) this deed or another deed
or document shall be construed as references to (that provision of) this
deed or that other deed or docurnent as amended or substituted with the

deed of the relevant parties and in force at any relevant time;

(iv) references to any stamte, ordinance or other law shall include all
regulations and other instruments thereunder and all consolidations,
amendments, re-enactments or replacements thereof;

(v)  words importing the singular shall include the plural and vice versa,
words importing & gender shall include other genders and references to &
person shall be construed as references to an individual, firm, body
corporate, association (whether incorporated or not), governmental and

local authority or agency;

(vi)  where any word or phiase is given a defined meaning in this deed, any
other part of speech or other gramﬁtatical form in respect of such word

or phrase shall have a corresponding meaning; and

(vii) headings included in this deed arc for convenience only and shall be

disregarded in the construction of this deed.

2 CALL OPTION

(1~ In consideration of the Call Option Fee paid by the Grantee to the Grantor the
Grantor hereby grants to the Grantee the right to purchase the Shares for the
Price and subject to the terms and conditions specified in this deed.

(2)  Subject to clause 14(1) the Grantee must pay the Call Option Fee to the
Grantor by bank cheque or clectronic funds transfer in cleared funds as

follows:

@ Brown Wright Sicin » 2010 IMLMIOUZA6720:1
(B716714: TABITAT_GHSTHET14: 7261717_2)
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(8)  $2,250,000 ("First Payment') within ten (10) Business Days after the
date of this deed; and

()  $14,400,000 ("' Bailance™) on 29 Ogtober 2010,

(3)  Provided that the Grantee has already paid to the Grantor the Call Option Fee
in full, e Grantee may exercise the Call Option within the Exercise Period by
delivery to the Grantor of:

(@) & written notice of excreise of the Call Option substantially in the form
of'the Call Option Notice and signed by the Grantes; or

(b)  if the benefit of the Call Option shall have been assipned, written notice
of exercise of the Call Option signed by the Assignes and written notice
of assignment of the Call Option shall also be delivered at the time of
exercise of the Call Option, unless these documents have been given to
the Grantor beforehand,

(4) The date of exercise of the Call Option shall be the date on which the Calt
Option Notice is delivered to the Grantor ("Exercise Date”).

(5)  The exercise of the Call Option shall create a binding agreement between the
Grantor and the Grantee (or Nominee) for the transfer of the Shares for the
Price subjest to the terms and conditions set out in this deed and shall be
deemed to have been entered into on the Exercise Date.

(6)  Ifthe Call Option is exercised:

(a)  on or before the Completion Date, the Grantee must pay the Price to
the Grantor by bank cheque or electronic funds transfer in cleared
funds;

(b)  on or before the Completion Date, the Grantor must transfer or procure
the transfer of the Shares to the Grantee and deliver to the Gtantee, or
as the Grantee may direct:

(i) sl shate certificates issued in respect of the Shates, am executed

share transfer form in respect of the Shates, an SRN or HIN

(whichever is relevant) in respect of the Shares and any other

documentation required by the constitution of the Company, the

© Brown Wright Sicln » 2010 (MLM/00246720:1}
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ASX Listing Rulss or the ASX Settlement Operating Rules to
offect the wansfer of the Shares to the Grantee and the
tegistration of the Grantee as the holder of the Shares; and

(ii)  any waiver, consent of other document which the Grantee may
reasonably requite to obtain legal and beneficial title to the
Sharcs, incleding any power of attorney under which any
document required to be delivered under this deed has been
signed or executed, and to enable the Grantee to procure the
registration of the Shares in the name of the Grantee,

(c) on ot as soon as practicable after the Completion Date, the Grantor

must procure the Company to:

(i) tegister the transfer of the Shares (subject to payment of any
applicable stamp duty); and

(i)  do all other things necessary to vest title to the Shares in the
- Grantee; and

(d)  the Grantor must transfer the Shares to the Grantee frec from all
Encumbmninces,

The actions to take place as contemplated in clauses 2(6)(x), (b) and (d)

("Actions") are interdependent and rmust take place, as nearly as possible,

simultancously. If one Action does not take place (without prejudice to any’

other rights a party may have under this deed) there is no obligation on any
party to undertake or perform any other Action and to the extent any Action
has already been undettaken, each party must do all things necessary to reverse

that Action, including returning relevant documents and repaying moneys paid.

If the Grantor does not transfer or procure the transfer of all of the Shares to
the Grantes fres from all Encumbrances, the Grantor must immediately repay
the Price and the Call Option Fee to the Grantee in immediately available

Jfunds,
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FIRB APPROVAL
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The Grantor acknowledges that the provisions of the FATA requiring the
obtaining of consent to this transaction apply to the Grantee in relation to the
grant of the Call Option to the Grantee and to the acquisition of the Shares by
the Grantee upon exercise of the Call Option.

The parties agree that:

(®)  clauses 1,2(2), 3, 4(1), 5(1), 5(3) to 5(9), 6, 7, 8, 10, 11(1), 1213, 14
and 15 are legally binding and create legally binding obligations upon
execution of this deed by both the Grantor and the Grantee; and

(b) no provision of this deed other than the clauses specified in clause
3(2)(a) creates any legally binding right or imposes any legally binding
obligation on a party until FIRB Approval has been granted.

The Grantor must provide the Grantee with all reasonable assistance requested
by the Grantee to eneble the Grantee to make an epplication for FIRB
Approval,

The Grantee must provide to the Grantor a copy of any decision of the FIRB to
refuse FIRR Approval to the transaction upon receipt by the Grantee.

The parties agree that if the Grantee assigns the benefit of this deed under
clause 8§ and the; Assipnee does not require FIRB Approval in relation to the
Call Option or the acquisition of the Shares, clauses 3(1) to 3(4) and the
warranty in clause 5(2) will be of no further force or effect, upon the Grantee
notifying the Grantor of the assignment under clause 8.

PAYMENT OF CALL OPTION FEE

(D

The Grantor and the Grantee agree as follows:

(@) the First Payment must be paid and released to the Grantor (or as the
Grantor directs ) absolutely on the date for payment specified in clause

2(2)(=a);
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subject to clause 14(1), the Balance must be-paid to the Grantor (or as
the Grantor directs) absolutely on the date for payment specified in
clause 2(2)(b);

1f the Grantee terminates this deed under clause 14(1), the Grantee is
immediately reieased from any obligation to pay the Balance to the
Grantor and

if the Grantes terminates this deed under clause 14(2) or, if the Grantee
does not exarcise the Call Option by 5:00pm (Sydney time) on the
Expiry Date, the Grantee has no right to all or any part of the Call
QOption Fee.

5. WARRANTIES

(1)  Each party warrants to the other on the date of this deed that:

(@)

(0)

()

CY

it is a corporation validly existing under the laws of its place of
incorporation;

it has the corporate power to enter into and perform its obligations
under this deed and to carry out the transactions contemplated by this
deed;

it has taken all necessary corporate action to autherise the entry into of
this deed and has taken or will take all necessary corporate action to
anthorise the performance of this deed and to carry out the transactions
coptemplated by this deed; and

this deed is valid and binding upon it and this deed does not and will
not result in a breach of, or defsult under amy provision of it
constitution or any term of any order, judgement or law which it is a
party to or is sul;)jcct to ot by which it is bound or any term or provision
of any matetial deed to which it is & party;.

(2)  The Grantee warrants that if the Granteo exercises the Call Option the FIRB
Approval has been given.

(3) The Grentor wartants that it has fill power and authority to grant the Call
Option on the terms of this deed.

£ Orovn Wright Staln « 2010

{MLM/O0Z46720:1 }
($746794; TAMTAT _2ST 18T TITITT)

# 18/ 28

A4



22-03-11;04:40PM;

(4)

&)

()

M

®

;812 822108712

-9.

The Grantor warrants at the date of this deed, on the Exercise Date and at the
Completion Date that it has complied with Chapter 6C of the Act.

Subject to clause 6, the Grantor warrants at the date of this deed, on the
Exercise Date and on the Completion Date that it can transfer or procure the
transfer of the Shares fiee of all Encumbrances to the Grantee on the
Completion Date, -

If a party enters into this deed as & trustee of a trust, the trustee warrants:

(8) it is the sole trustee of the relevant trust and no action has been taken to

remove ol replace it,

(B) it has the power under the relevant trust deed to execute and perform its
obligations under this deed end all necessary action has been taken to
authorise the execution and performance of this deed under the relevant
trust deed;

(c)  this deed is executed and all transactions secured by this deed will be
entered into as part of the proper administration of the relevant trust
and is or will be for the benefit of the beneficiaries of the relevant trust;

end

(;*1) it ks the right to be fully indemmified out of the assets of the relevant
trust and no action has been taken to restrict or limit that right.

If the Assignee does not require FIRB Approval to acquire the Call Option or
the Shaces on exercise of the Call Option, the Assipnee warrants thet the
provisions of the FATA requiting the obtaining of FIRB Approval do not
apply in relation to the acquisition by the Assignee of the Call Option or the
Shares upon exercise of the Call Option

The Grantor warmants that neither it nor any Associate of the Grantot has
disclosed to any person other then the Grantor’s solicitors Brown Wright Stein
and to the Grantor's accountants Dolman Bateman on a strictly confidential
basis, the identity of the Grantee, the terms of this deed, any information

concerning the Graptee's interest in the Company, or any information
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concerning potential investment in Australia by the Grantee or any of its

Associates.

If 2 patly breaches a warmaly, whether deliberately or unintentionally, that
party shall inderanify and compensate the other party in respect of any loss,
damage, pensty, fine or legal costs which may be incurred by the other party
as a consequence of a breach by that party of the relevant warranty.

BREAK FEE

(M

@

3

(4)

&)

(6)

Esach party acknowledges that if the Call Option is exercised but the Minimum
Number of Shares are not transferred to the Grantee pursusnt o clause 2(6)
that the Grantee will incur significant ¢osts.

[ the Cirantor fails to transfor or procure the transfer of the Minimum Number
of Shares to the Grantee in accordance with clause 2(6), the Grantor must
repay the Call Option Fee to the Grantee and must pay the Grantes the sum of
$337,500 ("Break Fee") within 5 Business Days sfter receiving written notice
from the Grantee requiring payment of the Break Fee.

The Grantor acknowledges that the Breek Fee represents 2 remsonable amount
to compensate the bidder for advisory costs, out=of-pocket expenses, cost of
management and reasonable opportunity costs in pursuing acquiring the Shares
under the Call Option and not pursuing other alternative transactions or
strategic initiatives.

Notwithstanding any other provision of this deed, at the Completion Date the
Grantor shall be entitled to, but shall have no obligation to, sell up to a fusther
cight hundred thousand (800,000) shares in the Company to the Grantee (or
Norninec) for the Additional §hares Price. ‘

Notwithstanding any other provision of this deed the Grantee acknowledges that

" the Grantor will not be in breach of the obligations of the Grantor pursuant {0

this deed to transfer the Shares to the Grantee provided that the Grantor
transfers the Minimum Number of Shares to the Grantee.

1¢ the Crantor transfers less than seventy five million Shares in the Company to
the Grantee on the Completion Date then the balance paysble of the Price shall
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be adjusted to take into account any Call Option Fee paid in respect of each
Share in the Company not transfetred on the Completion Date such that any
such excess Call Option Fee shall be applied in part payment of the Price.

# 21/ 28

7. ASSURANCE

Esch party to this deed will upon request by any other party to this deed, execute, sign

and deliver all documnents and do all things necessary or appropriate for giving effect

to the transactions contemplated by this deed.
8. ASSIGNMENT

(1)  The Grantee shall be entitled to assign the benefit of this dead to any person
(the "Assignea™).

(2)  The Grantee must immediately give notice in writing to the Grantor of the
assignment of this deed, afier the assignment has been made.

(3)  The Assignee shall be entitled to exercise the Call Option in place of the
Grantee and each relevant reference in this deed to the Grantee will be read
and construed as a reference to the Assignee.

(4)  If the Assignee exercises the Call Option, the Assignee must perform the
obligations on the part of the Grantee contained in this deed in place of the
Grantee. '

9. NOMINATION

(1) The Grantee shall be entitled to nominate another person (the "Nominee") as
the person entitled to exercise the Call Option in place of the Grantee prior to
the Exercise Date.

{2)  The Grantee must give notice in writing to the Grantor of any nomination of a
Nominee as the parson entitled to exercise the Call Option in place of the
Grantee and give the Call Option Notice,

(3)  The Nominee shall be entitled to exercise the Call Option in place of the
Grantee and each reference to the Grantee in clauses 2 and 4 and in the Call
Option Notice will be read and construed a5 a reference to the Nominee.

© NHrown Wright Siein - 2010 {MLMTR46720:1)
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If the Nominee exercises the Catl Option the Nominee must pcrf‘orm the
obligations on the part of the Grantes contained in this deed in place of the
Grantee and the Grantee must procure that the Nominee does so.

CONFIDENTIALITY

M

)

&)

#®

Subject to subclauses (2) and (3), each party agrees with the other patty that it
must not at any time disclose or revesl to any third party the terms of this deed,
or any other Confidential [nformation and shall take all reasonable precautions
to prevent the Confidential Information being disclosed to, [earned or acquired

by any unanthorised person or persons.

Notwithstanding the provisions of clausa 10(1), but subject to clause 10(3),
this clause 10 shall not apply to Confidential Information:

{8)  which is disclosed or revealed to 2 third party with the prior writtcn
consent of the other party;

(b)  thata party is required by law to disclose or reveal;
()  which is in the public domsin or becomes public knowledge without

the default of the party; or

(d)  which was obtained by the receiving party from & bona fide third patty
having a fres right of disposal of such information.

Subject to subclauses (4) and (5), where pursuant to clause 10(2) the Grantor is
entitied or required to disclose Confidential Information, it will usc its best
endeavowrs to: (#) notify the Grantor as soon as practicable and by not later
than 2 Business Days prior to the date on which the disclosure of Confidential

# 22/ 28

information is required; (b) agree with the Grantce the content of that -

disclosure with the intention that the Grantor discloses the minimum amount
of information required by law to be disclosed; and (¢) discloses the minimum
amount of infortnation required by law to be disclosed.

Notwithstanding the provisioas of clause 10(1) and 10(3), cach party shall be

at liberty to disclose Confidential Information to any legal, accounting,
financial, corporate or other professional adviser of each party provided such
disciosure is made on a strictly confidential basis and on the besis that the
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recipient of that Confidential Information must not make any disclosure of that
information, and the provisions of clause 10(3) shall not apply to the disclosure
made by 2 party to an adviser purstant to this clause,

(5)  The Grantee acknowledges that the Grantor has, prior to the date of this deed,
disclosed the existence or proposed existence of this deed (without disclosing
the terms or the name of the Grantee) to a number of entities from whom the
Grantor has obtained rights to acquire shares in the Company ("Prior
Disclosure™), and that the Prior Disclosure is not a breach by the Grantor of
this clause 10.

11. BENEFICIAL INTEREST

(1)  The Grantee acknowledges and agrees that the beneficial interest in each Share
shall not pass to the Grantees until the Completion Date and that the Grantee
shall not be entitled to any rights (including without limitation any voting
rights), distributions {including capital distributions) and dividends in relation
to any Shere where the record date for that right, distribution or dividend
oceurs before the Completion Date.

(2)  For the avoidance of any doubt, any rights, distributions end dividends in
respect of atty Shate where the record date for that right distribution or
dividend oceurs on ot after the Completion Date shall belong to the Grantee.

12. NONMERGER

‘The provisions of this deed shall not merge upon the exercise of the Call Option or on

the termination of this deed.
13. INDEPENDENT ADVICE

Each party to this deed (in this clause described as the "Covenantor") confirms and

warrants to each other party to this deed that in relation to the matters referred to in

this deed and the transactions contemplated by this deed:

{8) the Covenantor has relied entirely upon the own investipations of the
Covenantor;

© Drown Wright Stein - 2010 (MLM/00246720:1 §
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(b)  the Covenantor docs not rely upon any warranty or representation made by any
other party to this deed (other than as set out in this deed), or by any person on
behalf of any other party to this deed; and

(c) the Covenantor has received or has had the opportunity to obtain independent
legal advice and financial advice.

TERMINATION

The Grantee may terminate this deed by notice in writing to the Grantor at any time
prior to midnight (Sydney time) at the end of 15 October 2010 and if it does so, the
First Payment remains the property of the Grantor (and if the First Payment has not.
been paid at the date of tevmination of this deed under this clause, that amount must be
paid to the Grantor) and the Grantee is released and discharged from any obligation to
pay the Balance under this deed.

The Grantee may terminate this deed by notice in writing to the Grantor at any time
after 15 October 2010 and before the Expiry Date and if it does so the First Payment
remains the property of the Grantor and the Balance must be paid by the Grantee to
the Grantor on the date specified for payment in clause 2(2)(b).

The Grantee may terminate this deed by notice in writing to the Grantor at any time
prior to the Completion Date iFthe Grantor breaches clause 10 and if the Grantee
terminates this deed pursuant to this clause 14(3) the Grantot must repay the Call
Option Fee to the Grantee and must pay the Girantee the Break Fee within 5 Business
Days after the date on which this deed is terminated.

Termination or expizy of this deed does not affect any provision of this deed which is
expressly or by implication interided to come into force or continue on or after the

tetmination or expiry, including sach of clauses 6, 10and 14.
GENERAL

(1)  This deed is govemed by the law in force in New South Wales.

(2)  Each party imevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts of New South Wales and courts of appeal from them.
Each party waives any right it has to object to an action being brought in those
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courts, to claim that the action has been brought in an inconvenient forum of to

claim that those courts do not have jurisdiction.

Without preventing any other mode of service, any document in an action
including, without limitation, any writ of summons or other originating process
or any third or other party notice may be served on a pariy by being delivered
to or left for that party at its address for service of notices under clause 15(4).

A nofice, approval, consent or other communication in connection with this
deed:

(&)  maust be in writing unless expressly specified otherwise; and

(%)  must be left at or sent by prepaid ordinary post to the address of the
addressee which is specified on page 1 of this deed in the case of the
parties to this deed as may be veried by notice by the addressce or the
registered office of the addressce.

Unless a later time is specified in it a notice, approval, consent or other

communication takes effect fom the time it is received.
A letter is taken to be received on the third day after posting.

Any present or future legislation which operates to vary an obligation or right,
power or remedy of a person in connection with this deed is excluded except to

the extent that its exclusion is prohibited or rendered incffective by law.

A party may give copditionally or unconditionally or withhold its approval or
consent in its absolute discretion tnless this deed expressty provides otherwise.
In considering requests for its approval or comsent a party must act with

reasonable expedition,

A purty may exercise a right, power or remedy at its discretion and separately
or concurrently with another right, body or remedy. A single or partial
exercise of a right, power or remedy by a party does not prevent a further
gxercise of that or of any other ight, power or remedy. Failure by a party to
exercise or delay in exercising a right, power or remedy does not prevent its

oxercise.
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(10) A provision of or a right created under this deed may not be waived or varied
except in writing signed by the party or parties to be bound.

(11) This deed may be executed it any number of counterparts and by the different
parties hereto on separate counterparts, each of which when so exccuted and
delivered shall be an original but all the counterparts shall together constitute

onc and the same instrument.
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EXECUTED by the parties as a deed,

EXECUTED by )
QMS ASIA PACIFIC QUTDOOR PTE. )
LTD.

COMPANY NUMRBER 201014828R.

by its authorised officers

in the presence of:

“Director

EXECUTED by

PFG INVESTMENTS PTY LIMITED
A.C.N. 139 878 738

pursuant to Section 127 of the
Corporations Act 2001 (Cth)

in the presence of:

L e i

Sole Director and Sole Secretary

EMLMAO0246720;1)
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EXECUTED by the parties as a deed.

EXECUTED by

QMS ASIA PACIFIC OUTDOOR PTE,
LTD.

COMPANY NUMBER. 201014828R.

by its authorized officers

in the presence of:

T

i

Director

Dirvector

EXECUTED by

PFG INVESTMENTS PTY LIMITED
A.CN. 139 878 738

pursuant to Section 127 of the
Cotporations Act 2001 (Cth)

in the presence oft

St e Yt s N e’

_

@\}é Director and Sole Secretary

AMLM/O0Z46720:13
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CALL OPTION NOTICE
TO: PFG Investments Pty Limited A.C.N. 139 878 738 acting in its tapacity a9
trustea of the PFG Investments Trost
(ths "Grantor™)

FROM:  QMS Asia Pacific Outdoor Pte. Ltd Company Number 201014328R :
(tho "Grantee") '

RE:. SHARES TN OOH! MEDIA GROUP LIMITED A.C.N. 091 780 924
The Grantee hereby pives notice pursuant to the Call Option Deed dated

betweer the Grantor and the Grantes (e "Deed") that the Grantes exerclacs the Call Option |
in yespect of the Shares and requires the Grantor to transfer the Shares in aecordance with the

Destl,

Unless expressly stated otherwise, dofined terms In this Call Option Notice have the same

meaning a3 in the doad.

DATED this day of

EXE.CUTED by

[INSERT NAME: OF GRANTEE]
by its duly authorised officers

in the presence of

L L

Director

Director

@ Broven Wilpht Stedn « 2010 (MIM/00246T20:T)
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