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William Shaw Capital
Tot The Manager, ASX Erom: William Shaw Capital
announcements.
Your Fax: 02) 8572 9925 Pages (inc this):
Our Phone: 03) 8602 1702 Date: 27/04/2011
Res oOhiMedia Limited OOH:ASX ¢c: Michael Egan, oOh! Media
Urgent

¢ Comments:
Good afternoon,
RE: Transfer of shares in Och!Media Group Ltd ACN 081 780 924 (Company}
William Shaw Capital ACN 146 821 267 (WSC) is pleased fo announce that on 2% of April 2011 # sold
6,043,830 shares in cOh Media Limited to QMS Asia Pacific Outdoor Pte Ltd Company Number 201014828R

(QMS), and entered into a Cali Option agreement to sell the balance of its shareholding to QMS subiect to FIRB
and shareholder approval.

Attached are the foliowing documents:

1. ASIC form 604 Notice of change of interests of substantial holder in respect of WSC
2. Acopy of the Call Option deed dated 21 April 2011 executed by WSC

Yours Faithfdly,

Shawn Uldridge.
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Form 604

Corporations Act 2001
Section 8T1B

Notice of change of interests of substantial holder

To  Company Name/Scheme Uoh!Media Group Limited
ACNIARSN 091 780 922

1. Details ot substantial holder (1)

Name William Shaw Capital Ply Limited
AGN/ARSN ¥ applicable) 146 621 267

There was a change in the interests of the

substantial holder on 21/04/2011
The previous notice was given 1o the company on 19/81/2011
The previous notice was dated 19/0172011

2. Previous and present voting power

The total number of voles attached te all the voting shares n the company or voling irteresis in the scheme that the substantial
fholder or an associate (2) had a relevant inferest (3) in when iast required, and when now requited, 1o give a subslantial holding
notice to the company or scheme, are as follows:

Class of securities (4} Preavious notice Pregent notice

Person's votes (5

Person's votes | Voling power (5 Person's votes | Voting power (5}
Ordinary shares 52,105,263 10.858% 45,161,434 9.01%

3. Changes in relevant interests

Particertars of each change in, or change in the nature of, a relevant interest of the substaritfal holder or an associate in voling
securities of the company or scheme, since the substansal holder was last required to give a substantial holding notice to the
company or schems are as follows:

Date of FPerson whose MNature of Consideration Class and number of | Person's voles

change relevan interest change (8) given in relation | securities affected affected
changed to change (7 :

2104711 | William Shaw | O market | $2,083,149 cash | 6,943,830 ordinary 6,943,830
Capital Pty | teansfer  of
Limited shares

4, Present relevant interests

Particulars of each relevant interest of the substantial halder in voling securities after the change are as follows:

Holdar of relevart | Registered Persom entifed | Nature of Class and Person's

interast holder of tobe registered | relevant interest | number of voles
securities as hofder (8} (6} securities

Williarn Shaw | Willam  Shaw | Wiiam Shaw Registerad 45,161,433 45,161,433

Capilat Pty | Gapital Pty | Capital Fly | holder ordinary

Limited Limited Limited

§. Changes in agsoviation

The persons who have become assosiates {2) of, ceased 1o be associales of, of have changed the nature of their association {3} with, the
substaniiat holder in relation to voting interests in the company or scheme are as foliows:

Name and ACN/ARSN (if applicable) Nature of association

No changes in assoclation.
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6. Addressesg
The addresses of persens named in this form are as tollows:

Marme Addresg

Willlam Shaw Capital Pty Limited 11/4 Tulle Place, Richmond, VIC 3124
b ]
Signature

print name S{.} Awn  UIDRIDEG € Covadty  Directar

sign here \g) LJM/\\Q/ dae 2 hoarott

DIRECTIONS

(1) It thera are & number of substantial ho'ders with simitar or related relevant inferests (eg. a eorporation and ita related comporations, or the managey
and frustes of an equity trust), the names sould be included in an annexure to the form. ¥ tha relovant interasts of & group of personhs are
essentially sirilar, they may be referred to hroughout the form as a specifically named group if the membarship of each group, with the names
anci addressas of members is clearly set out in paragraph 8 of e form.

{2 See the definition of ‘aasociate’ in section 9 of e Comorations Agt 2009,
(3 See the definiion of ‘relevant interest’ in sechions 608 and 6718(7) of the Gorporations Act 2004,
Q] The voting shases of a company constitule one class unless dividded into separate classes.
53] The person’s votes divided by the total votes in the body corparate o scheme muktiptied by 108,
[ Include details of;
{23 any relevant agreement or other gircumsiances kresause of which the ohanga In relevant interest ooourred, I subsection 871B{4}

apples, a copy of any document setling out the terms of any relevant agresment, and a statoment by the person giving full ang
accurate detalls of any contract, scheme or arrangement, must accompany this form, together with 4 written siaterment cerlifying this
contract, scheme or arrangement and

(b} any qualitioation of the power of a person o exercise, cantrof the exarcise of, or influence the exercise of, the volirg powers of
disposal of the securities 1o which the relevant interest refales {indicating clearly the panicular securiies 1o which the qualification
applies).

Bee the definition of 'relevant agreement in saction 8 of the Corporations Act 2001

{n Detaifs of the consideration must include any and all benefits, money and olher, that any person from whom 4 relevant inferest was astyvirad has,
o7 may, bacoms entitted to receive in relation to that Acquisition. Detalls must be included sven if the benefit is condilivnal on the happsning or
nat of & contingenoy. Detaits must be included of any benelit paid on behalf of the substantial holder or its associate in relation 1o the acguisilions
even if they are not paid directiy 1o the persos fram whom tha relevant inferes! was acquired.

f

(8 If the substantial holder is unable to determing the ientity of the person (g, i the relovant interast arises because of an option} write “unknow’

(93 Give delails, if appropriata, of the presont assoctation and any chiange in that assosiation since the Jast substantial halding notice,
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Lawyors

Level 21, Angel Piace

123 Pitt Slrest

Sydney New Soulh Wales 2000 Australia

GO Box 1692

Date ,}_‘ / A fw‘}[201 1 Sydney Rew Souih Wales 2001

Telephone 61 2 8974 4400
Facsimile 61 2 8221 0872

info@maddocks com By
v maddetucks oom ay

DX 10284 Sydney $tock Exchange

Call Option Over Shares

William Shaw Capitai Pty Ltd A.C.N. 146 621 267
and

QMS Asia Pacific Qutdoor Pte. Ltd Company Number 201014828R
and

immunotherapies Pty Ltd A.C.N. 105 700 605 trading as William Shaw Securities

and

Shawn Uldridge

and

Hayden Kerr

Interstats office

bebaume

ARfiated offices oround the word through the
Agvou Asiy nebatrk - wane advesasin som
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Call Option Over Shares
Dated 7| /9;#1/201 1
Parties

Name William Shaw Capital Pty Ltd A.C.N. 146 621 267

Address 11/4 Tulle Place, Richmond, Victoria 3121

Facsimile (02) 8572 9825

Ernzil info@willizmshaw com au

Contact Shawn Uldridge

Short name Grantor

Narne QMS Asia Pacific Outdoor Pte. Ltd Company Number 201014828R

Address 8 Marina Boulevard #05-02, Marina Bay Financial Centre, Tower 1,

Singapore 018681

Facsimile

Email

Contact

Short name Grantes

MName immunotheraples Pty Ltd A.C.N. 105 700 605
Address Level 8, 330 Collins Street, Melbourne, Victoria, 3000
Facsimlle (02) 8672 9928

Email info@willizamshaw com au

Contatt Shawn Uldridge

Short name Imanunotherapies

Name Shawn Uldridge

Address 1174 Tullo Place, Richmond, Victoria 3121
Facsimile

Ermarl Shawn Wdridge@williamshaw com au
Contact Shawn Widridge

Short name Shawn

pages 2
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Name Hayden Ketr
Address 36 Norfotk Parade, North Richmond, New South Wales 2754
Facsimile
Emall Hayden Kerr@williamshaw com au
Contact Hayden Kerr
Short nama Hayden
Background
A In consideration of the payment of the Call Option Fee the Grantor has agread to grant the
Call Option 0 the Grantee, subject to the provisions of this deed
B At the request of the Grantee, each of the Guarantors have agreed to guarantes the

obligations of the Grantor under this deed.

page 3
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The Parties Agree

1‘
11

Pefinitions and Interpretation
Definitions

In this deed including the recitals the following expressions will have the following meanings
unless inconsistent with the context:

Act means the Corporations Act 2001 (Cth).

ASIC moans Australian Securities and Investments Commission
Assignes has the meaning given in clause 8.

Associate has the meaning given in Part 1 2, Division 2 of the Act
ABX means ABX Limited ACN U0B 624 691

ASX Settlement Operating Rules means the oparating rules of ASX Ssttlement for the
setllement facility provided by ASX Settlement

ASX Listing Rules means the official listing rules of the financial market operated by ASX
Limited ACN Q08 824 691,

Business Day means any day other than a Saturday, Sunday or public holiday in
Melbourne, Australia or in Singapore

Call Option means the call option in respect of the WSS Shares granted pursuant to clause
2 of this deed

Cali Option Exercise Date has the meaning given in clausa 2 4.

Call Gption Exercise Period means the pericd cemmencing on the later of;

(3] the date on which the Call Option Fee is paid to the Grantor; and

(i) the date on which any approvais required under clause 3 2.2 have been obtained,
and ending at 5:00 pm (Sydney time) on the Call Option Expiry Date

Call Option Expiry Date means the date which is 13 months after the date of this deed.
Call Gption Fes means the aggregate amount of $9,935.515 10 {at $0.22 par WES Shars}

Call Option Notice means a notice given by the Grantee to the Grantor in the form set out in
Schedule 1

Call Option Price means the aggregate amount of $3,612,914 58 (at $0 08 per W8§s
Share)

Commencement Date means the date of ihis deed

Company means Ooh!Media Group Limited ACN 081 780 924

page 4
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Completion Date means the day which Is four (4) weeks after the Call Option Exercise Data
or such other date as agraed between the parties

Confidentlal Information includes (without fimitation to the ganerality of that expression} the
identity of the Grantee, all financial information of the Grantes, s/l negotiations resulting in
this deed, the terms of this deed, the existence of this deed, any information concerning the
Grantee's interest in the Company, any information concerning potential investment in
Australia by the Grantee or any of its Agsociates and any other infarmation which the
Grantee indicates to the Grantor as being confidential

Corporations Act means the Corporations Act 2001 {Cth).

Encumbrances means any mortgage, charge {(whether fixed or floating), pledge, lien
(including without limitation any unpaid seller's lien or similar lien), option, hypothecation,
title, retention or condition of sale agreement, lease, hire or hire purchase agreement and
any other encumbrance or security interest

FATA means the Foreign Acquisitions and Takeovers Act {Cth) 1975
FIRB means Foreign Invesiment Review Board
FIRB Approval means the cceurrence of any of the following events:

(a) the Treasurer of Australia gives an approval under the FATA, to the grant of the Cail
Optlon to the Grantee and to the acquisition of the WSS Shares by the Grantee
upon exercise of the Call Qption which approval is unconditional or subject only to
conditions that the Grantee considers (in its absolufe discretion) to be acceptable;

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

{c) 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
Federal Government of Australia, to the grant of the Gall Option to the Grantee or to
the subsequent acquisition of the WSS Shares by the Grantee upon exercise of the
Cail Option, which notification is unconditional or subject only to conditions that the
Grantee considers (in its absolute discretion} to be acceptable

Government Agency means:

(a) a government or govemment department or other body;

{o} a governmental, semi-governmental or judicial person;

() a person (whether autonomous or not) who is charged with the administration of a
law, or

{d) in relation to Tax matiers, the Australian Taxation Office

Grantee means QME Asia Pacific Outdoor Pte Ltd Company Number 201014828R.
Grantee's Solieltors means Maddocks ABN 63 478 951 337,

Grantor means William Shaw Capital Py Lid AG N 146 621 267

page §
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Guarantors means Immunctherapies, Shawn and Hayden and Guarantor means any of
them

Hayden means Hayden Kerr

immunotherapies means Immunotherapies Pty Lid AC N 105 700 605 trading as William
Shaw Sacurities

Nominge has the meaning sat out in clause 9

Regulatory Approval means any approval, consent, modification, waiver or decision from a
regulatory authority, including ASIC or ASX, the FIRB Approval andfor the Shareholder
Approval, as applicable and as may be necessary or desirable for any step required under
this Dead,

Relevant Interest has the meaning provided to that term in Chapter 8 of the Corporations
Act.

Share means a fully paid ordinary share in the capital of the Company
Shareholder means the holder of an issued ordinary share in the Gompany

Shareholder Approval means the grant of approval by Sharsholders, including any
approval that may be required under itern 7 of section 811 of the Corporations Act, in relation
to the grant of the Call Option to the Grantee and the scquisition of the WSS Shares by the
Grantee upon exercise of the Call Option which approval is unconditional or subject only fo
congitions that the Granies considers {in its absolute discretion) fo be acceptable

Shawn means Shawn Uldridge

Fax means any fax, lewy, charge, impost, duty, fee, deduction, compulsory loan or
withholding which is assessed, levied, imposed or collected by any Government Agency and
includes, but is not imited to, any interest, fine, penalty, charge, fee or other amount
imposed in respect of the above

WSS Shares means at least forty five million one hundred and sixly one thousand four
hundred and thirty two (45,161,432) Shares, subject to the provisions of clayse

Interpretation
in this desd unless the context otherwise indicates:

{a) references to any party to this deed will include the execulors administrators and
successorg of that parly;

ts)] references to a clause or schedule or other annexure will be construed as
references to a clause of or schedule or annexure to this deed and references to
this deed will include its schedules ang any annexures:

©) references to (or 1o any epecified provision of) this dead or another deed or
document will be consirued as references to (that provision of) this deed or that
other deed or document as amended or substituted with the deed of the relevant
parties and in force at any relevant time;

{d} references to any statute, ordinance or other faw will include all regutations and

cother instruments thersunder and all consolidations, amendments, re-enactments or
replacements thereof,

page 6
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(e) waords importing the singular will include the plural and vice versa, words importing a
gender will include other genders and references to a person will be construed as
references to an individual, firm, body corporate, essociation {(whether incorporated
or not), governmental and local authority or agency;

f where any word or phrase is given a defined meaning in this deed, any other part of
speech or other grammatical form in respect of such word or phrase will have &
corresponding meaning; and

{a) headings included in this deed are for convenience oniy and will be disregarded In
the construction of this deed.

2. Call Option

21 In consideration of the Call Cption Fee paid by the Grantee to the Grantor the Grantor
hereby grants to the Grantee the right to purchase the WSS Shares for the Call Option Price
and subject to the terms and condiions specified in this deed.

22 The Grantee must on the date of this Deed pay to the Grantor the Call Option Fee, by bank
cheque or electronic funds transfer in cleared funds, the receipt of which is hereby
acknowledygsd by the Grantor

23 The Grantee may exercise part or all of the Call Option within the Call Option Exercise
Period by delivery t¢ the Grantor of: '

(&) a written notice of exarcise of the Call Option substantially in the form of the Call
Cption Notice, signed by the Grantee; or

{b} if the benefit of this deed is assigned under ¢lause 8, written notice of exercise of
the Call Option signed by the Asslgnee and written notice of assignment of this
deed must also be delivered at the time of exercise of the Call Option, unless these
documents have been given to the Grantor beforehand

24 The date of exercise of the Call Option will be the date on which the Call Option Notice is
delivered to the Grantor (Call Option Exercise Date)

25 The exarcise of the Call Option will create 2 binding agreement betwaen the Grantor and the
Grantee (or Nominee) for the transfer of the WSS Shares subject of the Call Option Netice
for the Call Option Price subject to the terms and conditions set out in this deed and will be
deemed 1o have been entered into on the Call Option Exercise Date

26 if the Call Option ig sxercised:

261 on or before the Completion Date, the Grantes must pay the Call Option Price to
the Grantor by bank cheque or electronic funds transfer in cleared funds:

2682 on or before the Completion Date, the Grantor must transfer or procure the
transfer of the WSS Shares to the Grantee and deliver to the Grantee, or as the
Grantee may direct:

{a} all share certificates issued in respect of the WSS Shares, an executed
share transfer form in respect of the WSS Shares, an SRN or HIN
{whichaver is relevant) in respect of the WSS Shares and any other
documentation required by the constitution of the Company, the ASX
Listing Rules or the ASX Setflement Operating Rules 1o effect the transfer
of the WES Shares to the Grantee and the registrafion of the Grantee as
the holder of the WSS Shares, and

page 7
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b any waiver, consent or other document which the Grantee may
reasonably require o oblain legal and beneficial title to the WSS Shares,
including any power of atforney 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 tha WSS Shares in the name of the
Grantes.

263 o0 OF a8 s0on as practicable after the Complation Date, the Grantor must procure
the Company io:

(&) register the transfer of the WSS Shares (subject to payment of any
applicable stamp duty); and

(b} do all other things necessary to vest title to the WSS Shares In the
Grantee; and

264 the Granfor must transfer the WSS Shares to the Grantes fres from all
Encumbrances.

27 The actions to take place as contemplated in clauses 2.8.1, 2 8 2 and 2 8 4 (Actions) are
interdependent and must take place, as nearly as possible, simultaneously if one Action
does net take place {without prejudice to any other rights 2 party may have under this deed)
there is no obligation on any party 1o undertake or perform any other Action and to the extent
any Action has already been undertaken, each party must do all things necassary to reverse
that Action, including returning relevant documents and repaying moneys paid.

28 If the Grantor does not fransfer or procure the transfer of ali of the WSS Shares to the
Grantee free from all Encurbrances, the Grantor must immediately repay the Call Option
Price and the Call Option Fee to the Grantee in immediately available funds.

28 If the Call Option is exercised in part:

(a) the Call Option Notice provided under this clause must specify the number of W3S
Shares in respect of which the Call Option is being exercised;

{h) any reference in clauses 2.5 ~ 2 8 to 'W§5S Shares' becomes the reference fo
WSS Shares subject of the Call Option Notice’;

(c) any reference in this Agreement to 'Call Option Exercise Date' and 'Completion
Date' becomes a reference to these terms for the exercise of the Cail Option in
respect of the WSS Shares subject of the Call Option Notice; and (P ,
and dau}’e 6 % ‘Y\' ‘t‘w\
fd} the reference to "WSS Shares' in clause 2 1 shall be construed as the refersnce to
45,161,432 Shares less the aggregate number of Shares in respect of which the
Call Option was exercised under this deed

3. FIRE Approvai and Shareholder Approval
31 The Grantor acknowledges that;

(a) the provisions of the FATA requiring the obtaining of consent to this transaction
apply to the Grantee in relation o the grant of the Call Qption to the Grantee and to
the avquisition of the WSS Shares by the Grantee upon exercise of the Call Option;

(b} the Grantee may also require Bharsholder Approval in relation to the grant of the

Call Option to the Grantee and to the acguisition of the WSS Shares by the
(Grantee upeon exerdsise of the Call Optien; and

page 8



To: Page 14 of 24 2011-04-27 06:31:20 (GMT) 61285729925 From: Shawn Uldridge

(LR T AR TR
Maddocks

{t) the Grantee may exercise the Call Option without the Sharchalder Approval, as
permitted under the Corporations Act, including without limitation as permitted
under item 9 of section 811 of the Corporations Act

32 The pariies agree that:

3z clauses 1,22, 3,41,51,531058,8,7,8 10, 111,12,13, 14 and 15 are
legally binding and create legally binding obligations upon execution of this deed
by both the Grantoy and the Grante2; and

322 no provision of this deed other than the clauses specified in clause 3.2.1 becomes
effective or binding on any parly, and the parties to this deed will not be teken fo
have entered into or agreed to enter into this deed, until the fulfilment of each of
the following conditions precedent:

(a) FIRE Approval has been granted,
L) the Company has cktained:

(i} any Shareholder Approval required and such Shareholder Approval
as is obtained is not withdrawn, cancelled or revoked prior to the
Completion Date; and/or

{{ly a relevant exemption from ASIC under section 665A of the
Corparations Act from the provisions of Chapter & of the
Corporations Act in relation to the grant of the Call Option o the
Grantee and to the acquisition of the WSS Shares by the Graniee
upan exercise of the Call Option.

33 Notwithstanding clause 3 2 2(b) of this deed, if in respect of some or all of WSS Shares the
Grantee is permitted to acquire those shares under the Corporations Act, including without
mitation as permitted under tem 9 of section 611 of the Corporations Act, without seeking
the Shareholder Appraval, then provided FIRB Approval has been obtaingd, the Grantee
may exercise the Call Cption in part or In full {as the case may be) in respect of that many
shares s the Grantze iz able to acquire without the Shareholder Approval pursuant to the
Corporations Act

34 The Grantor must:

(a) provide the Grantee with all reasonable assistance requested by the Grantee to
enable the Grantes to make an application for FIRB Approval,

{o) provide the Company with all reasonable assistanca requested by the Company to
enable the Company to obtain any necessary Shareholder Approval

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

36 The parties agree that if the Grantee assigns the benefit of this deed under clause § and the
Assignee does not require FIRB Approval or any Shareholder Approval in relation to the Call
Option or the acquisition of the WSS Shares, clauses 3.1 to 3 4 and the warranty in clause
5 2 wilt be of no further force or effect, upon the Grantee notifying the Grantor of the
assignment under clause 8.

page 8
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Payment of Call Option Fee

The Grantor and the Grantee agree that if the Grantee does not exercise the Call Option in
full by 5:00pm (Sydney time) on the Call Option Expiry Date, the Grantee has no right to the
Call Option Fee

51

52

53

5.4

55

56

Warranties
Each party warranis fo the other on the date of this dead that:
611 it is a corporation validly existing under the laws of iis place of incorporation;

612 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;

613 it has taken all necessary corporate action to authorise the entry into of this deed
and has taken or will take all necessary corporate action fo authorise the
performance of this deed and fo carry out the transactions contemplated by this
deed; and

g14 this deed is valid and binding upon it and this deed does not and will not result in
a breach of, or default under any provision of its constitution or any term of any
order, judgement or law which it is a party to or is subject to or by which it is
bound or any term or provision of any material desd to which i is a party

The Grantee warrants that i the Grantee exercises the Call Option, the FIRB Approval has
been given.

The Grantor warrants that it has full power and authority to grant the Call Option on the
terms of this deed.

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

Subject to clause 8, the Grantor warrants at the date of this deed, on the Call Option
Exercise Date and on the Completion Date that it can transfer or prosure the transfer of the
WSS Shares ar any Additional Shares free of alf Encumbrances to the Grantes on the
Complation Date.

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

(@) itis the sole trustee of the relevant trust and no action has been taken to remove or
replace it
{In it has the power under the relevant trust deed o execute and perform its

obligations under this deed andg all necagsary action has been taken fo authorise
the execution and parformance of this deed under the relevant trust deed:

&) this deed Is exscuted and all fransactions 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 baneficiaries of the relevant trust; and

{<h it has the right to be fully indemnified ouf of the assets of the relevant trust and no
action has been taken to restrict or limit that right
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If the Assignee does not require FIRB Approval 1o acquire the Call Option or the WSS
Shares on exercise of the Call Option, the Assignee warrants that the provisions of the FATA
requiring the obtaining of FIRB Approval do not apply in relation to the acquisition by the
Assignes of the Call Opficn or the WSS Shares upon exercise of the Call Option

The Grantor warrants that neither it nor any Assotiate of the Grantor has disclosed to any
person other than the Grantor's solicitors and to the Grantor's accountants on a strictly
confidential basis, the identity of the Grantee, the terms of this deed, any information
concerning the Grantee's interest in the Company, or any iformation concerning potential
investment in Australia by the Grantee or any of its Associates

If a party breaches a warranty, whather deliberately or unintentionally, that party will
indemnify and compensate the other party in respect of any loss, damage, penalty, fine or
tegal costs which may be incurred by the other party as a consequence of a breach by that
party of the relevant warranty.

61

62

63

Break Fee

Each party acknowledges that if the Call Option is exercizsed bul the WSS Shares are not
transferred to the Grantee pursuant to clause 2 8 that the Grantee will incur significant costs

If the Grantor falls to transfer or procure the transfer of the WSS Sharss to the Grantee in
accordance with clause 2 6, the Grantor must repay the Grantee the sum of $150,000
(Break Fee) within 5 Business Days after raceiving written notise from the Grantee requiring
payment of the Break Fee in addition to satisfying its obligations under clause 2 8.

The Grantor acknowiedges that the Break Fee ropresents a reasonable amount 1o
compensate the bidder for advisory costs, out-of-pocket expenses, cost of management and
reasonable opportunity sosts in pursuing acquiring the WSS Shares under the Call Option
and not pursuing other alternative transactions or strategic initiatives.

Assurance

Each party to this desd will upon request by any other party 1o this deed, execute, sign and
deliver all documents and do all things necessary or appropriate for giving effect to the
transactions contemplated by this deed

81
g2

83

84

Assignment
The Grantes will be entitied to assign the benefit of this deed to any person (the Assignee)

The Grantee must immediatély give notice in writing to the Grantor of the assignment of this
deed, after the assignment has been made.

The Assignee will be entitied 1o exercise the Call Option in place of the Grantes ang each
relevant reference in this deed to the Grantee will be read and construed as a reference to
the Assignee

If the Assignes exercises the Call Oplion, the Assignee must perform the obligations on the
part of the Grantee contained in this deed in place of the Grantse
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9. Nomination

81 The Grantee will be entitled to nominate another person (the Nominae) as the person
entitled o exercise the Call Option in place of the Grantes prior 10 the Exercise Date.

a2 The Grantee must give notice in writing to the Granter of any nomination of a Nominee as
the person entitied to exercise the Call Cplion in place of the Grantee and give the Call
Cption Motice.

93 The Nominze will 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
canstruaed as a reference to the "Nominege”

04 If the Nominee exercises the Call Option the Nomines must perform the obligations on the
part of the Grantee confained in this deed in place of the Grantee and the Grantee must
procura that the Nominee does so

10. Confidentiality

W01 Subject to subclausas 102 and 10 3, each party agrees with the other party that it must not
at any time disclose or reveal to any third party the terms of this deed, or any other
Confidential Information and will take all regsonable precautions to prevent the Confidential
Information being disclosed to, learned or acguired by any unauthorised person or persons

02 Notwithstanding the provisions of clause 10.1, but subject fo clause 10 3, this clause 10 will
not apply to Confidential Information:

(a) which is disciosed or revealed to a third party with the prior written consent of the
other party;

(b} that a party is required by law to disclose or reveal,

(e) which is in the public domain or becomes public knowledge without the default of
the party; or

(d) which was obtained by the recelving party from a bona fide third party having a fres

right of disposal of such information.

10.3 Subject o subclauses 10 4, where pursuant to clause 10 2 the Grantor is entitled or required
to disclose Confidential Information, it will use its best endeavours o

(&) notify the Grantor @s soon as practicable and by not later than 2 Business Days
pricr to the date on which the disclosure of Confidential Information is required;

(b} agree with the Grantee the content of that disclosure with the intention that the
Grantor discloses the minimum amount of information reguired by law {0 be
disciosed; ang

) discloses the minimum amourt of information required by law fo be disclosed

104 Notwithstanding the provisions of clause 10 1 and 10 3, each party will be at liberty {0
disclose Confidential Information to any legal, accounting, financial, corporate or other
professional adviser of each party provided such disclosure is made on a strictly confidential
basis and on the basig that the recipient of that Confidential Information must not make any
disclosure of that information, and the provisions of clause 10.3 will not apply to the
disclosure made by a party to an adviser pursuant to this clause
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11. Interest in Shares
111 The Grantes acknowledges that prior o the Completion Date:
{a) the Grantor is not obligad to hold any legal or beneficial interest or Relevant
Interest in any Sharg;
b the Grantes may not require the Granior to acquire or hold any legal o beneficial
interest or Relevant Interest in any Share;
{c) the Grantes will not have any power of control over, or power to substantially

influance, the exercise of a voting right attached to any Share in which the Grantee
has a Relevant Interast;

{d) the Grantee cannot pravent or direct the Grantor from dealing with any interest in
any Share in which the Grantee has a Relevant Interest, including disposing of any
interest in any Share In which the Granies has a Relevant Interest

(&) the Grantee has no beneficial interest In any Share in which the Grantee has a
Relevant Inferest and that until the Completion Date the Grantee will not be entifled
te any rights, distributions (inciuding capital distributions] or dividends in relation to
any Share in which the Grantee has a Relevant Interest where the record date for
that right, distribution or dividend eccurs before the Completion Date

12 For the avoidance of any doubt, any rights, distributions or dividends in respect of any WSS
Share where the record date for that right, distribution or dividend oczurs on or after the
Completion Date will belong to the Grantes

12. Non merger

The provisicns of this deed will 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 warranis
to each other party to this deed that in relation to the matters referred to in this deed and the
transactions contamplated by this deed:

134 the Covenantor has relied entirely upon the own investigations of the Govenantor:

182 the Covenantor does not rely upon any warranty of 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

133 the Covenantor has received or has had the opportunity to oblain independent legal advice
and financial advice

14, Termination

141 The Grantee may terminate this deed by notice in writing to the Grantor at any time after the
date of this deed and before the Call Opticn Expiry Date and if i does 2o, subject to olause
14.2, the Call Qption Fee remains the property of the Grantor.
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142 The Grantee may terminate this deed by notice in writing 1o the Grantor at any time prior o :
the Compiletion Date if the Granior breaches clause 10 and if the Grantes terminates this
deed pursuant to this clause 14 2 the Granter must repay the Call Option Fee {o the Grantee 5
and, if the Call Option Price was already paid to the Grantor, the Grantor must repay the Call
Option Price to the Grantee and the Srantor must also pay the Grantes the Break Fee within
3 Business Days after the date on which this deed is terminated

143 Termination or expiry of this deed does not affect any provision of this deed which is
expressly or by implication intended to come into force or continue on or after the termination
or expiry, including each of clauses 8, 10 and 14,

18, Guarantee

151 At the request of the Grantee, each of the Guarantors jointly and severally guarantee to the
Grantee the due performance, ohservance and fuifilment by the Grantor of all covenants and
obligations contained in this deed.

162 Each Guarantor represents and warrants to the Grantee that:

(&) it has rocelved valuable consideration for entering into this deed including the
payment of $10 (recaipt of which sum by each Guaranter is acknowledged by that
Guarantor);

(b} it considers that # will benefit commarcially by entering into this deed

153 The hability of the Guarantors under this clause 15 wili not be affected by
(&) the granting of time or other indulgence or concessions o the Grantor or 2ny of the
Guarantors;

(53] the compounding, compromise, release, abandonment, waiver, variation,
relinquishment or renewal of any of the righis of the Grantee against the Grantor or
by any neglect or omission f¢ enforce such rights:

(c the insolvency or supervening confractual incapacity of the Grantor or any of the
Guarantors, the administration in equity or otherwise of the assels in whole or in
part of the Grantor or of any of the Guarantors or entering into any scheme of
arrangement or composition with creditors or by the appointment of a liquidator,
receiver or receiver and manager, administrator or controller of the Grantar or any of
the Guarantors or any of their assets;

<) any document or agreement being in whole or in part ilegal, void, voidable, avoided,
unenforceable or otharwise of limited force or effect;

e} any failure to give effective notice to any person of any default under this deed:
{f the accepiance of the repudiation of, or termination of this deed;

{0} any fallure by the Grantee to disclose to the Guarantor any fact, circumstance or
event relating to the Grantor at any time before or during the currency of the desd,

{h} any assignment, novation or other dealing with, any rights or obligations under this
deed
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154 The guarantee provided by the Guaraniors under this clause 15 is & confinuing guarantee
and is o remain In full force and effect until the dus fulfiiment of all covenants, provisos and
conditions on the part of the Grantor to be performed, observed and fulfiled under this deed

165 Each Guarantor's obligations in this deed:
(&) are absolute, unconditional and irrevocable;

(b} are principal obligations, and not ancillary or collateral to any other right or
obiigation; and

{¢) may be enforced against a Guarantor without the Grantee first being required to!
(i)  exhaustany remedy it may have against the Grantor; or
(il  enforce any other guarantse or security interest # may hold

168 Each Guarantor represents and warranis to the Grantee that!
{a) the Guarantor has the power to enter into and perform this deed and has obtained
all necessary consents {0 enable itto do so;

b} the entry into and performance of this deed by the Guarantor does not or will not
rasult in @ breach of or defauit under:

{iy the consfilution of the Guarantor (in respect of the Guarantor being a
corporate entity); or

(i)  any obligation {including any statutory, confractual or fiduciary cbligation),
agreement or undertaking by which the Guarantoris bound;

{c) this guarantee constitules legal, valid and binding obligations of the Guarantor,
enforceable against the Guarantor in accordance with its terms (except to the extent
limited by equitable principles and laws affecting creditors’ rights generally), subject
to any necessary stamping or regisiration;

187 Immunotherapies represents and warrants to the Grantee that:
{a) it is able to pay it debts as and when they fall due and has not stopped or
suspended, ar threatened 0 stop or suspand, the payment of all or any of ite debts;

{b) ne receiver has been appointed over any part of its assets and no such appointment
has been threatened,

© it is not in Hquidation or official management and no proceedings have been brought
or threatenad for the purpose ¢f winding it up or placing it under officis
managemant,

(d) there are no facts, matters or circumstances which give any person the right to
apply to liquidate or wind it up or piace it under official management;

{e) nc administraior has been appointed to # nor has any deed of company
arrangement been executed or proposed in respect of it; and

(H it has not entered into an arrangement, compromise or ¢omposition with or
assignment for the benefit of its creditors or a class of them

168 Without limiting the generality of clause 15 1, the Guarantors jointly and severally indemnify
and will keep indemnified the Grantee in respect of any loss, damage, cost or expenses
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suffered by or occasioned to the Grantee as a result of any failure by the Grantor o duly and
punctuaily perform, obgerve and fulfil any covenant or obligation centained in this deed and
on the part of the Grantor to be performed, observed and fulfifed

16.
161

162

163

164

165

1686
157

168

169

1610

16.11

General
This dead is govarned by the law in force in New South Wales

Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of the
courts of New South Wales and couris of appeal from them  Each party waives any right it
has to object to an action being brought In those courts, 1o claim that the action has been
brought in an inconvenient forum or to claim that those courts do not have jurisdiction

Without preventing any other mode of service, any document in an action including, without
lirmitation, any writ of summons or other originating process or any third or other party notice
mzy be served on a parly by being deliverad to or laft for that party at its address for service
of notices under clause 16 4

A nolice, approval, consent or other communication in connection with this deed:
(&) must be in wrifing unless expressly specified otherwise; and

{b) 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 ¢agse of the parties to this deed as
may be varied by notice by the addressee or the registered office of the addressee

Unless a later fime is specified in it a notice, approval, consent or other communication takes
effect from the fime 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
rernedy of a person in conneciion with this deed is excluded except 10 the extent that its
exslusion is prohibited or rendered ineffective by law

A party may give conditionally or unconditionally or withhold its approvat or consentin its
absolute discretion unless this deed expressly provides otherwise, In considering requests
for s approval or consent a parly must act with reasonable expedition

A party may exercise & right, powar or remedy at its discrelion and separalely or
concurrently with another right, body or remedy. A single or partial exercise of a right, power
of ramady by & parly does not prevent a further exercise of that or of any other right, power
or remedy. Fallure by & parly to exercise or delay In exercising & right, power or remedy
does not prevent its exercise

A provision of or a right created under this deed may not be waived or varied exceptin
writing signed by the party or parfies {0 be bound.

This deed may be executed in any number of counierparis and by the different parties hereto

on separate counterparts, each of which when so executed and delivered will be an original
but all the countarparts will together congtitute one and the same instrurment
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Signing Page
Executed by the parties as a deed:
Executed by Willlam Shaw Capital Pty Ltd )
ACN 146 621 267 in accordance with section }
127(1) of the Corporations Act 2001 by being }
signed by authorised persons for the 3
company:
pirecior T Sy éi’fé&:’é.?ﬁsf'&a}ﬁ;é { Becretary)
. SHAWN - AnSON wedemae
Full name Full nama

!.;,isi.tai .add.re;s)é

Signed Se¢aled and Delivered by QMS Asia
Pacific Qutdoor Pte. Ltd Company Number
201014828R in the presence of

Signed Sealed and Delivered by Shawn
Uldridge in the presence of;

Ze

Signed Sealed and Defivered by Hayden
Kerr in the presence of

Atk

my Lo PC, Rimond vie 3121
Usual address

Nk St Fee”

L —
T

.s% i
;

M

S S St
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Executed by Immunotherapies Pty Lid
A.C.N. 105 700 605 in accordance with
section 127(1) of the Corporations Act 2001 by
being signed by authorised persons for the
company: BN

Director

MV w wittAm  kegR
Fiulf name

56 MoRFoLk Phe, MoRm Ricimond

Usual address wai’?gq v
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S i T gt

S,

Direcor or Gorpay SJ<
SHWN Ledidag

Fult name

119, mesg CPLAce | Lelmond vic ZIng
Usual address
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Schedule 1

Call Option Nofice

TO: William Shaw Capital Pty Ltd ACN 146 621 267
{the Grantor)

FROM: GMS Asia Pacific OQuidoor Pte. Lid Company Numbor 201014828R
{the Grantee)

Re: Shares in Ooh! Media Group Limited ACN 091 T80 924

The Grantee hereby gives notice pursuant to the Call Option Deed dated #] batween the Grantor
ard the Grantee (the Deed) that the Graniee exercises the Call Option In respect of
WEE Shares and requires the Grantor to transfer the WEE Shares In accordance

with the Deed.

Unless expressly stated otherwise, defined terms in this Call Option Notice have the same meaning as

in the deed.

DATED this day of 2011
Signed Sealed and Delivered by QMS Asia )

Pacific Outdoor Pte. Ltd Company Number )

201014828R in the presence of: )

Winess

page 19



