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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme OnCard International Limited

ACN/ARSN 048 800 902

1. Details of substantial holder (1)

Name OnCard International Limited
ACN/ARSN (if applicable) 048 800 902
The holder became a substantial holder on 28 January 2015

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person’s votes (5) Voting power (6)

Fully paid ordinary shares 16,147,047 16,147,047 9.25%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a
substantial holder are as foliows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities

Michael Piperoglou Holder of the shares 6,804,177 fully paid ordinary shares

Narlack Pty Ltd ATF Piperoglou Pension

Fund ACN 006 837 065 Holder of the shares 9,342,870 fully paid ordinary shares

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
Michael Piperoglou Michael Piperoglou Michael Piperoglou 6,804,177 fully paid ordinary shares

Narlack Pty Ltd ATF
Piperogliou Pension Fund ACN
006 837 065

Narlack Pty Ltd ATF Piperoglou
Pension Fund ACN 006 837 065

Narlack Pty Ltd ATF Piperoglou Pension

Fund ACN 006 837 065 9,342,870 fully paid ordinary shares

5. Consideration
The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder
became a substantial holder is as follows:

Class and number

Holder of relevant interest Date of acquisition Consideration (9) of securities

N/A Cash | Non-cash

6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

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

The substantial holder and associate have entered into a relevant agreement in relation to the conduct
Michael Piperoglou of the affairs of the company, including the making of a distribution to shareholders by way of capital
retun and dividend. Annexure A sets out a copy of this agreement.

Narlack Pty Ltd ATF Piperoglou Pension As above.
Fund ACN 006 837 065
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7. Addresses
The addresses of persons named in this form are as follows:

Name Address
Michael Piperoglou 790 Burwood Road, Hawthorn East VIC 3123
Narlack Pty Ltd 790 Burwood Road, Hawthorn East VIC 3123

CEEE TR TV D
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print name ﬂ {L@{, /\l ) Q‘N capacity  Director

sign here date 2/02/2015
= e——
I\

DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 7 of the form.

See the definition of "associate” in section 9 of the Corporations Act 2001.
See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a
relevant interest in.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown.”

Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be inciuded of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.




Annexure A

This is annexure A of 13 pages (inciuding this page) referred to in the form 603 — notice of initial substantial
holder relating to OnCard International Limited 048 800 902 signed by me and dated 2 February 2015

AD Loy

Print name



Capital return implementation deed

Thisdeed ismadeon 2 € 7} o onan o~ sny 20158
between: OnCard International Limited ACN 084 800 902 (Company)

Address: Level 7, 550 Bourke Street, Melbourne, Victoria, 3000
Attention: Chairman
and: Michael Piperoglou (Michael Piperoglou)

Address: 790 Burwood Road, Hawthorn East, Victoria, 3123
and: Narlack Pty Ltd (ACN 006 837 065) (Narlack)

Address: 790 Burwood Road, Hawthorn East, Victoria, 3123
Attention: Mr Michael Piperoglou

Operative provisions

1. Definitions
In this deed, unless the context otherwise requires:
Announcement means the draft ASX announcement set out in schedule 1;
ASX means ASX Limited;
ASX Listing Rules means the listing rules of ASX;

Business Day means a day which is not a Saturday, Sunday, bank holiday or public
holiday in Melbourne;

Corporations Act means the Corporations Act 2001 (Cth);
Proposed Announcement Date means 28 January 2015,

Requisitioned Meeting means the general meeting of the Company that has been
convened to be held on 13 February 2015 at the request of Michael Piperoglou and
Narlack to consider proposed resolutions to remove all of the existing directors of the
Company and to appoint in their place Vasilios Piperoglou, Peter Abotomey and
Ronald Holzer and any adjourned or postponed meeting of that meeting;

Taverners Group Entity means CI No.2 Pty Ltd ACN 114 230 509.
2. ASX announcement
Subject to the Company receiving on the Proposed Announcement Date:

(a) this deed duly executed by each other party (in one or more counterparts),

Norton Gledhill q:\hmas\tba\240243.doc
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(b)

©

a document in a form acceptable to the Company duly executed by each of
Vasilios Piperoglou, Peter Abotomey and Ronald Holzer whereby he

() withdraws his candidacy for appointment as a director of the Company to
be considered at the Requisitioned Meeting;

(2) withdraws his consent to act as a director of the Company given to the
Company on 15 December 2014; and

(3) agrees that the Requisitioned Meeting may be cancelled (or postponed
indefinitely until further notice) and not held as planned or at all, and
undertakes not to exercise any right or otherwise to seek to reconvene and
hold the Requisitioned Meeting or to recover from the Company any
expenses incurred, in consequence of the cancellation (or indefinite
postponement) of the Requisitioned Meeting, whether under section 249E
of the Corporations Act or otherwise; and

irrevocable appointment of proxies in the form of the draft appointments set out
in schedule 2 duly completed and executed by the Taverners Group Entity;

the Company undertakes that it will make an announcement to ASX on the Proposed
Announcement Date in the form of the Announcement.

3. Implementation and reimbursement of costs

Subject to:

(a)

(b)

the Company making an announcement to ASX in the form of the
Announcement; and

satisfaction of the requirements set out in clause 2(a) and 2(b);

the Company undertakes that:

(c)

@

©

it will cause a dividend to be paid as contemplated in the Announcement and
convene a general meeting of the Company by mid-April 2015 to consider a
resolution to approve a return of capital to its shareholders to the extent necessary
to make the distribution as announced (Capital Return Resolution) and, if
approved, to finalise the distribution as soon as reasonably practicable after the
approval is obtained;

should it not be able to proceed with calling a meeting to consider the Capital
Return Resolution it will use its best endeavours to cause the Company to be
wound up and for the assets of the Company to be liquidated and to be distributed
to the shareholders of the Company, unless not required by Michael Piperoglou
and/or Nartack in their absolute discretion;

it will not without the prior written consent of Michael Piperoglou and/or Narlack
(which may be withheld in their absolute discretion), between the date of this
deed and the Company paying the dividend and undertaking the capital return as
contemplated in the in the Announcement either:

Norion Gledhill
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®

(1) enter into any agreement that could impact on its ability to pay such funds;
or

(2) issue any shares or other securities in the Company; and

it will reimburse Michae! Piperoglou and/or Narlack for their reasonable legal
costs reasonably incurred in relation to the Requisitioned Meeting in the amount
of $50,000 plus GST within 2 business days receiving a copy of a tax invoice
from their lawyer issued to Michael Piperoglou. The Company acknowledges
that because of the confidential nature of the information included in lawyer’s tax
invoices, the tax invoice will not include any details of rates charged, time spent
or disbursements incurred and that it will state only that an aggregate fee of
$50,000 plus GST is payable for services provided.

4. Withdrawal of requisition

Subject to, and with effect upon:

(a) the Company making an announcement to ASX in the form of the draft ASX
announcement set out in schedule 1;

(b) the Taverners Group Entity providing to the Company duly completed and
executed irrevocable appointments of proxies in the form of the draft appointment
set out in schedule 2, and copies being emailed to Ronald Holzer at
'ron@axialadvisory.com.au’;

Michael Piperoglou and Narlack:

(c) withdraw their request made to the Company on 15 December 2014 for the
Requisitioned Meeting to be held;

(d) withdraw their notice of intention to the Company given on 15 December 2014 to
move resolutions at the Requisitioned Meeting to remove the directors of the
Company; and

(¢) agree that the Requisitioned Meeting may be cancelled (or postponed indefinitely
until further notice) and not held as planned or at all, and undertake not to
exercise any right or otherwise to seek to reconvene and hold the Requisitioned
Meeting or to recover from the Company any expenses incurred, in consequence
of the cancellation (or indefinite postponement) of the Requisitioned Mecting,
whether under section 249E of the Corporations Act or otherwise, except as set
out in this deed.

5. General
5.1 Governing law and jurisdiction

This deed is governed by the laws of Victoria. The parties submit to the non-exclusive

jurisdiction of the courts exercising jurisdiction there.

Norton Gledhill q:\hmas\tba\240243.doc
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5.2 Amendment
The parties may only amend this deed if each party signs the written amendment.
5.3 Waiver

A provision of this deed or a right created under it may not be waived except in writing
signed by the party granting the waiver.

5.4 Counterparts

The parties may execute this deed in two or more counterparts and all counterparts
together constitute one instrument.

5.5 [Entire agreement

This deed constitutes the entire agreement of the parties in respect of the subject matter
of this deed and supersedes all prior discussions, undertakings and agreements.

5.6 Further assurances

Each party must, at its own expense, do everything reasonably necessary to give effect
to this deed and the transactions contemplated by it, including without limitation the
execution of documents.

5.7 Relationship

Nothing in this deed constitutes the parties as partners or agents of the other and no
party has any anthority to bind the other legally or equitably except as expressly stated
in this deed.

Executed as a deed

Executed by OnCard International

Llﬂf: by: L “Ak”o

Signature of director Signature of diree{or/company secretary

...... “vsff'?wfw; RO RER ERTo

Name of director ?\amc of dweclorkcumpany secretary

&» \’?rJ
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Signed sealed and delivered by Michael ) ) ,-’:'
Pipereglou in the presence of: ) o ‘—u"‘:"w\,‘{—-“'“‘“' S s S
) Signaturk
7

ﬁ)natulc of witness T

VQ‘D&L\C& ﬂ“’eh{mu ov
Name of witness
Executed by Narlack Pty Ltd by: ("' \-) )

R ;i /

N i{»,[.n A ‘.*f:' .‘:( o ..44.:':{:-:1". ............................... k.-:‘ e .I.-‘._.'I. ....... t':"._:h.h: ................
Signature of. d;.rcctor Signature o\F“dm.uorfcompany secretary
L MamIA. et od. ey L sl
Name of director Name of director/company secretary

Wartn (indhill q\hmas\tba\240243.doc
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Schedule 1
Draft ASX announcement

A21ward

It 3 national
Oncard intemnational Limited
ACN 084 800 802
GPO Box 2334

Melbourne 3001 Australia
Leve| 7, 550 Bourke Streat
Melbourne 3000 Australia
Tel: +613 9642 3812

28 sanuary 2015

Via ASX Online

ASX Market Announcements Office
ASX Limited

Leve! 4, 20 Bridge Street

Sydney NSW 2000

Praposed distribution

The board of directors of OnCard international Limited (OnCard or Company) is pleased to
announce that the Company will seek shareholder approval to distribute 1o shareholders all
funds surplus to Its needs. As the expected cash backing per share is currently estimated to
be between $0.31 and $0.32, the board considers that the Company will be able to return
$0.30 per share to shareholders. While the composition of the proposed distribution has
yet to be finalised, it is likely to be by way of return of capital of $0.21 per share and by way
of unfranked dividend of $0.09 per share.

Dividend

The amount of, and record date for, the dividend will be announced promptly after
compietion of the Company’s audited financial statements for the year ended 31 December
2014 and will be paid as soon as reasonably practicable thereafter.

Capital retum
OnCard will proceed with the capital return, subject to:

{(a) the audited financlal statements of the Company for the year ended 31
December 2014 confirming that the net assets and cash reserves of the
Company as at 31 December 2014 are sufficient to make the capital return;

{b} there being no material adverse change in the financial position or financial
performance of the Company after the date of this announcement; and

{c] the satisfaction of necessary legal requirements in relation to the capital return,

q\humastoa 24024 doc
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a1card
i national

in respect of paragraph (a) above, as the Company’s principal assets are cash and hybrids,
the board does not expect that any matters will arise in completion of the relevant accounts
that would prevent the Company from undertaking the capital return in the amount of the
expected $0.21 per share,

In accordance with section 256C of the Corporations Act, to complete the capital return the
company will need the approval of shareholders. Accordingly the Company wifl convene a
general meeting of the Company to seek the approval of shareholders to the retum of
capltal by mid-April 2015. Provided that shareholders approve the capital retum the
Company will pay the $0.21 capital return to shareholders as soon as reasonably practicable
thereatter,

Shareholders should note that:

1. Al directors of the Company support the proposed capital return, and will vote the
shares in the Company that they own or conitrol in favour of the capital return.

2. Taverners Group, which has a relevant interest in aver 32% of the issued shares in the
Company, has informed the Company that it also supports the proposed distribution
and has provided an irmevoeable proxy to vote the shares it owns or contrels in faveur
of the capital return,

3.  Michael Piperoglou and his company Narlack Pty Ltd which own, in aggregate, 3.22%
of the issued Shares |n the Company have informed the Company that they will vote In
favour of the capital retum.

Remaining assets

after the distribution of the expected $0.30 per share to shareholders, the directors wall
investigate whether the residual OnCard has potential value for other investment
opportunities. If proposals are received by the Company which the board believes are in the
best Interest of shareholdars, they will be presented to shareholders for them to be offered
the opportunity to vote on the proposal and to re-invest into the Campany,

if no other proposals are received then the board will seek to wind up the Company and
return the balance of the Company’s cash ta shareholders.

Requisitioned Meeting

The Company has reached an agreement with Michae! Piperoglou and his company Narlack
Pty Ltd (Piperoglou Shareholders) who requisitioned the general meeting {Requisitioned
Meeting} of the Company that has been convened to be held on 13 February 2015 to
consider resolutions to remove all of the axisting directors of the Company and to appoint in
their place Vasilios Piperoglou, Peter Abotomey and Ronald Holzer. The key terms of the
agreement are as follows:

1 DA BT dex
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international

1. In consequence of the Company making this announcement, the Piperoglou
Shareholders have withdrawn their request for the Requisitioned Meeting to be heid,
and Vasilios Piperoglou, Peter Abotomey and Ronald Holzer have withdrawn their
candidacy for appointment, and their consents to act, as directors of the Company,

2. The Company will convene a general meeting of the Company to seek the approval of
shareholders to the return of capital by mid-April 2015 and, If approved, will finalise
the proposed distribution as soon as reasonably practicable thereafter,

tn view of this, holding the requisitioned meeting would now have no utility and, tharefore,
the board of directors of OnCard has determined to postpone the meeting indefinitely unti
further notice In accordance with regulation 12.2 of the Company’s constitution.

Notice of the postponement will be sent to shareholders shortly.

If you have a query about any matter cavered by
this announcernent, please contact the Company's
managing director, Tany Robinson, on 0407 355 616
for a response.

q hmas'tba 340344 dec

Norton Gledhill
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Schedule 2
Taverners Group irrevocable appointment of proxy

ONCARD INTERNATIONAL LIMITED (ACN 084 B0O 902}
SHAREHOLDER PROXY FORM

IAWE, C) ND.2 Pty 12d ACN 114 230 509

of Levet 31, 367 collins Street, Meiboumme, Victoria, 000

being 3 Hiok hal of ancard (nternational Umited | v} hereby appoint the charman of the me=tmg to
represent ail of my/our votmg rights 3z my/our proxy ot 3 genaral mg of the Comg tirat is held on or before 31 May 2015
{and av any adj orp t of that ing) that includas consideration of » resolutian to approve a return of capital
ta the shareholders of tha m the order of $6.21 per share in order to vate on my/four behall in relation to the propased
retuin of capital son and any rednted i |which, to avoid doubt, includes any tewokntion the approval of which is
nescessary for the Company to returmn gl o the dd the panyin the arder of S0.21 per shace} [tagether the

tapital Reduction Resojutions).
we direct my/our prowy to vote in favour of the proposed Capital Raduction Resofutions.

VWwe resarva the fight to appoint the chai ar the ing or eny other parsan to reprasent any oc all of my/our vaong
rights a5 my/our proxy At such a general meeting to vote on my/our behalf in rolation to any resalution which iz not » Capital
Reduction Aerolution ms [/we may direct or at the prony’s discretion or otherwise to sct generally on my/our behall at che
meeting.

Vwa herely underzke [B) not to make any other app t ol prosy, g ar y in w myfaur
powers @t or in respect of the Capital Reduction Resolition: [b) not to revoke ar vary this deed, o aay appomtment, voting
direction, revocation of undartaking mate under this eed, and hereby dedare that this dead, and the appointment, voting
direction, revocation snd under@kings under this decd, are ble {e) wot to ster wvy shares Ifwe hold im the Company
we! the agrier of the clase of the meating which is neid tn Convider Thi Capaal Reduct and 31 May 2015,

Executed as a deed on._ . _J3nuRry 2015

*Lepuiiy holdor 4 * satutity holdor 2 * Sezarity hodiler 3
Signature signaluve : Sigpature

prim fuli name Print full name Print full name
"Dosgcioarfole daeCiol ING soir *DrRCIeISCOMpAT Y SECIelary = L0ie direciur (wa COmpany
COMpaMNTY FECTaTay secretary)

*Delete if (or whichever is) mapplicabie

I this form ls signed on behall of @ security halkiar under power of atarney, each Fitomey states that be or she has not recedved
any notice of revocation of the powar of attomey by death of the grantor or otherwise.  this form ic signed by 2 secunty holder
that i @ company esch parson signng certifies that he or the holds the office of director of the company ot such othet office with
the company as shown and is suthoroed to completa and sign this form for the company, and H only one person signs, he or she ks
the 20 and sole pamy secretary of the company unlets exprestiy stated otherwne. Wheie a parson signs just as soke
directer of the commnny, he or she certfies that the company does ot have » company secretary.

PR R s SN T
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Notas:
1. Cammpleta and sign where indicated abave.
2. For information on whera and how {0 ladge this graxy form and the deadfine for lodgment, phease refer ta the nates 1o the
natice of meeting which srcompanies this form.
E] A company may sign by 2 directors or a director asd secreiary ar, for a propretary compaay that has a sole director wha is
also the stle company secTetacy (of thax doss not kave 3 company secretary), that directar.
AR IFOME dor
Norton Gledhill q-\hmas\tba\240243.doc
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ONCARD INTERNATIONAL LIMITED (ACN 082 800 902}
SHAREHOLDER PROXY FORM

)/We, CIND.2 Pty Ltd ACN 114 230 502
of Level 31, 367 Collins street, Melbaurne, Vicentia, 3000

being 2 shareholder/shareholders of Oncard International Limited {Company| hereby appoint the chairman of the meeting to
represent all of my/aur voting rights s myfour proxy at a geaeral meeting of the company that is held on or befare 30 Septamber
2015 (and at any adjournment or postp of that g) that includes consideration of 2 resoluton to wind up tha Company
and any related resolution [which, to avoid doubt, includes any resalution the approval of which is necessary for the company ta be
wound up) [tagether the Wind Up Resolutions).

Ijwe direct my/our prory 1o vota in favaur uf the proposed wind Up |

1/We reserve the right to appoint the chai of the \tng or any other person Lo represent any or all of my/aur voting
rights as my/our proxy at such a genarsl meeting to vate on my/our bahalf in refation to any resolution which is nos a Capital
reduction Resolution as Ifwe may direct or at the proxy’s disceetion or otherwise to act genesally on my/our behalf at the
maeting

)fWe heveby undertake |a} not to make any othar appaintment of proxy, represantative or attorney in relation 1o my/our

powers 3t or-In respact of the wind Up Resolutians |b) not to revake or vary this deed, ar any appointment, voting diraction,

revocation ar undertaking made under this deed, and hereby declare that this deed, and the appointment, voting direction,

ravoration and undertakings under this deed, sre irevocable (c| not to transfer any shares I/We hold in the Company until the

earlier of cinse of the maeating at which the Capital Reduction Resolutions (as defined in the other sharaholder proxy form by

meAus dated on or. about this date of this form) are considerad, the ciase of the mesting which is held to consider the wind Up
lutions and 3¢ 5 ber 2015.

Executed as a deed on_ _lanuary 2015

*sncurv holder 3 * Secuimy holder 2 * secuiiny holdee 3
Signature Signzture Signature

print full name print full name Brint fuil pame
*Directorfsole director and sole *Direclor/campany secietary *5pie director (no company
company secretary secretary)

*Dedete if (or whichever is) inapplicable

H this form is signed on behalf of a sacurity holder under power of attorney, each atrormey states that he or she has not recaived
any natice of revocation of the pawer of antarney by death af the grammtor oy otherwise. If this form is signed by a security holder
that is a company each person signing certifies that he or she helds the affice of directar of the company or such ather office with
the company as shown and is authorised to compiete and sign this form for the company, and if only ona person signs, be or she is
the sale disectar and soje company secretary of the company unless expressly s@ated otiverwise. Where @ person signs pust as sole
dirartar of the company, he of she certifies that the @mpany dees not have a company secretary.

6 s o234 Y dec

Norton Gledhill q:\hmas\tba\240243.doc
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Notes
i complete and sign wheare indicated abave
z Far infamation on where and how to todge this prosy form and the daadiine for lodgment, planse refer to the notes to the
notice of meeting which acocompanies this torm.
ER A company may sign by 2 divacvars or & direaor mmd sewetary or, for 3 proprie@ary compary that has  sola director who is
siso the s0\e company secmtary (or that dons not have » company secretary), that disectar,
et O 7 e
Norton Gledhill q:\hmas\tba\240243.doc
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