18-0CT-2614 A7:58 From:

To:1328A1 35628

Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To: Company Name/Scheme

ACN/ARSN

AGN 150 139 781

1. Details of substantial holder (1)

Name

ACNARSN (i applicable)

Onthehouse Holdings Limited (ASX:0TH)

Sandon Capital Pty Ltd and other parties listed in item 3 belaw

ACN 130 853 691

The helder bacarme & substantial halder on 9 Oclober 2014

2. Details of voting power
The total number of votes attached to all the vofing shares in the company or voting interests in the scheme that the substantial hoider or an associate (7} had a
refevant inierest (3) in on the date ifte substantial hotder became a substantial holder are as follows;

Class of securities (4)

Number of securities

Parson's votes (5)

Vioting power (6)

Qrdinary Shares 10,715,566

10,715,566

12.87%

1. Dataile of ralevant interests
The nature of the relevant interest the substantial holder ar an assaciate had in the fallowing voting sacuiitias on the data tha substantial kalder became a substantial
holder are as follows:

Hotder of relevant interest

Nawre of relevant inferest {7)

Clazs and number of securities

Sandon Gapital Pty Lid

Power {0 exemise (or to contral) vofing power
and dispose of securiies as investment
manager of Sandon Capital Activist Fund ang
Sandon Capital Investments Limited

3,345,869 ordinary shares

Fundhost Limited as trustee of Sandon Capital
Activigt Fund

National Nominees Ltd as cusindian for Sandon
Capital Acfivist Fund

883,030 ordinary shares

Sandon Capital Investmants Limitad

Oné Managed Investments Limiled as
custadian for Sandon Capital Investments
Limied

2,462,839 ordinary shares

Sandon Capital Pty Limited, Fundhast Limited
and Sandon Gapital Investments Limited

In addition fo the above, Sandon Capital Pty
Limited, Fundhost Limited and Sandaon Capital
Investments Limited each hold a relevant
interest in the 7,369,697 ordinary shares held
by Blue Lake Partners Ply Limited and Gannet
Capital Ltd by vifue of entering inte 2 relevant
agreement with those parties (see Annexure A)
in refation to the affairs of the company.

7,369,687 ardinary shares

Blie Lake Partners Pty Lid

Blue Lake Paitners Piy Lid:

d)  holds 4,650.000 ordinary shares as
disclosed in the inifial substantiaf
shareholder notice dated 29 August
2014; and

b)  has arelevantinterest in the 5,815,566
ordinary shares held by the registered
holders (other than Blue Lake) in
paragraph 4 by vinue of entering into a
relevant agreement with those parties
{see Annexure A) in relation t e affairs
of the company.

10,715,566 orfinary shares

Fase:1-9
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Danial L Droga as trustee for Droga Super Trustee and bereficiary 250,000
Fund
Gannet Capital Pty Ltd Gannet Capital Pty Limited: 10,715,566 ordinary shares
a)  holds 568,657 ordinary shares as
registered holder and investment
manager io The Lavel 18 Fund;
b}  has a relevant interest in the 1,500,000
ardinary shares held by Juman Ply Ltd &
Juliber Pty Limited by virtwe of being their
invastmant adviser; and
g)  has a relevant interest in the 8,245, 869
ordinary shares held by the registerad
holders {other than those i (3) and (h)
above) in paragraph 4 by virue of
entering into a relevant agraement with
thoge parties (see Annexure A} in relation
to the affairs of the company.
Foatprint Capital Pty Limited Owns 100% of the shares in Gannegt Capital Pty | 10,715,566 ordinary shargg
Limited {relevant interest under seclion G08(3)
of the Corporations Act).
Glern Darren Poswell Owns 100% of the sharas in Faotprint Pty 10,715,566 ordinary shares
Limited (relevant interest under section B0B(3)
of the Comporations Act).

4. Details of present registered holders
The persans registered as holders of the seelirities referred fo in paragraph 3 ahove are a5 follows:

Halder of relevant interest

Registered holder of securities

Person entitied to be reqistered ag
holder (8)

Class and number of securities

Sandon Capital Pty Ltd and National Nominees Ltd Fundhost Ltd as trustes of Sandon | 883,030 ordinary shareg
Fundhost Ltd as trustee of Sandon Capital Agtivist Fund

Capital Activist Fund

Sandon Capital Py Ltd and One Managed Investments Limited | Sandon Capital Investments 2,462,839 ordinary shares
Sandon Capital investments Limited

Limited

Sandon Capital Pty Limited, ABN AMRO Clearing Sydney Blue Lake Partnars Pty Lid 4,650,000 ordinary shares
Fundhost Limited and Sandon MNominees Pty Ltd

Capital Invegtments Limited

Sandon Capital Pty Limited, Gannet Capital Pty Lid Gannet Capital Pty Lid 569,697 ordinary shares

Fundhost Lintited and Szndon
Capital Investmenis Limited

Sandon Capital Py Limited,
Fundhost Limited and Sandon
Capital Investments Limited

Juman Pty Lid & Juliber Pty Lid
<JUSL Limited Parinership A/C=

Juman Ply Lid & Juliber Piy Ltd
<JUSL Limited Parnership AIC>

1,900,000 ordinary shases

Sandon Capital Pty Limitad, Daniel Droga as trustee for Dioga Daniel Dioga as trustes for Draga 250,000 ordinaty shares
Fundhost Limited and Sandon Super Fund Super Fund
Capital Investments Limited
Blue Lake Partners Pty Ltd ABN AMRO Clearing Sydney Blue Lake Partriers Piy Ltd 4,650,000 vrdinary shares
Nominges Pty Lid
Blue Lake Pariners Pty Ltd National Nominees Ltd Fundhast Ltd as trustee of Sandon | 883,030 ordinary shares
Capital Activist Fund
Blue Lake Partners Pty Ltd Ona Managed Investments Limited | Sandon Capital Investments 2,462,829 ordinary shares
Limited
Blue Lake Pariners Pty Lid (3annet Capital Pty Lid (annet Capital Pty Ltd 569,897 ordinary shares
Blue Lake Partners Py Lid Juman Pty Ltd & Juliber Pty Ltd Juman Pty Lt & Juliber Py Ltd 1,800,000 ordinary shares
<JUSL. Limited Partnership A/C= <JUSL Limited Partnership A/C>
Blug: Lake Partners Pty Ltd Caniet Draga as trustee for Droga | Daniel Droga as trustea for Droga | 250,000 ordinary shares
Super Fund Super Fund
Gannet Capital Piy Lid Gannet Capital Piy Lid Gannet Capital Pty Lid 568,697 grdinary shares

Gannet Capiial Pry Lid

Jugnan Pty Ltd & Juliber Pty Ltd
<JUSL Limited Partnership AIG>

Juman Phy Lid & Juliber Pty Lid
JUSL Limited Partnership A/G>

1,800,000 ordinary shares

Gannet Capital Pty Lid

National Nornges Ltd

Fundhost Ltd a3 trustee of Sandon
Capital Activist Fund

883,030 ardinary shares
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Gannet Capital Pty Ltd One Managed Investments Limited | Sandon Capital Investments 7,462 839 ordinary shares
Limited

Gannet Capital Py Lid ABN AMRO Clearing Sydney Blug Lake Pariners Pty Lid 4,650,000 ordinary shares

Nominees Pty Limitad
Gannet Capital Pry Ltd Daniel Droga as tustee for Droga | Daniel Droga as frustee for Droga | 250,000 ordinary shares

Super Fungd Super Fund
Footgrint Capital Py Ltd As per Gannet Capital above As pet Gannet Capital above 10,715 566 ordinary shares
Glenn Darren Poswell As per Gannet Capital abave As per Gannet Gapital above 10,715,566 ordinary shares

5. Consideration

The consideration paid for each relevant interest rafemad to in paragraph 3 above, and atquired in the four months prior to the day that the substantial holder became

a substantial holder iz as follows:

Halder of ralavant intarest Date of acquisiion Congidaration (9) Class and number of saclirities
Sandon Capital Ply Ltd and N/A None. Sandon
Fundhost Lid as trusiea of Sanden | 9 Qctober 2014 Capital Pty Ltd | 854,950 cedinary shares
Capital Activist Fund and Fundhost
Lid are not
purchasing the
relevani
sacuntios.

Sandon Capital Pty Ltd and N/A None. See note
Sandon Capital Investments 8 October 2014 abave, 2,373,910 ordinary shares
Limited
Sandon Capital Pty Limited, 9 October 2014 NIA None, See note [ 7,119,697 ordinary shares
Fundhost Limitad and Sandan above.
Capital Investments Limited
Blue Lake Pariners Pty Limited 9 October 2014 /A None. Se note | 13,577,435 ordinary shares

above.
Daniel Droga as trustee for Droga | 9 Gelober 2014 NIA None, Ses note | 250,000 ordinary shares
Super above,
Gannet Capital Pty Limited 4 October 2014 /A None None. 10,715,566 ordinary shares

Beo note

ahove.
Fuotprint Capital Pty Limied 9 Qetober 2014 NIA None 10,715,566 ordinary shares
Glen Darren Poswell 9 October 2014 N/A None 10,715,566 ordinary shares

6. Associates

The reasons the persons named in paragraph 3 above are assaciates of the substantial holder are as follows:

Name and ACN/ARSN (if applicahle)

Nature of association

Sandon Capital Py Ltd (AGN 130 853 691)

Relevant agreement with respect to the affairs of the Company as detailed in Annexure A

Blue Lake Partness Pty Ltd (AGN 139 264 620)

Relevant agreement with respect to the affairs of the Company as detailed in Annexure A

Gannet Capital Pty Ltd (ACN 130 264 650)

Relevant agreernent with respect to the affairs of the Company as detailed in Annexure A

Danigl L Droga An associate of Blue Laka Partners Ply Lid by virue of section 12 of the Corporations Act
Footprint Capital Pty Limited An assoctate of Ganngt Capital Ply Ltd by virtue of section 12 of the Corporafions Act.
Glenn Barren Poswedll An agsocigte of Gannet Capital Pty Lid by virtue of section 12 of the Comarations Act.

The addmsses of the persons named in this form are ag follows:

Name

Address

Sandon Capital Piy Lid

Level 11, 139 Macquarie Street, Sydnay NSW, 2000

Sandon Capital Investments Limited

Level 11, 138 Macquarie Stroet, Sydney NSW, 2000

Fundhgst Limited Suite 1, Level 9, 70 Casflersagh Sireet, Sydney, NSW, 2000
Blue Lake Pariners Leval 20, Gatewsy Building, 1 Macguarie Place, Sydney, NSW, 2000
Daniel Drga Cf- Level 20, Gateway Building, 1 Macquarie Flace, Sydney, NSW, 2000

(annst Capital Pty Ltd

Level 20, 38 Mariin Place, Sydney, NSW |, 2000

Footprint Gapital Ply Limited

Rialto Towers Level 29, 525 Calting Straet Malboume VIC 3000

Gignn Darren Poswell

cf Footprint Capital Riatio Towers Level 29, 525 Colling Strest Melboume VIC 3000
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Signature
print name %Radwmme‘ki
sign here """7 // date 10/10/2014

Director of Sandon Capital Py Lid
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DIRECTIONS

N If there are a number of substantial holders with similar gr related relevant interssts {69, 2 corporation and its refated corporations, or the manager and trustee
of it equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persans are essentially simitar, 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.

(2) See the definition of “associate” in 2ection 9 of the Corporations Act 2001.

(3) See the definition of "relevant interest” in sections 608 and 6718{7) of the Corporations Act 2001,

4 The voting shares of 4 company constitute one class unless divided into separate classes.

(5) The total number of votes attached bo all the voling shares in the company or voting interests tn the s¢heme {if any) that the persen or an associate has a

relevant interest in.

{6) The person's votes divided by the tatal votes in the body corporate ar scheme multipliad by 100.

] Include details of:

{a} any relevant agresment or other Gircumatances by which the relevant inferest was acquired, If subsection 6718(4) applies, a copy of any document
sefting out the terms of any relevant agreament, and & statement by the person giving full and accurate details of any centract, scheme or
amangement, must accampany this form, together with 2 written statement certifying thig contract, stheme or amangement; and

(b) any qualification of the power of a person to exercise, contret the exercise of, or inflvence the exercise of, the voting powers ¢r disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities t which the qualification applies).

See the definition of “relevart agreement” in secfion 9 of the Comorations Act 2001.

(8} If the: substantial holder is unable to datermine the ideniity of the person (eg if the relevant interest arisos because of an option) write "urknown”.

{9) Details of he: eonsideration mustinclude any and all benefits, money and other, that any person from whom a refevant interest was acquired has, or may,
become entitled to receive in relafion to that acquisition, Details must be included even if the benefitis conditional on the happening or ot of a contingency.

Details must ba included of any benafit paid an behalf of the substantial halder ar its assagiate in relafion to the acquisitions, even if they ar not pald direcily to
the person from whom the relevant interest was acquired.
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This is Annexure A of 4 pages referred to in the ASIC form

603 Notice of Substantial Shareholding SANDON CA PITAL

dated 10 October 2014 is signed by me,

Gabriel Radzymins% ‘ .
Cl ofafu

Mr Daniel Droga

Blue Lake Partners Pty Ltd
Level 20, Gateway Building
1 Macquarie Place

Sydney NSW 2000

Sandon Capital Pty Ltd
ARK 55 130 883 &yl
AFSL 331 &63

Level 11
139 Macquarie Street
Sydney NSW 2000

Mr Glenn Poswell
Gannet Capital Pty Ltd
Level 20, 39 Martin Place
Sydney NSW 2000

9 Qctober 2014

By email

Dear Daniel and Glenn,

Onthehouse Holdings Limited (ASK: OTH) - Proposed board changes

We confirm that funds managed by Sandon Capital Pty Ltd (Sandon) currently hold approximately
4,1% of the issued shares in OTH.

We understand that Blue Lake Partners Pty Ltd {Blue Lake) (and its associates and related parties)
holds approximately 5.6% and that Gannet Capital Pty Ltd (Gannet) {and its associstes and related
parties) hoids approximately 3.0% of OTH. Should Sandon, Blue Lake and Gannet co-operate they
can requisition a general meeting of OTH shareholders under section 249D of Corporations Act,

The sofe purpose of this letter is to set out the terms upon which Sandon, Blue Lake Partners and
Gannet Capital would agree to act in concert with respect to the composition of the board of OTH.
Those activities would see Sandon {and associated Sandon managed funds} Blue Lake and Gannet
become associates solely for the purposes of:

¥ entering into a relevant agreement for the purpose of controlling or influencing the
composition of OTH's board {including by agreeing to requisition a OTH shareholdars
meeting); and

* agreeing how to vote at any meeting of OTH which is called with respect to the composition
of the OTH board.

In this regard, it is proposed that Sandon, Blue Lake and Gannet would collectively requisition a
meeting of shareholders of OTH and seek the appointment of new directors and the removal of
some of the current directors (as thought appropriate at the time of the reguisition).

if you wish to enter into a relevant agraement as to the appointiment and removal of directors
please countersign this letter,
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Neither Sandon nor Blue Lake nor Gannet wishes to enter into any other relevant agreement with
respect to any other matter relevant to OTH’s affairs and they should not be considered as
associates for any other purpose.

Each of Sandon, Blue Lake and Gannet retain the absolute discretion to act as they choose with
respect to any other matter relating to OTH including, but limited to, the manner in which they may
vote on any other resolution ¢onsidered by OTH shareholders.

Yours sincerely

&

Gabriel Radzyminski
Sandon Capital Pty Ltd

| agree to the arrangements set out above,

Name: Daniel Droga, Blue Lake Partners Pty Ltd

Authorised signatory

C::r\:as:ﬂ.. .

Name: Glenn Poswell, Gannet Capital Pty Ltd

Authorised signatory
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SANDON CAPITAL

Sandon Capital Pty Ltd
AR R 5 ER Y T
AESL B3y 4T
Level 11
139 Macquarie Street
Sydney NSW 2000
Mr Daniel Droga
Blue Lake Partners Pty Ltd
Level 20, Gateway Building
1 Macquarie Place
Sydney NSW 2000

Mie Glenn Poswell
Gannet Capital Pty Ltd
Leval 20, 39 Martin Place
Sydney NSW 2000

9 O0ctober 2014

By ernail

Dear Daniel and Glenn,

Onthehouse Holdings Limited {ASX: OTH) - Proposed beard changes

We confirm that funds managed by Sandon Capital Pty Ltd {Sandan) currently hold approximately
4.1% of the Issued shares in OTH.

We understand that Blue Lake Partners Pty Lid {Blue Lake) (and its assaciates and related partiss)
holds approximately 5.6% and that Gannet Capital Pty Ltd (Gannet) {and its associates and related
parties) holds approximately 3.0% of OTH. Shoyld Sandon, Blue Lake and Gannet co-Operate they
can requisition a genéral meeting of OTH shareholders under section 249D of Corporations Act.

The sole purpose of this fetter is to set out the terms upon which Sandon, Blue take Partners and
tsannet Capital would agree to act in concert with respect to the composition of the board of OTH.
Those activities would see Sanden [and assaciated Sandon managed funds) Blue Lake and Gannet
beécome associates solely for the purposes of:

b entering into a relevant agreement for the purpose of controlling or influencing the
composition of OTH's board {intluding by agreeing to requisition a OTH sharehotders
meeting); and

» sgreeing how to vote at any meeting of OTH which is called with respect to the composition
of the OTH board.

In this regard, it is proposed that Sandon, Blue Lake and Gannet would collectively requisition a
meeting of shareholders of OTH and seek the appointment of new directors and the memoval of
some of the current directors (as thought appropriate at the fime of the requisition).

If you wish to enter into a relevant agreement as to the appointment and removal of directors
please countersign this letter,
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Neither Sandon nor Blue Lake nor Gannet wishes to enter into any other relevant agreement with
respact 1o any other matter relevant to OTH's sffairs and they should not be considered as
associates for any other purpose.

Each of 5andon, Blue Lake and Gannet retain the absolute discretion to act as thay chopsa with
respect to any other matter relating to OTH including, but limited to, the manner in which they may
vote on any other resglution considered by OTH shareholdaes.

Yours sinceraly

&

Gabriol Radzyminsii
Sandon Capital Pty Ltd

| agree to the arrangements set out above,

=<

Name: Daniel Droga, Blue Lake Partners Pty Ltd

Authorised signatory

Name: Glenn Poswell, Gannet Capital Pty Lid

Authorised signatory



