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BROWN
WRIGHT

FACSIMILE TRANSMISSION STEIN

LAWYERS

ABN 34 006 611 411
Level 8 179 Elizabeth St

TO: ASX Caompany Announcements Office Sydney Sydney NSW 2000
FAX NO: 1300 135 638 Sytney Soth NGW 1235
SENDER: Michael Malanos T 02 9384 1010
PARTMNER: Chris Brown mﬁgaw;m.mmau
DATE. 22 March 2011

RE: OOHIMEDIA GROUF LIMITED ("OOH™

ASX CODE: OOH

NOTICE OF CEASING TO BE A SUBSTANTIAL
HOLDER

PFG INVESTMENTS PTY LIMITED ("PFG")
NO OF PAGES: 145, (including this page)

FRIVATE & CONFIDENTIAL

The information contalned in this facsimile |s intended for the named reciplents only. 1t may cantain privilegead an:l_nnnfldential
informatian, If you are not the named recipient vou should not read, copy, distribute or take any action in reliance on It
If you have received this facsimile in error, please notify the sender immediately by collect telephone call and return the original 4o
the sender by mail. The sender undertakes to reimburse you far postage.
IF YOU DO NOT RECEIVE ALL FAGES PLEASE RETURN TO:
Level &, 178 Elizabeth Street Sydney NSW 2000 Australia
PO Box 2625, Sydnay Scuth NSW 1235
Tel (2% 5384 1010 Fax (02) 9294 1011
www bwslawyars com.au

® Brown Wright Staln - 2019

{MLM/D0326476:] }
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BROWN

WRIGHT
STEIN

LAWY DRY

ABN 34 005611431
leval 8, 179 Ellzabath Bt
Sydney M3W 2000

PO Box 42626
Sydney South NSW 1235

T 02 9394 1010
F 02 9384 1011
www bwslawyers.com.au

Contact:
Michael Malanos - (02) 9394 1024
Email mim@bwslawyers.com.au

Partner:
Chris Brown - (02) 9394 1027
Email chb@bwslawyers.com.au

22 March 2011
Our Ref:  MLM/CHB/030365
Your Ref:
ASX Company Announcements Office Sydney By Facsimile: 1300 135 638
AND
Mike Egan
Company Secretary
QOIT Media Group By Email; mikee/@oohmedia.com.au
Dear Sirs

RE: OOH!MEDIA GROUP LIMITED ("OQOH")
ASX CODE: OOH
NOTICE OF CEASING TO BE A SURBSTANTIAL HOLDER
PFG INVESTMENTS PTY LIMITED ("PFG"}
147 149 938 PTY LIMITED A.C.N, 147 149 938 ("'147")

We act for PFG,
PFG is a wholly owned subsidiary of Phoenix Funds Group Pty Limited ("Funds").
Phoenix No, 1 Pty Limited ("No, 1") is also a wholly owned subsidiary of Funds.

PFG and Funds and No. 1 constitute a corperate group.

TN (MLM/00326476:11

G‘" Llability rnitad by a schama approved under
ce b Profassions! Standards Legiglation
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ASX Company Announcements Office Sydney
Mike Egan, Company Secretary
OOH! Media Group 22 March 2011

Spencer Street Super Pty Limited ("Super™) is the trustee of a super fund of which a director of
each member of the corporate group other than Super is an associate of the sole director and
member of the fund,

Super is considered an associate of each member of the corporate group on the basis that it is a
body corporate controlled by an entity that controls the primary person within the meaning of
section 12(2)a) of the Corporations Act.

147 is the trustee of a super fund of which a director of each member of the corporate group is a
director and member of the fund.

147 is considered an associate of each member of the corporate group on the basis that it is a
body corporate controlled by an entity that controls the primary person within the meaning of
section 12(2)(a) of the Corporations Act.

Attached is a form 605 "™Notice of ceasing to be a substantial holder” dated 22 March 2011 on
behalf of PFG and the corporate group, together with attached copies of agreement and share
transfer forms.

Yours faithfully
BROWN WRIGHT STEIN

oo il J

Enc

{MLM/D0326476:1}
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Form 605

Corparstiuna Act 2091
Beutloh 4718

Notice of ceaging to be a substantial holder

To  Company Name/Sgherms Ouhl Media Group Limited

ACGNIAREN 081 780 924

1. Dotallz of substantiat heldor {1}

Name PFQ Investmernts Py Limied ATF PFG Invasimanta Trust
AGMABSEN (1 appiicabie) 139 878 738

The hekder eeated to ba b

subgtamial hatder on 21/03/201

The pravious notiee was givan to tha company on 211012011

‘Tha prevlous notlce was dated 21m/z2ni1

2 Changes ir ralavanl Intoresta

Pardlcuars of opch chamge th, or ehangs in the nature of, a relevant intarest (2) of the subgtantlal haldar o an asaciald (3) Irn wisting
sareurilien of the company ot schome, since the substantial holder was last rendied 1o giva 4 substantial holding notice 19 the

company or schema are s iollowe:

Date of Paracn whoss Mawre of | Consideration Claze (6} and Pargom's volas
thange ralevant inlerest change {4) | given in relation | number ol atteciad
changed lo change (5} sO0Llios
affected
2102011 | BFC Ivewitnans Piy Lid | O rearket £9,550,000 ordinary | FFC jnvestmenta Py Lid
Risg@ors | Spemosr Srast Super Py | oy market | §22,740,000 00 | 5,250,000 Spmnasr Siraet Super Ply

3. Changse In assvoiation

The pereors why have becamn associales 13) of, seased to be associsles of, ur have ehangad the neture of their associslien (7}

with, 1fe subslantial valdar in retatian to veting interests in the company or schame are ag follows:

Nams ang AGNARSN (Il applicabla) Majure of saasqelation

Mo ehange it assacklon

4. Addreaeas
Thiz addrassas of persons named in his om are as folows:

Name Addrete

PEG kwvestments Pty L ATF BFG | Leval 1, 27 Hotham Parade, Actarmon N3W 2084
Investments Trest

Spencar Siraet Super Pty Lirited ATF | Level 1, 27 Hotham Parade, Artammon NSW 2084
Bpsrteer Siresl Supetanmuation Fund

[
Signature

PAMBAME o pad €5 Vet i e capacity D recaerd,

sign here W/ cae B2 1O 17

L

IMLMIOGIREATD: 1}
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805 Page 22 15 July 2001

DIRECTIONS

{1} If there ara a number of substantlal holders with similar ar talatad refavant Interests (sg a corporation and its ralaled corparalicns,
or the manager and frustee of an equity rust), the names could be included in an annexure to the form, i the relevam Intarests of
a group of persons are essenilally similar, they may be refered to throughout the form as & apeciically named group If the
membarship of sach group with the nemes and addresses of members |3 clearly set oul In paragraph 4 of the farm

(2) See the definition of relevan Interest’ In aactians 508 and 5718(7) of the Comerations Act 2001
3 Sen the delinitlon of 'asacciae’ In gection 9 of tha Corparations Act 2001
[4) Inchude detalls of:
(&) any rolovant sgreement or other clroumsiatces because of which the change in relevan| imerest ceeurred. |

subssction B71E(4) applles, a copy of Aany document getting out the torms of any relevant agreemen, and a statemart
by the person giving full and accurate detalls of ary conlract, scheme or arrangemant, must accompany this form,
together with a wiltlen statement certifying this cahtraet, schome or arangement; and

(o) any qualifization of the power of & person to exercise, control the axercles of, or influsnce the axercise of, the voting
powers or disposal of {he sscurities 1o which the relevan! Interest relates (indicating clearly the paricular securities 1o
which the guallfication applieg)

Sipa the definltion of relavan] agreerment in secllon ¥ of the Corporatinng Act 2007

(5) Detalls of the conglderation muat includs any and all beneflls, money and other, 1hat any person from whom a miavant intarest
waa acauired has, or may, became entitled io recelve in relailon o that aceuisition. Detalls must be included gven 1f the benefit is
condltional on the heppening or nof of & contingancy  Detalls must be included af any benafit pald on behalt of the eubstantial
holder or lis mgsoclale in relation io ihe acouisitions, aven If they are nol paid diractly to the pergen from whom the ralavan
Interest was agquired

{8) The voting shares of & cempany conslilule one ofags untess divided into separate classes

7 Civa defalle, If appropriate of the present association and any change in Ihet association since the lag substantial holding notice

IMILMPOC32E470:7]
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STANDARD TRANSFER FORM
For Nen-Heker Transucions
AN g Dty Han, Marking Swamg
FULL NAME ‘
QF oh! Media LinHted (ASX00M)
COMPANY OR ACN:; 057 780 824
CORPORATION
DERCRIFTICN e 1 net [ty paid, pae i Register
OF Ordlnary Shares VICTORIA
BECURITIES
Worda ]
QUANTITY £ Miffian Two Hundred and Fity Thoussad Shoms 8,250, N0
FULL SPENCHR STRERT SUFER PTY LTD Braknr'a Teatrit I NumEN
MAME(S) <SPENCER STREET SUPER NG
OF 7 WOODVILLE AVE XO045363133
TRARSFERCH(S) WWrhraonpa, NSV 2078
[BELLER{S}]
ﬂ,ﬁﬂ.ﬂm Do of ikt s
CONSIDERATION (e Miticn Saven Hundred Brd Fifly Thousand Doliare % fosfzen
Dniy]
FULL S Asla Pacific Outdoor Pie Lid
NAME(S) Comparry Nutntser 201 140288
oF
TRANSFEREE(S)
[BU‘(EFI(E}_]
FULL & Maring Bowfavard #05-02
ADDREES QF Mating Bay Financia! Cantrs Tower 1
TRANEFEREE(S) Singapore 0120887
{BUYER(S)]
REM{FA
REGUEST P88 387 18 BDOYE Fecstlies o fhe Locl REGISTER
Wiy the 1 laidant s} and unckir Setans(a] for 1 EBCvs ponEIN D o frerehy frnfer fo (i 4BOVE RNTIRR(E) horwratar caliod the Suywe) te sscoritier

o3 mpiied g :mdhph st HATAIRAE) I 11 beoKT Of the atove-named Compny, fulat to ti severl eondkions o whkds 1We hotl the sorme ar tin e of
whinky heroat die #Wa the Guvarisl do Iamby pgre o zocep the sy it i the S i and eviioms.
WAVp v oot mewva any nDEap of revSCETion otk Pawar of Aliarwey By deats of \lne grgnfor ar ofttrels, Under wirieh iz mnsiar i sgnod.

FOR REGISTRAR UEE

TRANSFEROR(S)
[SELLER(EY
SIGN
HERE >
BEOAGINA MANNNG
5T MANMNG DiREcrar  DIRRCTOR
Bp-m:amrawurnyw
TATE BIGRED
TRANSFEREE(S) ‘:’“’_’/_’7@:—’.
[BUYER(S)] .
BIGN l____,..---"" I
BERE = '-\‘
L ] a0
\\Q!\r: SE‘W\'Q AGAAA W\M Q\Q\}J
BXTE SIGHED 'ENEETES=TTE

PAGE BB/ 26
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STANDARD TRANSFER FORM
For Ner-ianet Tromoctiom
SV Stomp Endy Hors, Merking Stamp
FLILL NAME
OF oOhl Media Limitad (ASX:00H)
COMPANY QR ACN: 031780 824
CORPORATION
DESCRIPTION (st el Aully pakd. poidte Regisier
OF Crdlnary Simres VICTORIA
SECURITIES
Whhy Frums
QUANTITY Slety Nifte RAMtior MRva Hundred and ETy Flva Thousard Shares 9,550,000
FULL PRG INVESTMENTS FTY LTD Brajers Tramufer (D Mo
NAME{(S) =PFG INVERTMENTS AJC>
QoF PO BOX 122 X005IE2TATT
TRANSFEROR([E)} Artarmon, NB\Y 1570
[SELLER{(3)]
Pursuant fo the cal ogtion deed brtween PFG Rmte of Purchess
imvastnments 2y L and QM3 Asla Pacific Guidoor Ple
CONSIDERATION .tct einteed 32md Augrst 2090 t8fosf 2ol
FULL QMS Asla Paclife Dytdoor Ple Lig
NAME(S) Gompany Number 2010142788
aF
TRANSFEREE(S)
[BUYER(S}]
FULL £ Marina Boulevard #0202
ADDRESE OF Marina Bay Financlal Cerdie Tower !
TRANBFEREE(S) Bingapore 018581
[BUYER(S}]
REMOVAL
REQUEST Fighyae epler tha 830vE sacunitiey o e Logal REGISTER

VM [ rogiEReaG NORINTA) BNG BRRArNNED STRIY M (N8 Abtve conNdamfion ca homhy trenxier [o tha Bbove aemisd) Fminiiar caded the Buyer(s ihn maiiias
B Sppcieg above srandiiy 0 MPSUr NAMBeSE) in the boaks of tho sbawknomd Compaay, sbker [ e savarf condions o wiileh 4% hoig tha zerme st the ima of

Egning heveat and 1AV 1 Buysv(s) 4o hetaby Agree (0 ool the sakt socuriias Lo the ammi fmrm A conilians

1AM RV i Adcdane Ay RolTo of raveciien of the ol of Attomey by b of the pranlor ar otimnvies, updte which thit iranefer ig Haedd

- FOR REG
TRANSFEROR(E)
[SELLER(S)]
SIGM
HERE =
M7 Tdinea Sevmrd Manning
. Bute Oimetor« PRR |pvaktments Py Lid
DATE SIGNED H
TRANSFEREE(S) ~ /—/f,
[BUYER(S]] -
SIGN =T
HERE > =
Wadn Ewﬂf&w\.‘, %\,ﬁ)\?\-
SATE SIANED e ToeT oo I

PAGE  A7/26
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BETWEEN

PFG INVESTMENTS PTY LIMITED A.C.N. 139 B78 738
AS TRUSTEE FOR THE PFG INVESTMENTS TRUST

{the "Grantor")

AND

QMS ASIA PACIFIC QUTDOOR PTE LTD COMPANY NUMBER
2010148238R

(the "Grantee")

CALL OPTION OVER SHARES

g
GH'1
TEIN

BROWN WRIGHT STETN

Lavyers
Level 6, 179 Rlizobeth Smweet Sydoncy NSW 2000 Anstrelia
Tel {02) 9394 1010 Pax (03) 9394 1011

v bwslawyers com ag
© Brown Wright Stein- 2010
Ref MLM/030365

Liability lienlted by o schema approved under Professionafl §tanddrds Lagtshnion

WLMA6720: 0}
[ET48T14: FOS1TI7 2IBTIETIA 3AWITT_2)
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THIS CALL OPTION DEED ismade the 2.6  day of August 2010

BETWEEN: PFG INVESTMENTS PTY LIMITED A.C.N. 139 878 738 of PO Box 122,
Arfarmon in the State of New South Wales, Auvstralis, a2 tugtee for the PFQ
Investments Trust

AND: QOMS ASIA PACIFIC QUTDOQOR FTE. LTD COMPANY NUMBER
201014828R of 1 Temasek Avenue #27 01, Millenia Towet, Singapore
039192

RECITALS:
A Inconsideration of the puyment of the Call Option Fee the Qrantot has agteed to gram
the Call Option to the Grantee, subjeet to the provisions of this deed

NOW THI3 DEED WITNESSES:

1 DEFINITIONS AND INTERPRETATION

(8)  In this deed inchuding the recitals the fllowing expressions shall have the
following meanings unless inconsistent with the context:

" Act" meats the Corporations Act 2001 {Cth),

“Additional Shares Price” means thitty cents (50.30) per shete in the
Cotnpany,

"Agsignee” has the meaning given in clavse 8;
n s ssociate” has the meaning given in Part 1 2, Division 2 of the Act;

nASX Settlement Operating Rules” means the opeating 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 ABX Limited ACN 008 624 691;

"Balance" has the meaning given in clavse 2(2)(b);

"Bank" means a bank authorised under a law of the Commonwealth o1 any
State o Tetritory 1o cany on banking business:

® Brawn Wright Stefn - 2010 {MLW/O0246720:1)
6716734 T3NITAT, 2IBTI6T 4, 7351717

A9/ 26
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"Business Day" means any day other than a Saturdey, Sunday or public
holidey in Sydney, Australia or in Singapore;

nCall Optien” means the call option granted purnuant to clause 2 of this desd,

"Call Option Fee" means the aggregate amount of $16,650,000, being
twenty-two point two centa ($0 222} per Shave;

" Call Option Notice? memns a notice given by the Grantee to the Gratitor in
the form annexed hereto and matked "A";

"Coammencement Date® means the date of this deed,
*Compmy" means OohlMedia Crroup Limited A C.N. 091 730 924;

Completion Date™ means the day which is four (4) weeks after the Execise
Date ot such other date as agreed between the parties;

nConfidential Information" includos (withont limitation to the generality of
that expression) the idemtity of the Crantee, all financial information of the
Chramiee, all negotiations resulting in this deed, the terma of this deed, the
existence of this deed, any information conceming the CGrantee's interest in the
Company, any information conceming potential investment in Austalia by the
Grantee ot any of lis Assoclates and any other information which the Grantee
indicates to the Grantor as being confidential;

vEncumbrances” means any mortgage, chatge (whether fixed o1 floating),
pledge, kien {including without limitation any wnpaid seller's len ¢ similar
lien), option, hypothecation, title, retention ot eondition of 2ale agresment,
ipase, hire ot hite purchase agreernent and any other excumbiance or gecurity
interest;

"Exercise Date! has the meaning given in clanss 2(4};

"Exerclse Period” means the period commencing on 1 November 2010 and
ending at 5:00 pin on the Bxpiry Date;

"Expiry Date™ means the date which is 12 months after the date of this deed.
TRATA" means the Foreipn Acquisitions aud Takeovers Act (Cth) 159753

YETHB" means Foreign Tavestment Review Board;

PaGE

® Brewn Wright Stein « 2010 [MLAAIG24E728:1)
[AT18714; TEEATAT, ZIETIT 4 71TIT )

168/ 26
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NEIRB Approval" means the ocemrrence of any of the following events:

D the Treasurst of Australia gives an approval unde: the FATA, to the
grant of the Call Option fo the Chrantee and to the acquisition of the
Shares by the Grantee upon exercise of the Call Option which approval
is imconditional or subject only lo conditions that the Grantee
vonsiders (in its absolute discretion) to be acceptable;

(i}  the relevant period following the giving of notiee relating to the grant
of the Call Option and the subsequent acquisition of the Shares by the
Grantes upon exercise of the Call Option mnder the FATA expires
without any interim ot permsnent order of prohibifion being made
1mder tha FATA; ot

(iii}  the Treaswer of Australia formally advisea the Grantee in writing that
there is no objection, either under the FATA ot in terms of the foreign
investment policy of the Federsl Government of Australia, to the grant
of the Call Option to the Grantee or to the subsequent acquisition of the
Shares by the Grantes upon exercise of the Call Option, which
notification s unconditional or subject only to conditions that the
Grantee conaiders {in its absohute dizeretion) to be acceptable

"First Payment" has the meaning piven in clause 2(2)(a);
"Crantee” means QMS Asle Pacific Outdoor Pte Ltd Company Number
2010148281,

Hrantor" means PR( Investments Pty Limited A CN. 139 878 738 acting in
its copacity a3 bustes of the PFG Investments Trust;

«“Mintmum Number of Shares” means sixty seven million five tundred
thausand (67,500,000} fully paid ordinary shates in the Company;

"Nominee" has the meaning set out in clause 9;
"Price™ means s¢ven point eight cents (50 078) per Share;

"Shares" means severty five million (75,000,000) fully paid ordinaty shares
in the Company, subject to the provisions of clause & and

"Snbstantial Holding" has the meaning glven to the texm: ‘substantisl holding'
in seetion © of the Act,

In this deed nnless the context otharwise indicates:

% Brown Wright Steln - 2010 IMLMDT246 TN}

BT 2851717, BISTIET 4 FAR TP, 5

PaGE

11728
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(i)

i)

(iv)

)

(vi)

{vif)

PaGE

_4.

references to ony party to this deed ghall include the executors
administrators and suceessors of that party,

references to a olansa ot schedule or other annexure shall be consttued
a3 referonces to a clavse of ar schedule of ennexute to this deed and
refetences to this deed shall include its schedules and any anmexures;

yeferences to (or to any specified provision of) this deed or anofhey deed
of document shall be construed as references to (that provisiot of) thiz
deed or that other deed or docament as amended or substifuted with the
deed of the relevant parties and in force at any 1elevant titme;

teferences to any statute, ordinance or othet law shall include 2]l
regolations and other instruments thereunder and all consolidations,
aendments, re-enachnenty of teplacements thareof}

words importing the singolar shall include the phural and vice vensa,
words impotting a gender shall include other genders and references to a
person shall bo construed as 1eféerences to an individual, firm, body
corporate, association (whether incorperated ot not), gevernmental and
tocal authority o1 agoncy;

where any wotd ot phrase is given a defined moaning in this deed, any
other parl of speech ot other grammatical form in respect of such word
o1 phrase shall have a corresponding meaning; and

headings included in this deed are for convenience only end shell be
disregarded in the constructlon of this deed

2 CALL OPTION

M

&)

In consideration of the Call Option Fee paid by the Grantee to the Crantor the
Grantot hersby grants to the Grantee the right to puuchese the Shares for the
Ptice and subject to the terms and conditions specified in this deed

Subject to clause 14(1) the Grantee mmst pay the Call Option Fee to the
Qrantor by bank cheque or electionic funde tramsfer in cleared fimds as
follows:

& Brown Wright Stein « 2010 EMLMA0ZAE720: 1)
{B71B714: 7381 FAT_2NBriar 4 TAE1IT

12/28
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“5-

(8)  $2.250,000 ("First Payment™) within ten (10) Business Days afier the
date of this deed: and

() 314,400,000 ("Balance™) on 29 October 2010

(3)  Provided that the Grantee has slready paid to the Grantor the Call Option Fee
in full, the Clrantes tmay exercise the Call Optlon within the Exercise Feriod by
delivery to the Grantor ofs

{8)  a written notice of exercise of the Call Optlen substanttally in the form
of the Call Option Notice and signed by the Grantee; o1

(%) if ine benefit of the Call Option shall have been assigned, writien notice
of exercise of the Call Option signed by the Assignes and written notice
of assigrment of the Call Option shatl also bo deliversd at the time of
exervise of fhe Call Option, unless these documents have been given to
the (rantor beforehand,

(4)  The date of exercise of the Call Option hall be the date on which the Call
Option Notice ig delivered to the Granior {"Exercise Date")

(5)  The exercise of the Call Option shall create a binding agresment between the
Grantot and the Grantee {or Nominee) for the transfer of the Shares for the
Price subject 10 the terms and conditions set out in this deed and shall be
deemed to have beew entgred into on the Exercise Date

(6)  H'the Call Option is exetcised:

(a)  on o before the Completion Date, the Grantes must pay the Price to
the Crantor by bank cheque or electionic funds transfer in cleared
funds;

(5)  on o1 before the Completion Date, the Grantor must transfer o1 procue
the trensfer of the Shares to the Grentes and deliver to the Graniee, ot
a8 the Cireniee may dicect:

() all share certificatos issuad in respeet of the Shares, an execuled
share tiansfer form In respect of the Shares, an RN or HIN
(whichever is relevant) in respect of the Sheres and any othat
doenmentation required by the constitution of the Company, the

© Bravwn Wright Steln - 2010 [MLM/OOZAE 7201}
BTI8T14: ASITI T _EIMT167 M: TIRITIT_A
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ASY Lising Rules or the ASX Setterent Operating Rules to ;
effect the transfer of the Shares to the Crantes and the 5
registration of the Grantes aa the holder of the Sharcs; and

(i) amy waiver, consem or other document which the CGrantes may
teasonably roquite to obtain legal and bemeficial tifle to the
Shayes, including any power of attorney under which any
document tequired to be deliverad under this deed hag beon
signed or executed, and to ¢nable the Grantee to procure the
regigtration of the Shares in the name of the Crantee

(c) on or as soon as practicable after the Completion Date, the (rantor

izt provure the Compeny to:

{i)  register the tansfer of the Shares (subject to payment of any
applicable stamp duty); and

() do all othet things necessery to vest tile to the Shares in the

Grantes; and

(@)  the Grantor must transfer the Shares to the Gmuntee fee from all
Brcurnbraness

(7Y  The actions to take place o contemplated in clauses 2(6)2), (b) snd (4
("Actions") are interdependent and must take place, a3 nemly as possible,
simultaneously 1f one Action does not take place (without prejudice 1o any
other tights a party may have under this deed) there {3 no obligation on any
patty to underteke o1 perform any other Action and 1o the extent any Action
hes already been undartaken, each party must do all things neeessary 10 16verse
that Action, including returning relevant documents aad repaying moneys paid

(8)  If the Grantor does not transfer ot procure the transfer of all of the Shares to
the Grantee fres from all Encumbrances, the Grantor mwst immediately repay
the Price and the Call Opfion Fee to the Grantee in immediately available
funds

9 Brtrwn Weipltt Steln - 2610 P LM/On248720:1) ,
[571a714: I8 T1? ZUBT 19744 7881717_7)
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FIRE APPROVAL

M

ey

&)

{4

(%)

The Grantor acknowledges that the provisions of the FATA requiring the
obtaining of consent to this transection apply to the Grantee in rolation to the
grant of the Call Option 1o the Grantee and to the acquisition of the Shares by
the Grantes upen exercise of the Call Option

The parties agree that:

(a)  clauses 1, 2(2), 3, 4(1), 5(1), 5(3) to 5(8), 6. 7, B, 10, 11(1), 12 13, 14
and 15 mre legally binding and creste legally binding cbligations upon
axecution of this deed by both the Grantor and the Grantee; and

(k)  no provision of this deed other than the clanses specificd in clause
3(2)(x) creates any legally binding right o1 imposes any legally binding
obligation on & pasty until FIRB Approval Lias been granted

The Gramtor myst provide the Grantee with all reasonable assistance requested
by the Crantee to ensble tho Chentee o make an application for FIRB
Approval,

The Crantes must provide to the Grantor & copy of any desislon of the FIRE to
refuze FIRB Approval to the transaction upon receipt by the Grantee

The pastics agree that if the Crantee assigns the benefit of this deed wnder
clause § and the Asgignes does not require FIRB Approval in relation to the
Call Option or the acquisition of the Shares, clauses HI1) to 3(4) and the
warranty in clanse 5(2) will be of no further force o effect, upon the Grantec
notifying the Grantor of the assignment under clause 8

PAYMENT OF CALL OPTION FEF,

(1)

The CGrantos and the Grantee agrea as follows:

(2)  the First Payment must be paid and released 1o the Crantor (or ag the
Grantor directs ) sbsolutely on the date for payment specified in clanse

2(2)(=);

PaGE
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subjeet to clause 14(1), the Balance must be paid to the Crantot (o1 as
the Grantor directs) absolutely on the date for payment gpacified in
clanse 2(2)(h),

if the Grantee terminates this deed under clause 14(1), the Chantee i3
jmmedlately released from any cbligation to pay the Balenoe to the
Cirantor; and

1f the Ciiantee terminates this deed under clavse 14(2) or, if the Grantee
does not exersise the Call Option by 5:00pm (Sydney time) on the
Bxpiry Date, the Grantee has no tight to all or any patt of the Call
Option Fee

A, WARRANTIES

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

(2)

®)

(e}

Gy

it s a corporation validly existing wnder the laws of its place of

incorporation;

it hes the corporate power to enter into and pexform its obligations
under this deed and to carry out the transactions contemplated by this
deed,;

it has taken uil necessary corporate action to authotise the entry into of
this deed and has taken o1 will take all necessary cotporate action to
aufhorise the petformance of this deed and to carry out the transactions
contemplated by this dexd; and

this deed is valid and binding upon it and this deed does not and will
ot result in a bremch of, or default wnder any provision of fts
constitution or any term of any oxdet, judgement ot law which it 18 a
party to ot is subject to or by which it is bound ot any term or provision
of any material deed to which it is a party;.

(2)  The Grantee watrants that if the Gramee exeroises the Call Qption the FIRB
Approval has been given

(3)  The Grantor wamants that it has ful) power and euthoiity to gant the Call
Option on the terms of this deed

& Brown Wright Steln - 2010
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The Crantor wasrants at the date of fhis deed, on the Bxercise Date and at the
Cornptetion Date that it has comphied with Chapter 60 of the Act

Subjoct to clause 6, the Grantor wartants at the date of this deed, on the
Exercise Date and on the Completion Date that it can transfer or procure the
wansfer of the Sharee free of all Encumbrances to the Crantee on the
Comptetion Date

1f a party enters into this deed as a ttustee of  trust, the teustes watrents:

(2)  itis the sole trustee of the relavant tnist and no action has been taken to

remove of replace it;

() it has the power under the relevant tust deed to execute and perform ite
obligations under this deed and all necessary action has been teken to
authorise the execution and pexformance of this deed under the relevant
frust deeds:

{c) this deed is excouted and all transactions secured by this deed will be
entered into as part of the proper administation of the relevant trust
and ls ot will be for the benefit of the beneficiaries of the relevant trust;

and

(@) it has the right to be fully indemmnified out of the assets of the relevant
trust and no action has been taken to regtrict or limit that right

I the Assipnee does not tequire FIRB Approval 1o acquire the Call Option o1
the Shares on axercise of the Call Option, the Assignee warants that the
provisions of the FATA 1equiting the obtaining of FIRE Approval do not
apply in relation to the acquisition by the Assignee of the Call Option ot the
Shares upon exercise of the Call Option

The Grantor Wartants thet neither it nov amy Associate of the Grantor has
disclosed to any person other than the Grantot's eolicitors Brown Wiight Stein
and to the Grantor's accountants Dolman Bateman on a strictly confidential
basis, the fdentity of the Grantes, the ioms of this deed, any information
concerning the Grantee's interest in the Company, o eny information

# Brown Wright Swein - 2010 {MLhDOZAGTZO; _2’
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soncerning potential investment in Australia by the Gtuntee o1 any of its
Asgociates,

If a pasty breaches a warramty, whether deliberately or unintentionally, that
party shall indemnify and compensate the other party in respect of any loss,
damage, penalty, fine o1 legal costs which may be incurred by the other paty
as & consequence of 8 breach by that party of the relevant wattansy

6. BREAK FEE

{1

@

(3

)

&)

(6

Bach party scknowledges that if the Call Option i3 exercisged but the Minimum
Numnber of Shares are not transferred to the Grantee pursuent to clavse 208)
that the Grantee will incur significant costs

1f the Grantot fails to fransfer or procure the transfer of the Minirmum Number
of Shaves to the Grantee in accordance with clause 2(6), the Grantor must
tepay the Call Option Fee to the Granteo and must pay the Grantee the sut of
$337,500 ("Break Fee") wiiliin 5 Business Dizys after veceiving weltten notics
from the Crantes requiring peyment of the Break Fee.

The Grantor acknowledpes that the Break Fee represents 2 reasonable emount
to compensate the bidder for advisory costs, out-of-pocket expenses, cost of
management and reasongble opportunity costs in pursuinig acquiting the Shares
under the Call Option and not pursuing othet altetnative transactions 01
girategic initiatives.

Notwithstanding any othar provision of this deed, at the Completion Date the
Grantor shall be entitled to, but shall have no obligation to, zell up to a furthes
¢ight hundred thovsand (300,000) shaves in the Company to the Grantes (or
Nomines) for the Additional Sheres Price

Notwithstanding any other provision of this deed the Grantes acknowledges that
the Grantar will not be in breach of the obligations of the Grantor pursuant to
this deed to transfer the Shares to the Grantee provided that the Grantot
transfers the Minixum Nuamber of Shares to the Grantes.

I the Grantor transfers less fhen seventy five mililon Shares in, the Company to
the Grantee on the Completion Date then the balance payable of the Price shall

& Brown Wrighs Stein « 2010 IVLM/DRAE T2 )
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be adfusted to take into acoount any Call Option Fee paid in respect of each
Share in the Compsny not tansferved on the Completion Date such that any
such excess Call Option Fee shall bo applied in part payment of the Price.

7. ASSURANCE
Fach party to this deed will upon request by any other party to this deed, executs, sign
and deliver all documments and do all things necessery or appropriate for giving effect
to the transacticns contermplated by this deed

8.  ASSIGNMENT

{1}  The Grantee shall be entitled to assign the benefit of this deed to any person
(the "Asslgmes")

(2)  'The Grantee mmst irmediately give notice in writing to the Gramtor of the
assighment of this deed, after the aysignment has been made.

(3)  The Assigneo shall be entitled to exercise the Call Optlon in place of the
Crantss and each relevant reforence in this deed fo the Grantee will be read
and construed as 2 reference to the Assignee

{4y  Ifthe Assignee exercises the Call Option, the Assignee muat paiform the
obligations on the part of the Crantee contained in this deed in place of the
Grantee

8. NOMINATION

(1)  The Grantee shall be entitled to nominate anothet person (the "Nominee") as
the patson eniitied to exercise the Call Option in place of the Grantee priot to
the Exercise Date

(2)  'The Grantee mmst give notice in writing to the Grantor of any nominatlon of 8

Nominee ga the pevson entitled to exercise the Call Option in place of the
Grantee and give the Call Option Notice,

(3} The Nomineo shall b entitled to exercise the Call Option in place of the
Grantee and each reference to the Grantee in clanses 2 and 4 and in the Call
Option Notico will be read and construed as a reference to the Nomines:

% Browit Welght Sein « 2018 WILMIOD24G TR0 1}
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T¢ the Nomiree exercises the Call Option the Nomines must perform the
obligations on the part of the Grantee contained in this deed in place of the
Grantee and the Grantee must procwe that the Nomitee does 80

CONFIDENTIALITY

{1}

{2)

3

(4}

Sulbject to subclauses (2) and (3), each party agrees with the other party that it
puet not at any time disclose or reveal to any third party the terms of thie deed,
ot eny other Confidential Tnformation and shall take a1l reasonable precautions
to pravent the Confidential Information being disclosed to, leamned or acquired
by any unautherised person or persons.

Notwithstanding the provisions of clausa 10(1), but subject to ¢lauss 10,
this clanse 10 shall not apply to Confidentia) Information:

(8)  which is diselosed o1 revealed to a third pamty with the prior written
consent of the ather party,

{h)  thata party is required by law to disclose or reveal;

(¢)  which is in the public domain o1 becomes public knowledge without
the defeult of the party; ot

(@)  which was obtained by the receiving party from a bona fide third party
having a free right of disposal of such information

Subject to subclenses (4) and (5), whera pursuant to clause 10{2) the Grantor is
entitled ot required to disclose Confidential Information, it will use its best
endegvours to: (a) notify the Grantor as soon as practicable and by not iater
than 2 Business Days priot to the date on which the disclosure of Confidential
Information is reguired; (b) agree with the Grantee the comient pf tha
disclosure with the intention that the Grantor discloses the minimum amount
of infotmatton required by law to be disclosed; and (c) discloses the mindomumn,

amoutt of Information required by law to be disclosed.

Motwithstanding the provisions of elause 10(1} and 10(3), vach party shall be
at liberty to disclose Confidentisl Information to any legal, accounting,
fingncial, corporate or other professiond] adviser of each party provided such
disclosure is made on a strictly confidential basis and on the basis that the

PAGE  2R8/26
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recipient of that Confidential Information rust not make any disclosurs of that

information, and the provisions of clause 10(3) shall not apply to the disclogure
made by a party to an adviser pursbani to this clause

(5)  The Grantee acknowledges that the Grantor has, prior to the date of this deed,
dinclosed the existence or proposed existonce of this deed (withowt disclosing

the terms o the name of the Grantee) to & nunber of entities from whom the
Orantor haz cbtained rights to acquirs shares in the Company ("Priox
Disclesure"), and that the Priot Disclosurs is not a breach by the Cirantos of

this elguge 10,

11, BENEFICIAL INTEREST

(1)  The Grantea acknowledges end agrees that the beneficial interest in each Share
shatl not pass to the Grantee until the Completion Date and that the Grantee ‘
shall not be entitled to any tights (including without mitation any voting
tights), distributions (including capital distributions) and dividends in relation
to any Share where the record date fux that right, distribution o1 dividend
ooevrg before the Compietion Date

(2)  For the avoldance of any doubt, any 1ights, dishributions and dividends in
respect of any Share where the record date for that right digtribution or
dividend ocents on o1 after the Completion Dato shall helong to the Grantee

12, NONMERGER
The provisions of thia deed shall not merge upon the exercise of the Call Option ot on
the termination of this deed

13. INDEPENDENT ADVICE

Bach party to this deed (in this clause desoribed as the "Covenantor™) confirms and
waramts to each other party to this doed that in elation to the matters refetred to in
this deed and the hansactions contemplated by this deed:

(a)  the Covenmator has relied entirely upon the own investigations of the

Covonantor;

o Brown Wright Stein - 2010 IMLWODEAGT 20 1)
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o)  the Coveonantor does 0ot refy upon any waranty or representation made by any
other paty to this deed (othes than a3 set out in thiz deed), ot by any person on
behalf of any othet party to this deed; and

(®)  the Covenantor has received o has had the opportunity to obtain intlependent
legal advice and financial advice

TERMINATION

The Grantes may termninate fiis deed by notice in writing fo the Grantor at any time
priot 10 midnight (Sydney time) at the end of 15 October 2010 and if it does go, the
First Payment remains the propesty of the Grantor (and if the First Payment has not
heen patd at the date of termination of this deed under this clause, that arnenunt must be
paid to the Grantor) and the Cratitee i rcleased and discharged from any obligation to
pay the Balance under this deed

The Grantes may terminate this desd by notice in writiog to the Grantor at any time
after 15 October 2010 and befors the Expity Date and if it does so the First Payment
remsins fhe property of the Gramtor and the Balance must be paid by the Grantge to
the Grantat on the date specified for payment in clause 2(2)(b).

The Graritee Tay terminate this deed by notice in writing to the Grantor at any time
prioy to the Completion Date if the Gramtor breaches clause 10 and if the Graniee
terminates this deed pursuent to this clause 14(3) the (irantot must repay the Call
Option Fee to the Grantee and must pay the Giantee the Break Fee within 5 Business
Days aftes the date on which this deed is terminated

Termination ot expiry of this deed does not affict any provision of thiz deed which is
expregaly ot by implication intended to come into force ot continue on of after the
termination or expiry, including cach of clavses 6, 10 and 14

GENERAL
(1)  ‘This deed is governed by the law in force in New South Wales

(2)  Fach party irrevocably and mnconditiopally submits to the non-exclusive
jurisdiction of the courts of New South Wales and courts of appeal from them
Rech party waives any tight it has to object to an actlon being hrought in those

& B Wright Stin - 2010 WLMO346 1201} /
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coutts, 10 ¢laim that the action has been brought in an {nconvenient forum ot {o
clatm that those courts do not have Jurisdiction

Without preventing any other mode of servies, any document in an action
including, without limitation, any writ of summons ot other originating process
or any third or othet party notice may be served on & pmty by being delivered
to o1 left for that party at its address for scrvice of notices undet olause 13(4)

A notice, apptoval, consent or other cormunication in connection with this
deed:

(8}  must be in wiiting nnless expressty specified otherwise; and

(b) st be left at o1 sent by prepaid ordinary post to the addiess of the
addresses Which is specified on page 1 of this deed in the case of the
parties to this deed as may be vatied by notice by the addresses ot the
registered office of the addiessee

Unless a later time is apecified in it 2 notice, approval, consent or ather
communication takes sffect from the time it ia Teceived

A letter ig taken to be recelved on the third day after posting

Any present ot future legislation which operates {o vary an obligation o1 right,
powet o1 remedy of & petson in connection with this deed is excluded except to
the extent that its exclusion is prohihited ot rendered insffective by law

A party may give conditionally or unconditionally o1 withhold its approval o
cansent in its absolute discretion unless this deed expressly provides otherwise
In considering tequests for its approval or consent a parly must act with

reasonablo expedition

A party may exercise a right, powen o1 remedy at its discretion and senarately
or concurtently with another tight, body o1 emedy. A single or partial
exetcise of & right, power or remedy by a party does not preveni & furthen
exercise of fhat or of any othet tight, power of remedy Failure by a party to
exercise or delay in exercising & right, power or remedy does not prevent ta

axercise

gﬁhﬂﬂﬂﬂﬂmu
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(10} A provision of ot & right created under this deed may not be waived or varied
except in writing signed by the patty or parties to be bound

(11} This deed may be execnted in any number of counterparts and by the different
parties hereto on seperate counterparis, sach of which when so execited and
delivered shall be an otiginal but al} the counterparts shalfl togethet constitute

one and the same instrument

fn. (MLMA0248728: 1} W
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EXECUTED by the parfies as & deed

EXECUTED by }

QMS ASIA PACIFIC OUTDOOR PTE. )

LT1h

COMPANY NUMBER 201014828R

hy its muthovised officers 3}

in the presence of: 3
)

o m———— b LR Y i S n gt s T = = =

Directm

Di.méic;r‘-

EXECUTED by

PFG INVESTMENTS PTY LIMITED
AN, 130 878 738

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

in the presence of!

L N e

{89} Direcicn and Sole Secretary

{MALMAN246 72001}
[BTABTIA; YRETET ETIET 14 TAETHT 2
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CALL OPTION NOTICE

T PFG Investments Pty Limited A.C.N. 139 878 738 acting in its tapacity as
tustee of the PFG nvestments Trust 1
(the "Grantor™)

FROM: QMS Asia Pacific Ontdoor Pte. Ltd Compaiy Number 201014828R
(the "Grantee")

RE: SHARES IN OOH! MEDLA GROUP LIMITED A.C.N, (91 730 924

The Grantee hereby gives notice pursnant to the Call Option Deed dated

between the Gramtor and the Grantee (the "Deadd”) that the Grantee exercises the Call Option
in respect of the Shares and requires the Cranior to transfer the Shares in acocrdance with the
Deed

Unloss expressly stated otherwise, defined terms in thiz Call Option Notice have the same
meaning as in the deed

DATED this day of

EXECUTED by

[INSERT NAME OF GRANTEE]
by ity duly suthorised officers

in the presencs of:

Mt Tt e e gt

Directon

Director

N MLM/D0246 7201
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