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⎯ oOh!media Group Limited (OOH) and Outdoor Media Operations Pty Ltd have agreed to the 

acquisition by Outdoor Media Operations Pty Ltd of all of the OOH shares that CHAMP does 
not already own for either 32.5 cents cash per share (Cash Consideration) or a mix of cash 
and unlisted scrip (Mixed Alternative) 

⎯ Outdoor Media Operations Pty Ltd is owned by the CHAMP III Funds1 (CHAMP), which are 
managed and/or advised by CHAMP III Management Pty Ltd (CHAMP Private Equity) 

⎯ Cash Consideration of $0.325 per OOH share, represents a 103% premium to the closing price 
on 9 November 2011, the day prior to the announcement of OOH granting exclusivity to 
facilitate due diligence  

⎯ Mixed Alternative allows for OOH shareholders to elect to receive a mix of cash and scrip in 
an unlisted Cayman company and retain an indirect ongoing interest in OOH. Shareholders 
electing the Mixed Alternative will receive $0.10 cash plus one share in Outdoor Media 
Investments Limited for each OOH share.  Election for the Mixed Alternative is subject to a 
minimum take up 

⎯ The Cash Consideration has been unanimously recommended by Mr G Jones (Chairman), Mr 
B Bickmore, Mr B Cook and Mr C Bregenhoj (Recommending Directors) in the absence of a 
superior proposal and subject to the Independent Expert giving an opinion that the offer is in 
the best interests of OOH shareholders (other than CHAMP) and that the Cash Consideration 
is fair and reasonable.  Mr D Standen and Mr G Wild give no recommendation given their 
association with substantial shareholders of OOH 

oOh!media Group Limited (ASX: OOH) today announced that it had entered into a Scheme 
Implementation Agreement (SIA) with Outdoor Media Operations Pty Limited, a company owned by 
CHAMP III Funds, under which Outdoor Media Operations Pty Limited has agreed to offer to acquire all 
the OOH shares that CHAMP does not already own (Proposal). The Proposal is to be implemented by 
way of a Court approved scheme of arrangement.  The consideration that OOH shareholders are offered 
under the Proposal is as set out in this announcement. 

A copy of the SIA, which sets out all the conditions of the Proposal, is attached to this announcement.  

The Recommending Directors unanimously recommend that OOH shareholders vote in favour of the 
Proposal and they also recommend that shareholders should elect to receive the Cash Consideration.  
The Recommending Directors make no recommendation in relation to the Mixed Alternative.  

Directors who hold OOH shares intend to vote those shares in favour of the Proposal.   

The Recommending Directors’ recommendation and voting intentions as set out above are subject to no 
superior proposal emerging and the Independent Expert giving an opinion that the Proposal is in the best 
interests of OOH shareholders (other than CHAMP), and also that the Cash Consideration is fair and 
reasonable.  

                                                 
1 The CHAMP III Funds comprise CHAMP Buyout III Pte Ltd, CHAMP Buyout III Trust and the CHAMP Buyout III (SWF) Trust.   



 

 

OOH Chairman, Graham Jones commented:  

“The Cash Consideration of 32.5 cents per OOH share represents a 103% premium to the 
closing price of OOH shares on 9 November 2011. The Proposal provides a liquidity outcome for 
all OOH shareholders that they may not otherwise receive in the absence of a superior proposal.” 

Mr Jones also said: 

“Whilst the Recommending Directors make no recommendation about the Mixed Alternative, if 
OOH shareholders elect that consideration it will allow them to continue to hold an indirect 
interest in OOH through the holding of shares in Outdoor Media Investments Limited as well as 
receiving $0.10 cash. OOH shareholders should read the Scheme Booklet to be provided in 
February, and seek appropriate advice before accepting the Mixed Alternative.” 

Summary of Proposal  
If the Proposal is implemented, OOH shareholders will be entitled to elect to receive either:  

⎯ A$0.325 cash per OOH share (Cash Consideration); or 
⎯ a consideration comprising $0.10 cash and one share in Outdoor Media Investments Limited, an 

unlisted Cayman Company, for each OOH share (Mixed Alternative).   

OOH shareholders who do not make a valid election before the Record Date will be deemed to have 
elected the Cash Consideration for their OOH shares.  

The Mixed Alternative will not be available to shareholders registered outside of Australia and Singapore 
(Ineligible Foreign Shareholders). Ineligible Foreign Shareholders electing the Mixed Alternative will 
receive the Cash Consideration.  

The Mixed Alternative will only become available if OOH shareholders elect to receive the Mixed 
Alternative in respect of more than 100,000,000 OOH shares.  

The Cash Consideration of $0.325 cash per OOH share represents a premium of: 

⎯ 103% to OOH’s closing price on 9 November 2011, the day prior to the announcement of CHAMP’s 
interest in OOH; and 

⎯ 92% to OOH’s volume-weighted average price in the 30 days to 9 November 2011.   

Terms and Conditions of the Proposal 
The conditions to the Proposal are contained in the SIA and include: 

⎯ approval by OOH shareholders at a meeting which is expected to be held in late February 2012;  
⎯ obtaining necessary Court approvals; 
⎯ no material adverse change; and 
⎯ no Prescribed Occurrences or breach of Warranties.    

The SIA contains certain exclusivity arrangements, including a no-shop and a no-talk (subject to standard 
fiduciary carve-outs).  

Intention of OOH Shareholders 

Cavendish Square Holding BV (WPP) holds 119,000,000 OOH shares. WPP has advised OOH that its 
intention is to support the Proposal in the absence of an alternative proposal that is superior for WPP and 
subject to both the Independent Expert giving an opinion that the Proposal is in the best interests of OOH 
shareholders (other than CHAMP) and WPP reviewing and being satisfied with the full terms of the 
Proposal to be set out in the Scheme Booklet. WPP has authorised OOH to make this statement of its 
intention in relation to the Proposal in this announcement. 

As at the date of this announcement, Hub X Pty Limited (Macquarie) holds 135,752,994 OOH shares.  
Macquarie has advised OOH that its intention is to vote in favour of the Proposal and accept the Cash 



 

Consideration for any of the OOH shares it holds at the Record Date, in the absence of a superior 
proposal and subject to each condition set out below also being satisfied.  Macquarie has authorised 
OOH to make this statement of its intention in relation to the Proposal in this announcement and it has 
informed OOH that, although its intention is as stated, it remains free to deal with its OOH shares at any 
time. The other conditions specified by Macquarie are: 

⎯ the Independent Expert providing an opinion that the Proposal is in the best interests of OOH 
shareholders (other than CHAMP) and the Cash Consideration is fair and reasonable and there 
being no change to these opinions at any time before the Proposal is considered by OOH 
shareholders;  

⎯ the vote on the Proposal takes place by no later than 31 March 2012; and 
⎯ the Recommending Directors do not change their recommendation at any time before the Proposal 

is considered by OOH shareholders. 

Attachments to Announcement 

Attached to this Announcement is a copy of the SIA which includes as Annexure C the Term Sheet for the 
Articles of Association of Outdoor Media Investments Limited. 

Indicative timetable 
OOH has appointed Grant Thornton as the Independent Expert to review the Proposal and provide a 
report on whether the Scheme is in the best interests of OOH shareholders (other than CHAMP) and 
whether the Cash Consideration is fair and reasonable.  

The Scheme Booklet is expected to be issued in late January 2012 and it will include information about 
the Proposal, including the Independent Expert’s Report and the reasons for the Recommending 
Directors’ recommendation. 

The OOH shareholder meeting to approve the Scheme is expected to be held in late February 2012, with 
the transaction to be implemented in March 2012 subject to shareholder and Court approval. 

About CHAMP 
The CHAMP group has offices in Sydney and Brisbane, Australia and affiliated offices in Singapore and 
New York, giving it an unrivalled reach amongst Australian based peers. This allows it to identify both 
Australian and cross border investments, as well as seeking international growth opportunities for existing 
investee companies.   

Since inception in 1987, CHAMP and its predecessor funds have invested in more than 70 private equity 
investments across a broad range of sectors, including food and beverages, mining services, media, 
transport, industrial services, education, retail, agribusiness, health and financial services. Successfully 
exited investments include companies such as Austar Communications, United Malt Holdings, Study 
Group and Bradken. Current CHAMP investments include Manassen Foods, Centric Wealth, Alleasing, 
Golding Contractors, LCR Group, ATF Services and International Energy Services.  

The investment philosophy at CHAMP is to identify companies that have value creation opportunities 
through earnings growth. Prudent leverage is a factor in the business model, however, the real driver of 
value creation is sustainable earnings growth based on superior management and investment in growth 
initiatives.  

For further information on CHAMP Private Equity, visit www.champequity.com   

About oOh!media Group Limited 
oOh!media is the only single focused out-of-home advertising company listed on the ASX. OOH 
specialises in providing clients with creative out-of-home solutions across its diverse product offerings of 
road, retail and experiential media throughout urban and regional Australia. 

For more information: 
Brendon Cook, Chief Executive Officer   Peter Laidlaw 
oOh!media Group Limited    Lighthouse Communications Group 
+61 (0)2 9927 5555     0419 210 306 
brendonc@oohmedia.com.au    plaidlaw@lighthousecomms.com.au    

 




















































































































































































