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oOhlmedia Limited
ABN 69 602 195 380

11 April 2025

ASX Release
NOTICE OF 2025 ANNUAL GENERAL MEETING

oOhlmedia Limited (ASX:OML) (oOh! or Company) will hold its 2025 Annual General
Meeting on Thursday, 15 May 2025. The Notice of Meeting, Voting Form and Question
Form are attached to this announcement.

This announcement has been authorised for release to the ASX by the Board of Directors.
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Investor Relations contacts: Media contact:

Ryan Thompson Tim Addington

0423 151 378 0405 904 287
ryan.thompson@sodali.com fim.addington@tagpr.com.au
Saskia West

0452 120 192

saskia.west@sodali.com

About oOh!lmedia

oOhlmedia is a leading Out of Home media company that is enhancing public spaces through
the creation of engaging environments that help advertisers, landlords, leaseholders, community
organisations, local councils and governments reach large and diverse public audiences.

The Company's extensive network of digital and static asset locations across Australia and New
Zealand, includes roadsides, retail centres, airports, frain stations, bus stops, office towers and
universities.

Find out more at oohmedia.com.au

oOh!media Limited — Level 2, 73 Miller Street, North Sydney, NSW Australia 2060
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'® oOh!media Limited

11 April 2025
Dear Shareholder

On behalf of the Board of Directors of oOhlmedia Limited (oOh!media) | am pleased fo invite you to
oOhlmedia’s 2025 Annual General Meeting (Meeting).

The Meeting will be held on Thursday, 15 May 2025 commencing at 11.00am (AEST) in person at

Level 2, 73 Miller Street, North Sydney, 2060. The Meeting will also be webcast live (audio webcast) at
https://webcast.openbriefing.com/oml-agm-2025/. It is important to note that you will not be able to vote or
ask questions by way of the webcast.

The Notice of Meeting, Voting Form and Question Form can be accessed at: hitps://investors.oohmedia.com.
au/investor-centre/2page=annual-general-meeting. These documents have also been lodged with the ASX.

Business of the Meeting

Chief Executive Officer, Cathy O'Connor and | will comment briefly on the performance of oOhlmedia for
the year ended 31 December 2024 at the Meeting. The Meeting will cover the items of business set out in the
Notice of Meefing.

For further information please refer o the 2024 Annual Report, which is available on the oOhlmedia website at:
https://investors.oohmedia.com.au/investor-centre/.

Voting and asking questions at the Meeting

To vote at the Meeting, you can attend in person and/or lodge a Voting Form in advance. Voting Forms must
be received no later than 11.00am (AEST) on Tuesday, 13 May 2025. You can lodge your Voting Form online
through oOhlmedia’s registry website at: au.investorcentre.mpms.mufg.com. Further information on other
methods for voting are outlined in the Notice of Meeting.

Subject to the abstentions noted in the Explanatory Memorandum, the Directors of oOhlmedia unanimously
recommend that shareholders vote in favour of all resolutions.

We welcome the opportunity to engage with our shareholders and encourage you to submit any questions
you may have relating to the business of the Meeting in advance of the Meeting by emailing the questions to
CompanySecretary@oohmedia.com.au or submifting at au.investorcentre.mpms.mufg.com no later than
5.00pm (AEST) on Thursday, 8 May 2025. We will endeavour to address the frequently asked questions during
our presentations and during question time af the Meeting.

At the conclusion of the Meeting, | invite you to join the Board and our leadership team for refreshments. If you
are unable to attend the Meeting, we encourage you to access the webcast online at
https://webcast.openbriefing.com/oml-agm-2025/ (noting that you will not be able to vote or ask questions by
way of the webcast).

Thank you for your continued support of oOhimedia.

G A4

Tony Faure

Chair
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Notice of

Annual General

Meeting

Notice is given that the 2025 Annual General Meeting
(Meeting or AGM) of the shareholders of oOhlmedia
Limited (Company or oOh!media) will be held:

Date: Thursday, 15 May 2025

Time:  11.00am (AEST)

Venue: Level 2, 73 Miller Street, North Sydney, 2060

Registration will commence at 10.00am (AEST).
Please bring your Voting Form with you to facilitate
regisfration.

If you are unable to attend the Meeting in person,
you can still view the Meeting proceedings via the
audio webcast at: https://webcast.openbriefing.
com/oml-agm-2025/ (however you will not be able to
vote or ask questions at the Meeting via the webcast
to reduce the meeting related costs).

The Explanatory Notes and the Voting Form
accompanying this Notice of Meeting are
incorporated in, and comprise part of, this Notice
of Meeting.

The AGM is a physical only meeting this year
to reduce the meeting related costs. Interested
parties are able to view the Meeting via an
audio webcast however shareholders will not
be able to vote or ask questions by way of the
webcast.

Items of Business

Item 1: Financial Reports

To receive and consider the Financial Report,

the Directors’ Report and the Auditor’s Report

of oOhlmedia and the entities it confrolled (also
known as the Group) for the financial year ended 31
December 2024.
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Resolution 1: Adoption of Remuneration Report

To consider and, if thought fit, pass the following non-
binding ordinary resolution of the Company:

That the Company’s Remuneration Report included
in the Directors' Report for the financial year ended
31 December 2024 be adopted.

Voting Exclusion Statement for Resolution 1

A vote on Resolution 1 must not be cast (in any
capacity) by, or on behalf of, the following persons:

a. a member of oOhlmedia’s Key Management
Personnel (KMP) whose remuneration details
are included in the Remuneration Report for
the year ended 31 December 2024; or

b. closely related party of such a KMP (including
close family members and companies the
KMP controls).

However, a person described above may cast a vote
on Resolution 1 as a proxy if the vote is not cast on
behalf of a person described above and either:

a. the proxy appointment is in writing that
specifies the way the proxy is to vote (e.g. for,
against) on the resolution; or

b. the vote is cast by the Chair of the Meeting
and the appointment of the Chair as proxy:

i. does not specify the way the proxy is to
vote on the resolution; and

ii. expressly authorises the Chair fo exercise
the proxy even if the resolution is
connected directly or indirectly with the
remuneration of a member of the KMP.
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In addifion, a vote must not be cast on Resolution

1 as a proxy by a member of the KMP af the date

of the AGM, or a closely related party of those
persons, unless it is cast as proxy for a person entitled
to vote in accordance with their directions. This
restriction on voting undirected proxies does not
apply to the Chair of the Meeting where the proxy
appointment expressly authorises the Chair of the
Meeting to exercise undirected proxies even if the
resolution is connected, directly or indirectly, with the
remuneration of the KMP.

"Key Management Personnel” and “closely related
party” have the same meaning as set out in the
Corporations Act 2001 (Cth).

Resolution 2: Re-Election of Director — Ms. Philippa
Kelly

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

That Ms. Kelly, who retires in accordance with clause
8.1 of the Company’s Constitution and being eligible
for re-election, is re-elected as a Director of the
Company.

Resolution 3: Re-Election of Director - Ms. Joanne
Pollard

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

That Ms. Pollard, who retires in accordance with
clause 8.1 of the Company’s Constitution and being
eligible for re-election, is re-elected as a Director of
the Company.

Resolution 4: Grant of Performance Rights under the
Equity Incentive Plan — Ms. Catherine O’Connor

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

That, for the purposes of ASX Listing Rule 10.14 and
for all other purposes and on the terms described

in the Explanatory Statement accompanying and
forming part of this Notice of Meeting, the Company
approves the participation in the oOhlmedia Limited
Equity Incentive Plan by Ms. Catherine (Cathy)
O’Connor, the grant of 603,374 Performance Rights
to Ms. O'Connor under the oOh!media Limited Equity
Incentive Plan and in consequence of the vesting of
those Performance Rights the allocation of ordinary
shares of the Company and the provision of benefits
to Ms. O'Connor under the Equity Incentive Plan on
the terms described in the Explanatory Memorandum
accompanying the Notice of Meeting.

Voting Exclusion Statement for Resolution 4

The Company will disregard any votes cast in favour
of Resolution 4 by, or on behalf of, Ms. O'Connor or
any of her associates.

However, this does not apply to a vote cast in favour
of Resolution 4 by:

a. aperson as proxy or attorney for a person
who is entitled to vote on Resolution 4, in
accordance with directions given to the proxy
or attorney to vote on Resolution 4 in that
way; or

b. the Chair of the Meeting as proxy or attorney
for a person who is entitled to vote on
Resolution 4, in accordance with a direction
given to the Chair to vote on Resolution 4 as
the Chair decides; or

c. aholder acting solely in a nominee, frustee,
custodial or other fiduciary capacity on
behalf of a beneficiary provided the following
conditions are met:

i. the beneficiary provides written
confirmation to the holder that the
beneficiary is not excluded from voting,
and is not an associate of a person
excluded from voting, on Resolution 4;
and

. the holder votes on Resolution 4 in
accordance with directions given by
the beneficiary to vote in that way.

In addition, a vote must not be cast on Resolution

4 as a proxy by a member of the KMP at the date

of the Meeting, or a closely related party of those
persons, unless it is cast as proxy for a person entitled
to vote in accordance with their directions. This
restriction on voting undirected proxies does not
apply to the Chair of the Meeting because the proxy
appointment expressly authorises the Chair of the
Meeting to exercise undirected proxies even if the
resolution is connected, directly or indirectly, with the
remuneration of the KMP.

Ms. O'Connor is the only Director eligible to
participate in the Company's Equity Incentive Plan.
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Resolution 5: Grant of deferred restricted shares under
the Equity Incentive Plan - Ms. Catherine O’Connor

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

That, for the purposes of ASX Listing Rule 10.14 and
for all other purposes and on the terms described
in the Explanatory Statement accompanying and
forming part of this Notice, the Company approves
the participation in the oOhlmedia Limited Equity
Incentive Plan by Ms. Catherine (Cathy) O'Connor,
the grant of restricted shares (Restricted Shares) to
Ms. O’Connor under the oOhlmedia Limited Equity
Incentive Plan and the provision of benefits to Ms.
O'Connor under the Equity Incentive Plan on the
terms described in the Explanatory Memorandum
accompanying the Notice of Meeting.

Voting Exclusion Statement for Resolution 5

The Company will disregard any votes cast in favour
of Resolution 5 by, or on behalf of, Ms. O'Connor or
any of her associates.

However, this does not apply to a vote cast in favour
of Resolution 5 by:

a. a person as proxy or attorney for a person
who is enfitled to vote on Resolution 5, in
accordance with directions given to the proxy
or attorney to vote on Resolution 5 in that
way; or

b. the Chair of the Meeting as proxy or attorney
for a person who is entitled to vote on
Resolution 5, in accordance with a direction
given to the Chair fo vote on Resolution 5 as
the Chair decides; or

c. aholder acfing solely in a nominee, frustee,
custodial or other fiduciary capacity on
behalf of a beneficiary provided the following
conditions are met:

i. the beneficiary provides written
confirmation to the holder that the
beneficiary is not excluded from vofting,
and is not an associate of a person
excluded from voting, on Resolution 5;
and

i. the holder votes on Resolutfion 5in
accordance with directions given by
the beneficiary fo vote in that way.
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In addition, a vote must not be cast on Resolution

5 as a proxy by a member of the KMP at the date

of the Meeting, or a closely related party of those
persons, unless it is cast as proxy for a person entitled
to vote in accordance with their directions. This
restriction on voting undirected proxies does not
apply to the Chair of the Meeting because the proxy
appointment expressly authorises the Chair of the
Meeting to exercise undirected proxies even if the
resolution is connected, directly or indirectly, with the
remuneration of the KMP.

Ms. O'Connor is the only Director eligible to
participate in the Company's Equity Incentive Plan.

Resolution é: Renewal of Proportional Takeover
Provisions

To consider and if thought fit, pass the following as a
special resolution of the Company:

That the proportional takeover provisions in rule 6 of
the Company’s Constitution, as set out in Aftachment
C of the Noftice of Meeting, be renewed for a period
of three years commencing on the day this resolution
is passed.

By order of the Board of Directors.
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Melissa Jones, Company Secretary

11 April 2025



Notes

Entitlement to attend

In accordance with Regulation 7.11.37 of the
Corporations Regulations 2001 (Cth) and ASX
Settlement Operating Rule 5.6.1, the Directors have
determined that persons who are registered holders
of shares in the Company as at 7.00 pm (AEST) on
Tuesday, 13 May 2025 will be entitled to attend and
vote at the 2025 AGM as a Shareholder.

The following section sets out important information
about the ways in which Shareholders can attend
and vote af the AGM.

Voting at the Meeting

Shareholders may attend the Meeting in person at
Level 2, 73 Miller Street, North Sydney, 2060.

Shareholders have the option to view the live
webcast (audio webcast) at https://webcast.
openbriefing.com/oml-agm-2025/. Please note that
shareholders will not be able to vote, ask questions
or make comments via the webcast.

Resolution by poll

In accordance with clause 7.6(b) of the Company'’s
Constitution, the Chair infends to call a poll on each
resolution proposed at the Meeting.

Direct voting

In accordance with clause 7.8 of the Company’s
Constitution and to allow for shareholder
participation, the Directors have:

¢ determined that at the Meeting a Shareholder
who is entitled to vote on a Resolution at the
Meeting is entitled to a direct vote in respect of
that Resolution; and

e approved direct voting as permitted by the
Company's Constitution.

Any Shareholder who submits a direct vote agrees to
be bound by the oOh!media Constitution.

In accordance with clause 7.8 of the Company’s
Constitution, Shareholders may vote directly on the
Resolutions fo be considered at the Meeting.

Direct voting before the Meeting

Shareholders who wish to exercise a direct vote
before the Meeting should lodge a Voting Form by
no later than 11.00am (AEST) on Tuesday, 13 May
2025. Details of how to lodge your Voting Form are
set out in the section below headed “Lodgment of
Voting Forms™.

Shareholders who do not lodge a valid Voting Form
by this time will only be able to vote af the Meeting
by appointing a proxy or attending and voting atf the
Meeting in person.

Shareholders who wish to exercise a direct vote
before the Meeting should ensure that they tick
box A on the Voting Form. If you fick box A to
lodge a direct vote, you are voting directly on
each Resolution and are not appointing a proxy to
vote on your behalf. If you wish to appoint a proxy,
please tick box B on the Voting Form and follow the
instructions below under the heading Proxies.

Proxies

a. A shareholder entitled to attend and vote
at the Meeting is entitled to appoint a
proxy to attend and vote on their behalf. A
shareholder may appoint up to two proxies.

b. A proxy need not be a shareholder of the
Company.

c. If any shareholders are unable to attend the
Meeting, they are encouraged to appoint
a proxy or cast a direct vote prior to the
Meeting. The Voting Form that accompanies
this Notice of Meeting can be used to appoint
a proxy or lodge a direct vote. Shareholders
can direct their proxy how to vote by
following the instructions on the Voting Form
and are encouraged to do so.

d. A shareholder that is entitled to cast two or
more votes may appoint up to two proxies.
Where two proxies are appointed, the
shareholder may specify the number or
proportion of the votes that each proxy is
appointed to exercise. If no proportion or
number is specified, each proxy may exercise
half the shareholder’s votes.
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e. A body corporate which is a shareholder,
or which has been appointed as a proxy,
is enfitled to appoint any person to act
as its representative at the Meeting. The
appointment of the representative must
comply with the requirements under section
250D of the Corporations Act 2001 (Cth).
The representative should lodge their properly
executed letter or other document confirming
its authority fo act as the company’s
representative with their Cerfificate of
Appointment of Corporate Representative
form. A Certificate of Appointment of
Corporate Representative form may be
obtained from the Company'’s share registry
or online at: au.investorcentre.mpms.mufg.
com and must be received by the registry
by 11.00am (AEST) on Tuesday, 13 May 2025.
Details of how to lodge your form are set out
in the section below headed “Lodgment of
Voting Forms”.

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

Proxy voting by Key Management Personnel (KMP)

If a shareholder appoints a member of the
Company’s KMP (which includes each of the
Directors) or one of the KMP’s closely related parties
(such as close family members and any companies
the KMP controls) as their proxy, the proxy will not be
able to cast the shareholder’s votes on Resolutions 1,
4 and 5 unless the shareholder directs the proxy how
to vote or the Chair of the Meeting is appointed as
the shareholder’s proxy.

If the Chair of the Meeting is appointed as a
shareholder’s proxy or becomes their proxy by
default, and the shareholder does not mark a voting
box on the Voting Form for Resolutions 1, 4 and 5
then by signing and submitting the Voting Form, the
shareholder will be expressly authorising the Chair

of the Meeting to exercise the proxy in respect of
Resolutions 1, 4 and 5 as the Chair decides, even
though the item is connected with the remuneration
of the Company’s KMP.

The Chair of the Meeting intends to vote all available
proxies able to be voted in favour of each item of
business.
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Lodgment of Voting Forms

To direct vote before the Meeting or appoint a proxy,
shareholders should complete the Voting Form and
return it before the Meeting.

In order to be effective, the Voting Form (and
accompanying documents) must be received no
later than 11.00am on Tuesday, 13 May 2025 by one
of the following methods:

a. By lodging the Voting Form online aft:
au.investorcentre.mpms.mufg.com;

b. By posting it in the reply paid envelope
included with the Voting Form; or

c. Returning it by posting it or faxing it fo the
following address: MUFG Corporate Markets,
Locked Bag A14, Sydney South NSW 1235
Fax: +61 2 9287 0309.

If a Voting Form is signed under a power of attorney,
it must be accompanied by the original power of
attorney under which the Voting Form is signed, or a
certified copy of that power of attorney.

Shareholder questions

Shareholders who are unable to attend the Meeting
in-person or who may prefer to register questions in
advance are invited to do so.

Please log onfto au.investorcentre.mpms.mufg.com,
select "Voting” then click "Ask a Question”, or
alternatively submit a Question Form. To allow time o
collate questions and prepare answers, please submit'

any questions by 5.00pm (AEST) on Thursday, 8 May 2025.

Questions will be collated and, during the Meeting,
the Chair will seek fo address as many of the more
frequently raised topics as possible. However, there
may not be sufficient time available at the Meeting to
address all topics raised. Please note that individual
responses will not be sent to shareholders.
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Explanatory

Statement

Purpose of Explanatory Statement

The purpose of this Explanatory Statement (which is
included in and forms part of the Notice of Meeting)
is to provide shareholders with information regarding
the business to be considered by shareholders at the
Meeting and to allow shareholders to determine how
they wish to vote on the proposed resolutions.

Iltem 1: Financial Reports

As required by section 317 of the Corporations Act
2001 (Cth), the Financial Report, Directors’ Report
and Auditor’s Report of the Group for the financial
year ended 31 December 2024 will be laid before
the Meeting. The Company’s Annual Report for the
financial year ended 31 December 2024 is accessible
on its welbsite at: https://oohmedia.com.au/.

Shareholders will be provided with the opportunity

to ask questions or make comments about the
reports and on the management of the Company.
A reasonable opporfunity will also be given to
shareholders to ask the Company's auditor questions
relevant to the conduct of the audit, the preparation
and content of the Auditor’'s Report, the accounting
policies adopted by the Company in relation to

the preparation of the financial statements and

the independence of the auditor in relation to the
conduct of the audit.

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

Resolution 1: Adoption of Remuneration Report

The Corporations Act 2001 (Cth) requires that listed
companies include a Remuneration Report in

their Directors’ Report. The Remuneration Report
includes information in respect of the Company'’s
remuneration policies in relation to its Directors
and Key Management Personnel, including the
relationship between remuneration policies and
the Company’s performance; prescribed details
of Directors and Key Management Personnel; and
details of securities included in the remuneration of
Directors and Key Management Personnel.

The Remuneration Report for the Company for
the financial year ended 31 December 2024 is
included on pages 59 to 76 of the Annual Report
of the Company.

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

Board Recommendation

The Directors abstain, in the interests of
corporate governance, from making a
recommendation in relation to this resolution.

Resolution 2: Re-Election of Director - Ms. Philippa Kelly

¢ Independent Non-Executive Director since 18
September 2019

e Chair of the Talent & Culture Committee

* Member of the Transformation & Technology
Committee

« Member of the Audit, Risk & Compliance
Committee

Philippa was appointed as an Independent Non-
Executive Director of the Company on 18 September
2019 and was last re-elected by the Company'’s
shareholders in 2023.

Philippa retires by rotation and offers herself for re-
election.

A brief summary of Philippa’s qualifications and
experience is provided on the next page.
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Experience

Philippa is an experienced non-executive Director in
listed, private and not for profit organisations.

She has extensive board and executive experience
in property, listed investment and managed funds
and financial services, with a background in law and
investment banking.

Philippa holds a Bachelor of Laws from University of
Western Australia, a Graduate Diploma of Applied
Finance & Investment from FINSIA and an Honorary
Doctorate from Deakin University. She is a fellow of
the Australian Institute of Company Directors and
FINSIA and a member of Chief Executive Women.

Other current positions

Philippa is an independent Director of Australian
Super and Chair of its Investment Committee and a
Non-executive Director of Hub Australia and River
Capital.

Prior to submitting herself for election, Philippa has
confirmed that she would confinue to have sufficient
time to properly fulfil her duties and responsibilities to
the Company.

The Board supports the election of Philippa as a Non-
Executive Director as Philippa provides a valuable
confribution to the Board and Company, specifically
in governance, risk management, property and
finance matters, and therefore is recommended to
shareholders for election.

Board Recommendation

The Directors (with Ms. Philippa Kelly abstaining)
unanimously recommend that shareholders
vote in favour of the election of Ms. Philippa
Kelly as a Director.

Resolution 3: Re-Election of Director - Ms. Joanne
Pollard

¢ Independent Non-Executive Director since 24
August 2021

¢ Member of the Talent & Culture Committee

¢ Member of the Transformation & Technology
Committee

Joanne (Joe) is currently an independent Non-
executive Director and was appointed to the Board
on 24 August 2021 and was last re-elected by the
Company'’s shareholders in 2022.
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Joe retires by rotation and offers herself for re-
election.

A brief summary of Joe's qualifications and
experience is provided below.

Experience

Joe has domestic and international experience in the
telecommunications, media, marketing and sports
industries. Over a 30-year executive career, Joe was
Group Executive of Media and Marketing at Telstra
and Chief Executive Officer of Ninemsn and Publicis
Mojo. She spent 10 years at Nike Inc as Global
Director of Media, Digital and Content and then
Chief Marketing Officer at Nike Japan.

In addition, Joe has held various leadership

roles in sales, media, digital and content at Nine
Entertainment Co. and Mindshare in Australia & Hong
Kong. Joe is a member of the Australian Institute of
Company Directors and Chief Executive Women.

Joe is a director at Greencross Limited and a
member of its Audit and Risk Committee. She

was previously a non-executive director of Nine
Entertainment Co., AMP Bank Limited, Michelle
Bridges’ 12WBT, I-Select, the Interactive Advertising
Bureau, RACAT Group and Australian Association of
National Advertisers.

Other current positions

Joe is currently a director of Endeavour Group, Chair
of People, Culture and Performance Committee,
and member of its Audit, Risk and Compliance
Committee. She is a Non-executive Director of
Washington H Soul Pattinson and is Chair of its
Nomination Committee and a member of its Audit
and People Committees.

Prior to submitting herself for election, Joe has
confirmed that she would continue to have sufficient
fime to properly fulfil her duties and responsibilities to
the Company.

The Board supports the election of Joe as a Non-
executive Director as she provides a valuable
contribution fo the Board and Company, specifically
in marketing, sales, media and digital technology
matters, and therefore is recommended to
shareholders for election.

Board Recommendation

The Directors (with Ms. Joanne Pollard
abstaining) unanimously recommend that
shareholders vote in favour of the election of
Ms. Joanne Pollard as a Director.



Resolution 4: Grant of Performance Rights Under the
Equity Incentive Plan — Ms. Catherine O’Connor

Resolution 4 deals with the proposed grant of
performance rights (Rights) to Ms. Cathy O'Connor,
Chief Executive Officer and Managing Director,
which on vesting, will result in the issue of fully paid
ordinary shares (Shares) in the Company under

the Equity Incentive Plan (Plan). The Company has
agreed, subject to obtaining shareholder approval,
to grant a fotal of 603,374 Rights to Ms. O'Connor. This
award represents Ms. O’Connor’s long-term incentive
remuneration for the period 1 January 2025 to 31
December 2025, with a performance period of 3
years from 1 January 2025 to 31 December 2027.

If approvalis granted, the Company will grant Ms.
O'Connor 603,374 Rights under the Plan as soon

as practicable following the Meeting and in any
event within one year of the Meeting. Subject to the
conditions outlined below, the Rights will allow Ms.
O'Connor to obtain ordinary shares in the Company.

If Resolution 4 is not passed, the Company will not
be able to grant Rights to Ms. O’Connor and the
Company will need to consider alternative options
to meet Ms. O'Connor's contractual entitlements
and appropriately remunerate and incentivise Ms.
O’'Connor.

ASX Listing Rule 10.14

Listing Rule 10.14 requires the approval of ordinary
shareholders for directors to be able to be issued
securities under an employee incentive scheme.
Accordingly, approval for the grant of the Rights to
Ms. O'Connor is required.

Approval of this resolution will result in the grant to
Ms. O'Connor falling within exception 13 in Listing
Rule 7.2. Therefore, the issue of Rights, and the Shares
issued on vesting of any Rights, to Ms. O'Connor

will not be included in the 15% calculation for the
purposes of Listing Rule 7.1.

Purpose of the Plan

The Company has established the Plan to assist
in the motivation, retention and reward of senior
management.

The Plan is designed to align the interests of
executives and senior management with the interests
of shareholders by providing an opportunity for

the participants to receive an equity interest in the
Company. Other members of senior management,
selected by the Board, have been granted Rights
under the Plan on similar terms to Ms. O'Connor.

Those Directors, who do not have an interest in the
outcome of the relevant resolution, recommend that
shareholders vote in favour of Resolution 4 for the
reasons set out below:

1. the Directors consider that it is important for
the Company to be able to attract and retain
experienced executive Directors and that the
proposed grant of Rights to Ms. O'Connor is
appropriate taking into account her level of
experience;

2. the Directors consider that the proposed
number of Rights to be granted to Ms.
O’'Connor is appropriate to:

a. motivate her to pursue long term growth
and success of the Company (within an
appropriate control framework);

b. align the interests of key leadership
with the long-term interests of the
Company's shareholders; and

c. ensure a clear correlation between
performance and remuneration, in
accordance with the Company’s
remuneration policy; and

3. the ASX Corporate Governance Council’s
Corporate Governance Principles and
Recommendations (4th edition) note that
equity-based remuneration can be an
effective form of remuneration for executives.

Proposed number of Rights

The number of Rights fo be granted is calculated by
dividing the total face value of the award by the 10
frading day Volume Weighted Average Market Price
(VWAP) of ordinary shares in the Company following
the release of the Company’s FY24 annual financial
results (being $1.4962), with the number of Rights
granted rounded down to the next whole number.

603,374 Rights = $902,769 (total face value) + $1.4962
(VWAP)

The Rights will be granted for nil financial
consideration.

Details of the proposed grant of Rights

The Board intends to grant 603,374 Rights to Ms.
O’Connor. The Rights will vest on the vesting date
fo the extent the Board determines the vestfing
conditions are satisfied.
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Vesting Conditions

The Rights are divided into three hurdles as follows:

e 1/3 will vest subject to achieving a Cumulative
Free Cash Flow per share (FCF) hurdle;

* 1/3 will vest subject to achieving a Return on
Invested Capital (ROIC) hurdle; and

* 1/3 will vest subject to achieving a Relative Total
Shareholder Return (RTSR) hurdle.

Assessment of the vesting conditions will occur shortly
after the end of the three-year performance period,
starting 1 January 2025 and ending on 31 December
2027, and after the release of the Company’s full
year audited results for the preceding financial year.

FCF Hurdle

1/3 of the Rights are subject to a FCF hurdle. The FCF
hurdle is calculated based on the following formula:

(operating cash flow less capital expenditure and
finance lease liabilities paid over CY25-CY27) /
weighted number of issued shares'

The percentage of Rights that may vest if the FCF
hurdle is satisfied, if any, will be determined by
reference to the following vesting schedule, subject
to any adjustments that the Board, in its discretion,
considers appropriate:

Company’s Free Cash Flow

per share (cents/per share) % of rights that vest

ROIC Hurdle

1/3 of the Rights are subject to a ROIC hurdle. The
ROIC hurdle is calculated based on the following
formula:

CY27 Underlying pre-AASB16 EBITDA less fixed costs /
invested capital?

The percentage of Rights that may vest if the ROIC
hurdle is satisfied, if any, will be determined by
reference to the following vesting schedule, subject
tfo any adjustments that the Board, in its discretion,
considers appropriate:

's Ret | t
Company'’s Return on Invested % of rights that vest

Capital
Below 18.2% Nil
18.2% 50% of target LTI

Straight line pro rata vesting

18.2%-19.9% between 50% and 100%

19.9% 100% of target LTI

Straight line pro rata vesting

19.9%-25.0% between 100% and 150%

25.0% or above Max 150% of target LTI

CY25-CY27
Below 22.5 Nil
225 50% of target LTI

Straight line pro rata vesting
22.5-30.1 between 50% and 100%
30.1 100% of target LTI
30.1-42.6 Straight line pro rata vesting

between 100% and 150%

42.6 or above Max 150% of target LTI

The 100% target represents the consensus (average)
of sell side analyst forecasts excluding any oufliers.
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The 100% target represents the consensus (average)
of sell side analyst forecasts excluding any outliers.

1. Weighted means the weighted shares on issue from 1 January
2025 to 31 December 2027.

2. Invested capitalis the average of opening and closing balances
of invested capital for CY27



RTSR Hurdle 1. Ms. Cathy O'Connor is the Managing Director

1/3 of the Rights are subject to the RTSR hurdle. T Thg C;ompony and occord|,ng|y folls'wnhm
. . ASX Listing Rule 10.14.1. Ms. O'Connor is the
The RTSR hurdle is assessed against the ASX Small onlv director in the Company who is eligible
Ordinaries Industrial Index (ASX:XSI). Shareholder Y g . pany 'g
. . ) to participate in the Plan. Non- executive

return is calculated as aggregate dividends paid Directors are not eligible to particioate
during the 3-year performance period plus the share 9 P pate.
price movement from the beginning to end of the

performance period 2. Ms. O'Connor will be granted 603,374 Rights

and the Rights may convert intfo Shares on a
one-for-one basis subject fo the achievement

The percentage of Rights that may vest if the RTSR of the 3, equally weighted, vesting conditions.

hurdle is satisfied, if any, will be determined by
reference to the following vesting schedule, subject
to any adjustments that the Board, in its discretion,
considers appropriate:

a. If the Company achieves an FCF of
42.6 cents/per share or above, the
percentage of Rights that vest in
respect of the FCF hurdle is 150%. This

Company'’s Relative TSR % of rights that vest would mean that Ms. O'Connor would

be eligible to receive a maximum of

Less than 50th percentile . 301,687 shares in respect of the FCF

Relative TSR I hurdle.

50th percentile Relative TSR

50% b. If the Company achieves a ROIC of
(threshold performance target)
25.0% or above, the percentage of
Between 50th and 75th Straight line pro rata vesting Rights that vest in the ROIC hurdle
percentile Relative TSR between 50% and 100% iS ]50% ThIS WOUld mean ThOT Ms.
At or above 75th percentile et O'Connor would be eligible to receive a
Relative TSR maximum of 301,687 shares in respect of

the ROIC hurdle.

c. If the Company achieves a RTSR of 75%

Allocation of Shares following Vesting b h ’r ¢ Right
or above, the percentage of Rights

The number of Rights that will vest (if any) will be that vest in the RTSR hurdle is 100%. This
determined based on the outcome of the assessment would mean that Ms. O'Connor would
of the vesting conditions. Any unvested Rights that be eligible to receive a maximum of
remain will lapse immediately. 201,124.

Upon vesting, Ms. O’Connor will be allocated the d. The potential maximum total number
relevant number of Shares on a one-for-one basis, of shares in respect the three hurdles is
being one share for each Right that vests. Any Shares 804,498.

allocated to Ms. O’Connor may be acquired on-

market or issued by the Company. Rights may be 3. Ms. O'Connor’s current total remuneration
satisfied in either Shares or an equivalent value cash package (for FY25) is comprised of:
payment in lieu of an allocation of Shares (calculated

in accordance with the Plan Rules) as determined 4,

appropriate by the Board. It is the Board's current Type Valve

intention that any Shares that may be awarded to

Ms. O'Connor will be issued by the Company. Base Salary $1.200,000

Information required by Listing Rule 10.15 Superannuation $138,000

Pursuant to and in accordance with ASX Listing Rule
10.15, the following information is provided with Fixed Remuneration $1,338,000
regard to Resolution 4.

Target STI $486,720

LTI Face Value $902,769
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5. Ms. O'Connor was granted the following
securities under the Equity Incentive Plan:

a. 504,340 Rights following shareholder
approval at the 2024 AGM;

b. 518,238 Rights following shareholder
approval at the 2023 AGM; and

C. 443,892 Rights following shareholder
approval at the 2022 AGM.

These Rights were awarded for no financial
consideration. In addition, Ms. O'Connor was
allocated 53,625 Restricted Shares in April 2024
following shareholder approval at the 2023 AGM.

6. The Rights will be granted under the terms and
conditions of the Plan. A summary of the key
terms of the Plan can be found in Atftachment
A. The Company considers the grant of Rights
under the Plan to be an appropriate way to
align the interests of Executive KMP and other
key employees with shareholders by focusing
on long-term growth. The purpose of the Plan
is fo provide incentive to aftract, retain and
motivate eligible employees whose present
and potential conftributions are important
to the success of the Company by offering
them a chance to participate in the future
performance of the Company.

7. The value the Company attributes to each
Right is $1.4962, being the VWAP for the 10
trading days following the release of the
Company’s FY24 annual financial results.

8. The Company is expected to grant the Rights
shortly after the Annual General Meeting
but in any event, within one year after the
Meeting.

9. The number of Rights has been determined
by dividing the grant face value of 902,769
by the VWAP for the 10 trading days following
the release of the Company’s FY24 annual
financial results, being $1.4962. The Rights are
being granted at no cost to Ms. O'Connor
and if they vest, will vest at no cost.

10. There is no loan attaching to the offer under
the Plan.

11. Details of any securities issued under the Plan
will be published in the oOhlmedia Annual
Report relating to the period in which they
were issued, along with a statement that
approval for the issue was granted under ASX
Listing Rule 10.14.
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12. Any additional persons covered by ASX
Listing Rule 10.14 who become entitled to
participate in an issue of securities under the
Plan after this Resolution is approved and who
were not named in this Notice of Meeting
will not participate until approval is obtained
under ASX Listing Rule 10.14.

13. A Voting Exclusion Statement is set out under
Resolution 4 in the Notice of Meeting.

Board Recommendation

The Directors (with Ms. Cathy O’Connor
abstaining) unanimously recommend that
shareholders vote in favour of Resolution 4 to
approve the participation in the oOh!media
Limited Equity Incentive Plan by Ms. O’Connor,
grant of 603,374 Performance Rights fo Ms.
O’Connor under the oOh!media Limited Equity
Incentive Plan and in consequence of the
vesting of those Rights, of ordinary shares of the
Company and the provision of benefits to Ms.
O’Connor under the Equity Incentive Plan.

Resolution 5: Grant of Deferred Restricted Shares
Under the Equity Incentive Plan — Ms. Catherine
O’Connor

As part of the Short-Term Incentive (STI) component
of the proposed remuneration for FY25, the Company
is proposing to grant Restricted Shares to the
Managing Director, Ms. Catherine O'Connor under
the Company's Plan on the basis set out below,
subject to shareholder approval of Resolution 5.

The Company is proposing to issue the Restricted
Shares consistent with the principles and objectives
of the Company's remuneration policy and for the
purpose of incentivising Ms. O'Connor fo achieve
the relevant performance measures attached to the
Restricted Shares.



ASX Listing Rule 10.14

Listing Rule 10.14 requires the approval of ordinary
shareholders for directors to be able to be issued
securities under an employee incentive scheme.
Accordingly, approval for the grant of the Rights to
Ms. O'Connor is required.

Approval of this resolution will result in the grant to
Ms. O'Connor falling within exception 13 in Listing
Rule 7.2. Therefore, the issue of the Restricted Shares
issued to Ms. O'Connor will not be included in the
15% calculation for the purposes of Listing Rule 7.1.
If Resolution 5 is not passed, the Company will not
be able to grant Restricted Shares to Ms. O'Connor
and the Company will need to consider alternative
options to meet Ms. O'Connor’s contractual
entitlements and appropriately remunerate and
incentivise Ms. O'Connor.

Details of Deferred Short-Term Incentive

The Company established the Deferred STl to enable
a portion of executives annual cash STl bonus to

be delivered as a grant of Restricted Shares in the
Company, which may vest subject to satisfaction
of the relevant vesting conditions over the vesting
period.

The proposed granting of Restricted Shares to
the Managing Director is an outcome of her STl
achievement for FY25. The proposed award is
intfended to align Ms. O'Connor’s interests with
the interests of shareholders and encourage the
achievement of the Company's performance
goals and growth of the Company's business. Ms.
O'Connor’s target STl for FY25 is $486,720.

The 2025 STl Company performance outcomes are
based on two components with separate conditions
which measure performance namely;

1. Individual performance is based on
achievement against individual goals set
with manager and manager evaluation of
performance. For KMP this comprises 30% of
the whole STI.

2. Company performance is based on
achievement against three measures. For
KMP this comprises 70% of the whole STI. Of
this percentage, the three measures and their
intfernal percentage weighting are:

a. 50% EBITDA margin
b. 25% Revenue Achievement

c. 25% Market share

Information required by Listing Rule 10.15

Pursuant to and in accordance with ASX Listing Rule
10.15, the following information is provided with
regard to Resolution 5.

1. Ms. Cathy O'Connor is the Managing Director
of the Company and accordingly falls within
ASX Listing Rule 10.14.1. Ms. O’'Connor is the
only director eligible to participate in the STI.
Non-executive Directors are not eligible to
participate.

2. The number of Restricted Shares to be granted
fo Ms. O'Connor cannot be determined at
this time but will be calculated in accordance
with the formula set out below:

For example, Ms. O'Connor is eligible for a
maximum FY2025 STl of $730,080 (total ST
payable at 150%), assuming Ms. O'Connor is
awarded the total STl in about March 2026,
$243,360 of the STl (being 33% of the total
STI) will be deferred as Restricted Shares and
the remaining STl paid in cash. The actual
number of Restricted Shares to be awarded
in March 2026 will be 33% of the actual $
amount divided by the 10 day VWAP of the
Company’s shares following the release of the
FY2025 results announcement.

3. Ms. O'Connor’s current total remuneration
package (for FY25) is comprised of:

Type Value
Base Salary $1,200,000
Superannuation $138,000

Fixed Remuneration $1,338,000
Target STI $486,720
LTl Face Value $902,769

4. Ms. O'Connor was granted the following
securities under the Equity Incentive Plan:

a. 504,340 Rights following shareholder
approval at the 2024 AGM;

b. 518,238 Rights following shareholder
approval at the 2023 AGM; and

c. 443,892 Rights following shareholder
approval at the 2022 AGM.
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These Rights were awarded for no financial
consideration. In addition, Ms. O'Connor was
allocated 53,625 Restricted Shares in April 2024

following shareholder approval at the 2023 AGM.

5.

The Restricted Shares will be granted under
the ferms and conditions of the Equity
Incentive Plan and STI. A summary of the key
terms of the Equity Incentive Plan are sef out
in Attfachment A and the key terms of the STI
are sef out in Aftachment B.

The Company is expected fo grant the
Restricted Shares fo Ms. O’Connor following
the release of the FY25 annual financial results
(and, in any event no later than three years
affer the date of Meeting).

The price at which the Company will issue the
Restricted Shares will be determined by the 10
day VWAP of the Company’s shares following
the release of the Company’s FY25 annual
financial results.

There is no loan attaching to the offer under
the STI.

Details of any securities issued under the STl will
be published in the oOhlmedia Annual Report
relating fo the period in which they were
issued, along with a statement that approval
for the issue was granted under ASX Listing
Rule 10.14.

. Any additional persons covered by ASX

Listing Rule 10.14 who become entitled to
participate in an issue of securities under the
STI Plan after this Resolution is approved and
who were not named in this Nofice of Meeting
will not participate until approval is obtained
under ASX Listing Rule 10.14.

. A Voting Exclusion Statement is set out under

Resolution 5 in the Notice of Meeting.

Board Recommendation

The Directors (with Ms. Cathy O’Connor
abstaining) unanimously recommend that
shareholders vote in favour of Resolution 5 to
approve the participation in the oOhlmedia
Limited Equity Incentive Plan by Ms. O’Connor,
grant of Restricted Shares to Ms. O’Connor
under the oOh!media Limited Equity Incentive
Plan.
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Resolution é: Renewal of Proportional Takeover
Provisions

Rules 6.2 and 6.3 of the Constitution provide that the
Company must not register a transfer of shares which
would give effect to a contract, resulting from the
acceptance of an offer made under a proportional
takeover bid unless shareholders, in a general
meeting, approve the offer. Under section 648G of
the Corporations Act 2001 (Cth) and rule 6.4 of the
Constitution, rules 6.2 and 6.3 cease to have effect at
the end of three years from when they were adopted
or from the date that they were last renewed.

The proposed resolution seeks to reinstate the
provision of Rules 6.2 and 6.3 of the Constitution
for three years from the date of approval of the
proposed resolution. The Directors consider that it is
in the interests of shareholders for the Company to
include a proportional takeover rule and approval
is therefore being sought to renew rules 6.2 and 6.3
of the Constitution. A copy of the Constitution is
available on the Company's website at
http://investors.oohmedia.com.au (under
Governance).

What is a proportional takeover bid?

In a proportional takeover bid, the bidder offers to
buy a proportion only of each shareholder’s shares in
the target company.

Why are the proportional takeover approval
provisions required?

A proportional takeover bid means that conftrol of

a company may pass without shareholders having
the chance to sell all of their shares to the bidder. In
addition, this means the bidder may take confrol of
a company without paying an adequate amount for
gaining confrol.

In order to deal with this possibility, the Corporations
Act 2001 (Cth) permits a company, in certain
circumstances to provide in its constitution that if

a proportional takeover bid is made for shares in
the company, shareholders must vote at a general
meeting on whether to accept or reject the offer.

The majority decision of shareholders present
and voting at the meeting will be binding on alll
shareholders.

The benefit of the provision is that shareholders are
able to decide collectively whether the proportional
offer is acceptable in principle and it may ensure
that any partial offer is appropriately priced.

If the offer does proceed, individual shareholders can
then make a separate decision as to whether they
wish to accept the bid for their shares.


http://investors.oohmedia.com.au

What is the effect of the proportional takeover
approval provisions?

If a proportional takeover bid is made, the Directors
must ensure that shareholders vote on a resolution
to approve the bid at least 14 days before the last
day of the bid period or a later date allowed by
Australian Securities and Investments Commission.
The vote is decided on a simple majority.

Each person who, as at the end of the day on which
the first offer under the bid was made, held bid class
securities, is entitled to vote, but the bidder and its
associates are not allowed to vote (and if they do
vote, their votes must not be counted).

If the resolution is not passed, transfers which would
have resulted from the acceptance of a bid will

not be registered and the bid will be taken to

have been withdrawn. Any contracts formed by
acceptances will be rescinded. If the bid is approved
(or taken to have been approved), the fransfers
must be registered provided they comply with the
Corporations Act 2001 (Cth) and the Company's
Constitution.

If the resolution is not voted on before the 14-day
deadline specified in the Corporations Act 2001
(Cth), the bid will be taken to have been approved.

The proportional fakeover approval provisions do not
apply to full takeover bids and only apply for 3 years
from that date of their renewal pursuant o Resolution
6. The provisions may again be renewed by a special
resolution of shareholders.

No present acquisition proposals

At the date of this Notice of Meeting, no Director is
aware of a proposal by a person to acquire, or to
increase the extent of, a substantial interest in the
Company.

Potential advantages and disadvantages

While the renewal of rules 6.2 and 6.3 will allow

the Board to ascertain shareholders’ views on a
proportional takeover bid, the Directors consider that
the proportional takeover approval provisions have
no other potfential advantages or disadvantages for
them (other than in their capacity as shareholders).
Directors remain free to make a recommendation on
whether an offer under a proportional takeover bid
should be accepted.

The potential advantages of the proportional
takeover approval provisions for shareholders
include:

* the provisions give all shareholders (other than
the offeror and its associates) an opportunity to
consider the terms of a proportional takeover
proposal to determine whether it is in their best
interests that it proceed and, on that basis,
enables shareholders to decide whether or not
to accept the offer;

¢ the provisions may discourage the making
of a proportional takeover bid which may
be considered to be opportunistic and may
prevent control of the Company passing
without the payment of an appropriate control
premium;

e the provisions may assist shareholders in not
being locked into a minority interest in the
Company;

e the provisions may increase shareholders’
bargaining power and may assist in ensuring
that any future proportional takeover offer is
structured so as fo be attractive to a majority of
independent shareholders; and

* knowing the view of the majority of shareholders
may assist each individual shareholder in
assessing the likely outcome of the proportional
takeover scheme bid and whether to approve
or reject that bid.

The potential disadvantages for shareholders include:

e proportional takeover bids for shares in the
Company may be discouraged and may
reduce any speculative element in the market
price of the Company’s shares arising from a
proportional takeover offer being made;

» shareholders may lose an opportunity of selling
some of their shares at a premium;

e the chance of a proportional takeover bid
being successful may be reduced due to the
delay, cost and uncertainty in convening a
General Meeting; and

e the renewal of rules 6.2 and 6.3 may also be
considered an additional restriction on the
ability of shareholders to deal freely with their
shares.

The Board considers that the potential advantages
for shareholders of the proportional takeover
approval provisions outweigh the potential
disadvantages. In particular, shareholders as a whole
are able to decide whether or not a proportional
takeover bid is successful.
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There were no proportional takeover bids for the
Company while the provisions were in operation, nor
at any time since. Accordingly, there are no actual
examples against which to assess the advantages
or disadvantages of the proportional takeover
provisions for the Directors and Shareholders of the
Company.

Board Recommendation

The Directors unanimously recommend that
shareholders vote in favour of Resolution 6
to approve the renewal of the proportional
takeover provisions.

Attachment A: Summary of the key terms of the
Equity Incentive Plan

Defined terms have the same meaning as provided
in the Equity Incentive Plan Rules, available here —
https://www.asx.com.au/asxpdf/20141217/
pdf/42via3afy86glé.pdf

Purpose

The purpose of the Equity Incentive Plan (Plan) is fo
allow the Board to make offers to Eligible Employees
to acquire securities in oOhlmedia Limited (the
Company) and to otherwise incentivise employees.

Eligibility

Offers may be made at the Board's discretion to
employees of the Company or its related bodies
corporate (including a Director employed in an
executive capacity) or any other person who is
declared by the Board to be eligible to receive a
grant under the Plan.

Types of securities

The Plan Rules provide flexibility for the Company
to grant one or more of the following securities as
incentives, subject to the terms of individual offers:

1. performance rights;
2. options; or
3. restricted shares.

Options are an entitlement to receive a Share upon
satisfaction of applicable conditions and payment
of an applicable exercise price. Performance

rights are an entitlement to receive a Share for

no consideration upon satisfaction of applicable
conditions.
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Restricted shares are Shares themselves granted
for no consideration, but subject to restrictions on
dealing or other benefits, which may be released
over time or on meeting conditions.

Unless otherwise specified in the offer document, the
Board has the discretion to settle performance rights
or options with a cash equivalent payment.

Offers under the Plan

The Board may make offers at its discretion and

any offer documents must contain the information
required by the Plan Rules. The Board has the
discretfion to setf the terms and conditions on which
it will offer performance rights, options and restricted
shares in individual offer documents.

Issue price

Unless the Board determines otherwise, no payment is
required for a grant of a performance right, option or
restricted share under the Plan.

Vesting

Vesting of performance rights, options and restricted
shares under the Plan is subject o any vesting or
performance conditions determined by the Board
and specified in the offer documents. Options must
be exercised by the employee and the employee is
required to pay the exercise price before Shares are
allocated. Subject to the Plan Rules and the terms
of the specific offer document, any performance
rights, options or restricted shares will either lapse or
be forfeited if the relevant vesting and performance
conditions are noft satisfied.

Restrictions

Any dealing in respect of an Incentive Security
(performance right, option or restricted share) is
prohibited unless:

1. the Board determines otherwise; or

2. the Dealing is required by law and the
Participant has provided satisfactory
evidence to the Company of that fact.

The Board may, at its discretion, impose restrictions on
dealing in respect of any Shares allocated under the

Plan and may implement any procedure it considers

appropriate to enforce such restrictions.

Any dealing in any Company shares is also subject to
the Company's Dealing in Securities Policy.
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Cessation of employment

Under the Plan Rules, the Board has a broad
discretion in relation to the treatment of unvested
entitlements on cessation of employment. It is
intfended that individual offer documents will provide
more specific information on how the entitlements
will be freated if the participating employee ceases
employment before vesting.

Clawback and preventing inappropriate benefits

The Plan Rules provide the Board with broad
“clawback” powers even in respect of entitlements
that have vested if, amongst other things, the
participant has acted fraudulently or dishonestly,
engaged in gross misconduct or has acted in

a manner that has brought the Company or its
related bodies corporate into disrepute, or there is
a material financial misstatement, or the Company
is required or entitled under law or company policy
to reclaim remuneration from the participant, or
the partficipant’s entitlements vest as a result of the
fraud, dishonestly or breach of obligations of any
other person and the Board is of the opinion that the
incentives would not have otherwise vested.

Change of control

The Board may determine that all or a specified
number of a participant’s performance rights,
options or restricted shares will vest or cease to be
subject fo restrictions on a change of control event in
accordance with the Plan Rules.

Power of the Board

The Plan is administered by the Board which has
power to determine appropriate procedures for
administration of the Plan including but not limited
to implementing an employee share trust for the
purposes of delivering and holding Shares on behalf
of participants upon the grant of restricted shares or
the vesting of rights or exercise of options.

Except as otherwise expressly provided in the Plan,
the Board has absolute and unfettered discretion
to act or refrain from acting under or in connection
with the Plan and in the exercise of any power or
discretfion under the Plan.

The Board may grant additional rights or options

or make any adjustments it considers appropriate
to the terms of a right and/or option granted to
that participant in order fo minimise or eliminate
any material advantage or disadvantage to a
participant resulting from a corporate action by, or
capital reconstruction in relation to, the Company,
including but not limited to any return of capital.

Dividends and other rights

Subject to the terms of any Trust Deed (if applicable)
or offer, the following rules apply in respect of Shares
allocated to, or on behalf of, a participant under the
Plan (including Restricted Shares):

1. the participant is entitled fo receive all
dividends and other distributions or benefits
payable to the participant or to the Trustee in
respect of the Shares;

2. the participant is entitled to exercise, or to
direct the Trustee in writing how to exercise,
the voting rights attaching to the Shares,
either generally or in a particular case;

3. any bonus shares that are issued in respect of
the Shares will be issued to the participant, or
to the Trustee on the participant’s behalf, and
will be held by the participant or Trustee as
Shares subject to the same terms, conditions
and restrictions on Dealing (if any) as the
Shares in respect of which they were issued;
and

4. if rights arise on a rights issue in respect of
the Shares, the participant may deal with or
exercise those rights, or instruct the Trustee
(if applicable) in relation to those rights in
accordance with the Trust Deed. If the Shares
are held by the Trustee on the participant’s
behalf and the participant does not instruct
the Trustee how to deal with the rights, the
rights will be dealt with in accordance with
the Trust Deed.

Issuing of Shares

Any Shares issued under the Plan will rank equally in
all respects with other Shares for the time being on
issue by the Company. The Company will apply for
quotation of Shares issued under the Plan within the
period required by the Listing Rules.

Legal compliance

Notwithstanding any rule in the Plan, securities will
not be allocated, issued, acquired, transferred or
otherwise dealt with under the Plan if to do so would:

1. contravene the Corporations Act 2001 (Cth),
the Listing Rules, or any other applicable laws
(including any applicable foreign law); or

2. require the Company or its related bodies
corporate to pay, provide, or procure the
payment or provision of, any money or
benefits to the Participant which would require
shareholder approval under Part 2D.2, Division
2 of the Corporations Act 2001 (Cth).
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Attachment B: Summary of the key terms for Deferred Short-Term Incentive

Design Feature

Key terms for Deferred STI

Participation / eligibility

Eligible employees (Participants) offered participation in the Deferred
short-term incentive (DSTI) on an annual basis.

Vehicle for deferral

* Participants are required to defer part of their DSTI into restricted shares.

* Restricted shares (RS) are ordinary shares on OML (Shares) subject to disposal restrictions which
lift subject to the vesting condition being met during the 1-year Restriction Period.

¢ A holder of a RS will have all shareholder rights as any other ordinary shareholder in OML (e.g.,
rights to dividend and voting) other than the RS may not be sold or otherwise disposed of until
the RS vest (and any voluntary disposal restrictions (Disposal Restriction) ends.

* A Participant is not required to pay any cost to be granted RS.

Number of RS granted

The number of RS to be granted will be determined based on 10-day volume weighted average
price (VWAP) of a share following the release of the Company’s FY24 annual financial results
announcement (rounded down to the nearest whole number).

Vesting period (or Restriction
Period)

The Restriction Period will commence on the grant date of the RS and ends on the first anniversary of
the grant date; i.e., a 12 month Restriction Period applies.

Disposal Restrictions

¢ Af the time of receiving their communication fo participate in the 2025 Plan (including
notification that 33% of their STl outcome will be delivered in the form of RS), participants
may voluntarily elect for their RS (where the relevant conditions are met and an STl outcome
is confirmed) to be subject to post-vesting Disposal Restrictions for up to 15 years from
commencement of the annual performance period (commencing 1 January 2025).

* Where Shares are subject to a Trading Restriction, the Board will only lift the Trading Restriction in
exceptional circumstances (e.g. as required by law or upon death).

Cessation of employment

Where a Participant ceases employment all unvested RS will be forfeited,
unless the Board determines otherwise.

Change of control

* Where a change of control event occurs, all unvested RS will vest upon completion of the
change of confrol event unless the Board determines otherwise.

* Where a change of control event occurs, any vested RS subject to a Disposal Restriction will
have the Disposal Restriction lifted upon completion of the change of control event unless the
Board determines otherwise.

Malus/Clawback

RS (vested or otherwise), and including any proceeds received are subject to malus and clawback
whereby the Board may adjust the number of RS held by a Parficipant or require the Participant to
repay the company any benefits realised from RS where, in the Boards opinion, a Participant has

¢ Acted fraudulently or dishonestly.

¢ Engaged in gross misconduct.

* Done an act that has brought the Company into disrepute.

* Has breached their contract or duties / obligations to the Company

¢ Is convicted of an offence or has a judgement entered against them in connection with the
affairs of the company

* Malus / clawback will also apply per rule é of the Equity incentive Plan Rules.
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Attachment C

Rule 6 - Plebiscite to approve proportional takeover
bids

6 Plebiscite to approve proportional takeover bids

6.1 Definitions

The meanings of the terms used in this rule 6 are set
out below.

Term Meaning

in relation to a Proportional Takeover Bid a

:::;:J\tlilsr? resolution to approve the Proportional Takeover
Bid passed in accordance with rule 6.3
in relation to a Proportional Takeover Bid, the
PR day that is 14 days before the last day of the bid
. period and during which the offers under the
Resolution . . .
Deadline Proportional Takeover Bid rgmom op-e‘n or alater
day allowed by the Australian Securities and
Investments Commission.
a takeover bid that is made or purports to
Proportional be made under section 618(1)(b) of the Act

Takeover Bid in respect of securities included in a class of

securities in the company.

in relation to a Proportional Takeover Bid, means
the class of securities in the company in respect
of which offers are made under the Proportional
Takeover Bid.

Relevant Class

6.2 Transfers not to be registered

Despite rules 5.1(c) and 5.2, a fransfer giving effect
to a confract resulting from the acceptance of an
offer made under a Proportional Takeover Bid must
not be registered unless an Approving Resolution
to approve the Proportional Takeover Bid has
been passed or is taken o have been passed in
accordance with rule 6.3.

6.3 Approving Resolution

a. Where offers have been made under a
Proportional Takeover Bid, the Board must:

1. convene a meeting of the persons
entitled to vote on the Approving
Resolution for the purpose of
considering and, if thought fit, passing a
resolution o approve the Proportional
Takeover Bid; and

2. ensure that the resolution is voted on in
accordance with this rule 6.3, before
the Approving Resolution Deadline.

b. The provisions of this constitution relating
to general meetings apply, with such
modification as the circumstances require, to
a meeting that is convened under rule 6.3(a),
as if that meeting were a general meeting of
the company.

c. The bidder under a Proportional Takeover
Bid and any associates of the bidder are not
entitled to vote on the Approving Resolufion
and if they do vote, their votes must not be
counted.

d. Subject torule 6.3(c) a person who, as atf the
end of the day on which the first offer under
the Proportional Takeover Bid was made, held
securities of the relevant class, is enfitled to
vote on the Approving Resolution relating to
the Proportional Takeover Bid.

e. An Approving Resolution that has been
voted on is taken to have been passed if the
proportion that the number of votes in favour
of the resolution bears to the total number of
votes on the resolution is greater than 50%,
and otherwise is taken to have been rejected.

f. If an Approving Resolution has not been
voted on in accordance with this rule
6.3 as at the end of the day before the
Approving Resolution Deadline, an Approving
Resolution will be taken to have been passed
in accordance with this rule 6.3 on the
Approving Resolution Deadline.

6.4 Sunset

Rules 6.1, 6.2 and 6.3, cease to have effect at the
end of 3 years beginning:

a. where those rules have not been renewed in
accordance with the Act, on the date that
those rules were adopted by the company; or

b. where those rules have been renewed in
accordance with the Act, on the date those
rules were last renewed.
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LODGE YOUR VOTE

ONLINE
au.investorcentre.mpms.mufg.com

o BY MAIL
unmissable = Jonimedia Limited

C/- MUFG Corporate Markets (AU) Limited
oOh!media Limited Locked Bag A14 _
ABN 69 602 195 380 Sydney South NSW 1235 Australia
BY FAX
+61 29287 0309

BY HAND

MUFG Corporate Markets (AU) Limited
Parramatta Square, Level 22, Tower 6,
10 Darcy Street, Parramatta NSW 2150

o) ALL ENQUIRIES TO
=8 Telephone: +61 1300 554 4

X99999999999

'®

'B VOTING FORM

|/We being a member(s) of 00h!media Limited and entitled to attend and vote hereby appoint:

u VOTE DIRECTLY

elect to lodge my/our
vote(s) directly (mark box)

in relation to the Annual General
Meeting of the Company to be
held at 11:00am (AEST) on
Thursday, 15 May 2025, and
at any adjournment or
postponement of the Meeting.

You should mark either “for” or
“against” for each item. Do
mark the “abstain” box.

0 eheld at 11:00am (AEST) on Thursday, 15 May
North Sydney, 2060 and at any postponement or

Please mark either A or B

our voting intention below, you expressly authorise the Chair of
pect of Resolutions 1, 4 & 5, even though the Resolutions are
e remuneration of a member of the Company’s Key Management

For Against Abstain*

Grant of deferred restricted shares
under the Equity Incentive Plan —
Ms. Catherine 0’Connor

6 Renewal of Proportional Takeover
Provisions

Adoption of Remuneration

Re-Election of Director —
Is. Philippa Kelly

Grant of Performance Rights under
the Equity Incentive Plan —
Ms. Catherine 0’Connor

*If you mark the Abstain box for a particular ltem, you are directing your proxy not to vote on your behalf on a poll and your votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power of attorney
must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must be executed in accordance
with the company’s constitution and the Corporations Act 2001 (Cth).
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HOW TO COMPLETE THIS SHAREHOLDER VOTING FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s share register. If
this information is incorrect, please make the correction on the form. Shareholders
sponsored by a broker should advise their broker of any changes. Please note:
you cannot change ownership of your shares using this form.

VOTING UNDER BOX A

If you ticked the box under Box A you are indicating that you wish to vote directly.
Please only mark either “for” or “against” for each item. Do not mark the
“ahstain” box. If you mark the “abstain” box for an item, your vote for that item
will be invalid.

If no direction is given on all of the items, or if you complete both Box A and Box B,
your vote may be passed to the Chair of the Meeting as your proxy.

Custodians and nominees may, with the Share Registrar’s consent, identify on
the Voting Form the total number of votes in each of the categories “for” and
“against” and their votes will be valid.

If you have lodged a direct vote, and then you attend the Meeting, your attendance
will cancel your direct vote.

The Chair’s decision as to whether a direct vote is valid is conclusive.

VOTING UNDER BOX B — APPOINTMENT OF PROXY

If you wish to appoint the Chair of the Meeting as your proxy, mark the box in Step
1. If you wish to appoint someone other than the Chair of the Meeting as your
proxy, please write the name of that individual or body corporate in Step 1. A proxy
need not be a shareholder of the Company.

DEFAULT TO CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the
Chair of the Meeting, who is required to vote those proxies as directed. Any
undirected proxies that default to the Chair of the Meeting will be voted according
to the instructions set out in this Voting Form, including where the Resolutions
are connected directly or indirectly with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

You may direct your proxy how to vote by placing a mark in one of the boxes
opposite each item of business. All your shares will be voted in accordance with
such a direction unless you indicate only a portion of voting rightsare to be voted
on any item by inserting the percentage or number of shares you wish to voté,in
the appropriate box or boxes. If you do not mark any of the boxes on the itéms of
business, your proxy may vote as he or she chooses. If you mark more than one
box on an item your vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY.

You are entitled to appoint up to two personsa@s proxies to attend the Meeting and
vote on a poll. If you wish to appoint a second proxy,.an additional Voting Form
may be obtained by telephoning the Gompany’s share registry or you may.copy
this form and return them both together.

To appoint a second proxy yousmust:

(a) on each of the first Voting Form and, the second Voting Form state the
percentage of yourating rights of number of shares ‘applicable to thagform.
If the appointments do not specify the percentage or'number of votes that
each proxy may exercise, each\proxy:may exercise half your votes. Fractions
of votes will'be disregarded; and

(b) returndoth forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individualswhere the holding is in one name, thé holder must sign.

Joint Holdingzwhere the holding is in moresthan one name, either shareholder
may sign.

Power of Attorney:io sign under Power of Attorney, you must lodge the Power
of Attorney with the registry. If youdiave not previously lodged this document for
notation, please attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to
section 204A of the Corporations Act 2007) does not have a Company Secretary,
a Sole Director can also sign alone. Otherwise this form must be signed by a
Director jointly with either another Director or a Company Secretary. Please indicate
the office held by signing in the appropriate place.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate
“Certificate of Appointment of Corporate Representative” must be received at
support@cm.mpms.mufg.com prior to admission in accordance with the Notice
of Annual General Meeting. A form of the certificate may be obtained from the
Company’s share registry or online at au.investorcentre.mpms.mufg.com.

LODGEMENT OF A VOTING FORM

This Voting Form (and any Power of Attorney under which it is signed) must
be received at an address given below by 11:00am (AEST) on Tuesday,
13 May 2025, being not later than 48 hours before the commencement of the
Meeting. Any Voting Form received after that time will not be valid for the
scheduled Meeting.

Voting Forms may be lodged using the reply paid.envelope or:

ONLINE
au.investorcentre.mpms.mufg.com

Login to the Investor Centre’using the holding details as,shown on the
Voting/Proxy Form. Select ‘Voting’ and follow the prompts to lodge
your vote. To use thenline lodgement facility, shareholdersiwill need
their “Holder Identifier” - Securityholder Reference Number (SRN) or
Holder Identification Number (HIN).

BY MOBILE DEVICE QR Code
Our voting websites designed specifically for
voting online. You'can now/lodge your vote by
scanning the QR code adjacent or enter the
voting link
au.investorcentre.mpms.mufg.com into
your‘mebile device. Log in using the Holder
Identifier and postcode. for your sharehlding.

To scan the code‘you will need a‘QR code reader application which
can be downloaded for free onfyour mobile device.

. BY MAIL
00h!media Limited
C/- MUFG Corporate Markets (AU) Limited
Locked Bag A14
Sydney South NSW 1235
Australia

BY FAX

+61 29287 0309

“ BY HAND
delivering it to MUFG Corporate Markets (AU) Limited*
Parramatta Square
Level 22, Tower 6
10 Darcy Street
Parramatta NSW 2150

* During business hours (Monday to Friday, 9:00am—5:00pm)

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.




'® LODGE YOUR QUESTIONS

=¥ ONLINE

au.investorcentre.mpms.mufg.com

. N BY MAIL
unmissable = Jonimedia Limited

C/- MUFG Corporate Markets (AU) Limited
oOh!media Limited Locked Bag A14 _
ABN 69 602 195 380 Sydney South NSW 1235 Australia
BY FAX
= +61 29287 0309

BY HAND

MUFG Corporate Markets (AU) Limited
Parramatta Square, Level 22, Tower 6,
10 Darcy Street, Parramatta NSW 2150

o) ALL ENQUIRIES TO
=8 Telephone: 1300 554 474

QUESTION FORM 199999995999

) Please use this form to submit any questions about 00Oh!media Limited (“the Compa
2025 Annual General Meeting. Your questions should relate to matters tha
accompanying Notice of Meeting and Explanatory Memorandum. If your ques

as: +61 1300 554 474

My question relates to (please mark the

|
< Performance or financial reports General suggestion
D Remuneration Report Other
N My question is for the audito
)
|
)
(72}
P
'c)
% 1al reports A resolution being put to the AGM General suggestion
o Remuneration.Report Sustainability/Environment Other
- My question is for the auditor Future direction
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