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Executive summary


Pumpkin Patch (Australia) Pty Ltd (“PPA”) and Pumpkin Patch Australia Properties Pty Ltd (“PPAP”) form part of the
broader Pumpkin Patch group of companies based in New Zealand. They are both based in Australia and were
incorporated to provide support for the Group’s Australian network.



The Australian entities had no trade or retail income and were solely reliant on funding from the New Zealand entities
to operate.



Although separate legal entities, the Australian Companies shared their “head office” function and operated from the
same location.



The key information is as follows:

Company overview

Company
PPA

Date of incorporation

Directors

16 February 1995

Patricia Watt
Luke Bunt

Activity
Retail management and back office
support for the Australian retail stores
operated by the New Zealand entities

PPAP

30 August 2010

Patricia Watt

Retail store lessee

Number of
employees
nil

nil

Luke Bunt



On 26 October 2016, the Directors resolved that the Companies were insolvent or likely to become insolvent and
appointed Joseph Hayes and Shaun Fraser as Voluntary Administrators.



The Report as to Affairs (“RATA”) prepared by the Directors discloses the following financial position for each
company:

RATA summary
Book value ($)
Total assets
Total liabilities
Net assets / (liabilities)

PPA

PPAP

245,648

2

32,078

not provided

213,570

2

Note: Slight differences may occur due to rounding



The secured lender holds an ‘all present and after acquired security interest’ in each of the appointed entities and its
debt is cross-collateralised amongst the Group. The Bank is not included in the above table.



We have now undertaken our preliminary investigations in relation to the conduct of the Directors and other parties,
and whether there are any amounts that could be recovered in a liquidation. Our initial work has revealed that there
are limited antecedent transactions that may be recoverable in a liquidation. Further investigation work will be
undertaken if the Companies are wound up. At present our forecasts of estimated returns to creditors do not include
any recoveries from this source.



The estimated outcome for creditors in a liquidation is as follows:
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Estimated outcome in liquidation
Cents in the dollar

High

Low

Unsecured creditors

nil

nil

Shareholders

nil

nil

Unsecured creditors

nil

nil

Shareholders

nil

nil

PPA

PPAP



The above estimates do not include any value from antecedent transaction recoveries (which require further
consideration). Accordingly, the estimates should be taken as conservative.



The second meetings of creditors for the Companies will be held at the McGrathNicol offices located at Level 12, 20
Martin Place, Sydney NSW 2000 on 7 March 2017 at 12:00pm.



The purpose of the second meetings is for creditors to:
1.

resolve the future of each Company. In this regard, the options available include whether each Company
should:
a.

be returned to its Directors; or

b.

enter into a DOCA; or

c.

enter into liquidation.

Additionally, creditors can resolve that the meetings be adjourned for a period of up to 45 business days and
as such, the future of the Companies will be determined at a further meeting of creditors.



2.

consider and, if thought fit, approve the remuneration of the Administrators; and

3.

if any of the Companies is wound up, to:
a.

consider and, if thought fit, approve the Liquidators’ remuneration;

b.

consider the appointment of Committees of Inspection;

c.

consider authorising the Liquidators to compromise debts of the Companies under Section 477(2A)
of the Act; and

d.

consider authorising the Liquidators to enter into agreements that may take longer than three
months to complete under Section 477(2B) of the Act.

As each Company is clearly insolvent and there are no DOCA proposals for creditors’ consideration, it is our
recommendation that creditors resolve for each of the Companies to be wound up at the forthcoming second
meetings.
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Introduction
Appointment
Joseph Hayes and Shaun Fraser (“Administrators”) were appointed Joint and Several Administrators of Pumpkin Patch
(Australia) Pty Ltd and Pumpkin Patch Australia Properties Pty Ltd (together, the “Australian Companies” or separately,
“PPA” or “PPAP”) on 26 October 2016 by resolution of the Companies’ Directors, pursuant to Section 436A of the
Corporations Act 2001 (“the Act”).

New Zealand appointment
Andrew Grenfell and Conor McElhinney were appointed Joint and Several Voluntary Administrators of the New Zealand
companies listed below with Joseph Hayes also appointed Joint and Several Voluntary Administrator of Pumpkin Patch
Originals Limited on 26 October 2016:


Pumpkin Patch Limited



Pumpkin Patch Direct Limited



Torquay Enterprises Limited



Patch Kids Limited



Pumpkin Patch Originals Limited

(All Receivers and Managers Appointed) (All Administrators Appointed)
(collectively referred to as “the NZ Companies”)

Appointment of Receivers and Managers
Immediately following the appointment of Administrators on 26 October 2016, ANZ Bank New Zealand Limited (“the
Bank”) appointed Brendon Gibson and Neale Jackson of KordaMentha New Zealand as joint and several Receivers and
Managers (“NZ Receivers”) of the assets and undertakings of the NZ Companies.
Craig Shepard and David Winterbottom of KordaMentha Australia were appointed as joint and several Receivers and
Managers (“AU Receivers”) of PPA, PPAP, The Catalogue Studio Pty Ltd and the Australian-based assets of PPOL.
The Receivers represent predominately the interest of the Secured Creditor (“the Bank”) and their primary role is to collect
and sell enough charged assets to repay the debt owed to the Secured Creditor.
The Receivers have been and remain responsible for the management and sale of the business and assets of the Group.

Purpose of this report
The purpose of this report is to provide creditors with details about the Australian Companies’ business, property, affairs
and financial circumstances in preparation for the forthcoming second meetings of creditors.
This report also informs creditors about the investigations undertaken by the Administrators and the Administrators’
opinion about each of the options available to creditors at the second creditors’ meetings, together with their opinion as
to the course of action that the Administrators recommend is in creditors’ best interests.

Object of this administration
In an administration, Administrators are empowered by the Act to assume control of an insolvent company, superseding
the powers of the Directors and Officers, to manage the company’s affairs and deal with its assets in the interests of its
creditors.
The intention of a voluntary administration is to maximise the prospects of a company, or as much as possible of its
business, continuing in existence or, if that is not possible, to achieve better returns to creditors than would be achieved
by its immediate liquidation. During an administration there is a moratorium over most pre-administration creditor claims.
Administrators are required to investigate the company’s affairs and report to creditors on the Administrators’ opinion as
to which outcome of the administration process is in the creditors’ best interests so as to inform creditors prior to voting
at the second meeting.
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First meeting
Section 436E of the Act requires the Administrators to convene the first meeting of creditors within eight business days of
being appointed.
The first meetings of creditors of the Companies were held on 7 November 2016 and there were no nominations to
appoint an alternative Administrator for any of the Companies. Creditors of the Companies did not resolve to appoint
Committees of Creditors to the Australian Companies.

Extension of convening period
Section 439A of the Act requires the Administrators to convene a second meeting of creditors within the convening period,
being 20 business days (or 25 under certain circumstances) of being appointed.
For the Pumpkin Patch Australian entities, the second meetings of creditors were due to be held on or before 30
November 2016. However, at the First Meeting of Creditors we notified the creditors present of our intention to apply to
the Federal Court of Australia (“the Court”) for an extension of the convening period, on the request of the Receivers.
The Administrators filed an application under section 439A and 447A of the Act for orders granting an extension of time
for the convening period for the second meetings of creditors for the Companies. The extension of the convening periods
were sought in order to provide:


a stable environment for the Receivers to realise the Companies’ assets in an orderly fashion to maximise value; and



the Administrators more time to investigate the affairs of the Companies, to report to creditors on potential future
recoveries, and make a recommendation at the second meeting regarding the future of the Companies.

The Receivers were supportive of the extension of the convening period.
On 22 November 2016 the Court granted the requested extension of the convening periods to 28 February 2017.
A similar application was also made in New Zealand and orders were made by the NZ Court granting an extension of the
convening period for the second meeting of creditors, referred to in the Companies Act 1993 (“the NZ Act”) as the
Watershed Meeting, up to and including 28 February 2017.

Second meeting
The purpose of the second meeting is for creditors to:
1.

resolve the future of the Companies. In this regard, the options available include whether the Companies should:
be returned to its Directors; or
enter into a DOCA; or
enter into liquidation.
If creditors do not wish to make an immediate decision, they may also resolve to adjourn the meetings for a
period of up to 45 business days;

2.

consider and, if thought fit, approve the remuneration of the Administrators; and

3.

if any of the Companies are wound up:
consider and, if thought fit, approve the Liquidators’ remuneration;
consider the appointment of a Committee of Inspection;
consider authorising the Liquidators to compromise debts of the Company under Section 477(2A) of the
Act; and
consider authorising the Liquidators to enter into agreements that may take longer than three months to
complete under Section 477(2B) of the Act.

The forthcoming second meetings of creditors for the Companies has been convened to be held at the Sydney offices of
McGrathNicol located at Level 12, 20 Martin Place, Sydney NSW 2000 on Tuesday, 7 March 2017 at 12:00 pm.
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Additional details with respect to the second meeting can be found in section 16 of this report.

Context of this report
In reviewing this Report, creditors should note the following:


References to the Group in this report are to the entire Pumpkin Patch consolidated group (i.e NZ and Australia).



The investigations of the Group’s affairs have been prepared from available books and records, as well as information
provided by the Group’s officers, key personnel where applicable, and from our own enquiries. Whilst we have no
reason to doubt any information contained in this Report, we reserve the right to alter our conclusions should the
underlying data prove to be inaccurate or materially change from the date of this Report.



The statements and opinions given in this Report are given in good faith and in the belief that such statements and
opinions are not false or misleading. Except where otherwise stated, we reserve the right to alter any conclusions
reached on the basis of any changed or additional information which may be provided to us between the date of this
Report and the date of the Meeting of Creditors.



In considering the options available to creditors and formulating our recommendation, the Administrators have
necessarily made forecasts of asset realisations and total creditors. These forecasts and estimates may change as asset
realisations progress and claims are received from creditors. Whilst the forecasts and estimates are the result of the
Administrators’ best assessment in the circumstances, creditors should note that the outcome for creditors may differ
from the information provided in this Report.



Please refer to the following link to the report prepared by our New Zealand office for the Head Company and the
New Zealand subsidiaries: http://www.mcgrathnicol.com/assignments/pumpkin-patch-group/#

Administrators’ prior involvement
In accordance with Section 436DA of the Act and the Australian Restructuring, Insolvency & Turnaround Association
(“ARITA”) Code of Professional Practice, a Declaration of Independence, Relevant Relationships and Indemnities (“DIRRI”)
dated 28 October 2016 for the Companies was enclosed with our first circular to creditors, which was the notice convening
the first meeting of creditors of the Companies. There are no updates to the DIRRI previously provided to creditors.

Ongoing assessment
Since the date of our appointment, we have continued to assess whether any potential conflict of interest issues have
developed.
At the date of this report, our opinion has not changed in that there is no change to the information provided in the
DIRRI. The Administrators remain of the view that their relationships as outlined in the DIRRI do not create or give rise to
any potential conflict of interest
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Background and statutory information
Group overview
The structure of the Group is set out below:

The Group’s key business was the sale of Pumpkin Patch (and later Charlie & Me) branded products through retail outlets
in New Zealand and Australia, (in addition to international retail outlets at various times), supported by a wholesale
channel, franchise partners, and an online business.
Overview of business units
Business unit

Description
Pumpkin Patch was the founding brand of the business with products targeted to the age group
covering babies to toddlers.
Charlie & Me was launched in 2010 with a focus on “every-day wear”. The brand was initially
launched in Australia with four stores opening in its first year.
The opportunity was seen to use the Pumpkin Patch brand image to enter the “every-day” market to
compete with T&T, Cotton On Kids, JK Kids, The Baby Factory etc.
Sold Pumpkin Patch branded product at wholesale prices to third party international customers.

Wholesale

Online business

The two forms of customers were
- Franchise partners: Customers sold through Pumpkin Patch branded stores. The largest wholesale
customer, Jawad, operated as a franchise partner; and
- Wholesale customers: No formal volume agreement. Customers purchased on a season by season
basis. Customers included major department stores such as Nordstrom in the US.
The transactional website was first launched in 2001 accepting transactions for Australia and New
Zealand.

170228-PumpkinPatch-439AReport

11



The Group’s head office was located in Auckland, New Zealand, where the key support functions, including its global
distribution centre, were located. Head office employees were employed by PPL.



Retail employees were employed by PPOL. On appointment PPOL had 341 and 1,051 retail staff in New Zealand and
Australia respectively. PPOL’s primary function was the operation of the retail network across Australia and New
Zealand.

History and trading operations of the Group
The business began in 1990 as a mail order business, and grew to a significant multi-national retailer, culminating in PPL
listing on the NZ stock exchange on 9 June 2004. PPL then expanded into the UK and US in FY05 and exited both in FY11
following sustained trading losses. By 26 October 2016 the Group operated from c.165 leasehold locations across Australia
and New Zealand, with head office and distribution centres located in Auckland, New Zealand.
Key challenges from June 2004 to December 2010 included the ultimate expansion into the US and UK and the impact of
the Global Financial Crisis (“GFC”) on general trading conditions. By way of example, The NZX50 fell over 40% from
October 2007 to March 2009 whilst PPL’s share price fell 68% over the same period.
A more detailed timeline and summary of operating locations and store numbers is set out in Appendix A.
Wholesale sales
The Group’s sales peaked at $412.5m in FY09 following expansion into the UK and US and strong wholesale sales. Sales
had fallen 48.5% ($200.1m) to $212.4m by FY16, following the exit from the UK and US retail operations due to ongoing
losses and the loss of key wholesale customers.
The key reasons for the decline in wholesale sales include:


Exiting the US and UK after significant investment to grow the store footprint as a result of challenging economic
conditions, competition and continued underlying trading losses;



The loss of key wholesale customers including Jawad Business Group (Middle East), Nordstrom (U.S) and Kiddicare
(U.K); and



Declining like-for-like store sales in New Zealand and Australia resulting in the gradual closure of under-performing
stores (as leases expired).

Retail sales


Pumpkin Patch targeted babies to toddlers. Retail sales (i.e. excluding wholesale) were flat from FY14 to FY16 at
$182m.



Toddler category sales declined by $9.0m (21.7%) through continued competition from offshore online retailers and
other international retailers such as Uniqlo, Zara, Cotton On and H&M operating in Australasia.



The decline in the toddler category was partially offset by growth in the baby, girls and boys categories totalling
$9.9m (10.8%) over the same period.



The level of retail sales were insufficient to support the operations of the Group.

Australian Companies
The Australian Companies were set up as part of the process of corporatising the Pumpkin Patch Australia operations.
They existed solely to support the broader Group’s trading strategies and as such did not actively trade themselves beyond
Australian lease holdings and retail support.
The ultimate success or failure of the Australian Companies was intrinsically linked to the performance of the Group.
Set out below is a summary of the operations of each entity.
We note for completeness that the Catalogue Studio Pty Ltd (“TCS”), is also a registered Australian company, however as it
has been dormant for some time, Administrators were not appointed to it.
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Pumpkin Patch (Australia) Pty Ltd (“PPA”)
PPA was incorporated on 16 February 1995. Its key activity was retail management and back office support for the
Australian retail stores operated by PPOL. It did not employ any staff as at the date of our appointment.
The notes to the PPA financials disclose that the principal activity was the provision of administration services.
Statutory details, shareholders and officers
A search of the records maintained by the Australian Securities and Investments Commission (“ASIC”) as at the date of our
appointment reveals that PPA was a wholly owned subsidiary of PPL (it owned 100% of the $2 issued capital), as well as
the following statutory details:
Company name

ACN / ABN

Pumpkin Patch (Australia) Pty Ltd 068 264 693 /
22 068 264 693

Registered office
Suite 7A Macquarie Link, 277 Lane Cove
Road, Macquarie Park, NSW

Incorporation
date

Holding
Company

16 February 1995

Pumpkin Patch
Limited

Source: ASIC company search

Set out below are the Company’s office holders within 12 months of the date of our appointment:
Name

Role

Appointment date

Patricia Watt

Director

14 July 2003

Luke Bunt

Director

23 September 2015

David Murray Foster

Former Director

23 September 2015 (ceased on 10 June 2016)

Brenda Sue Pennycuick

Former Director

9 September 2013 (ceased on 18 September 2015)

Diane Helen Humphries

Former Director

22 August 2013 (ceased on 4 November 2015)

Source: ASIC company search

PWC were appointed as auditors of the company from 12 September 2001.
There were no other office holders who held appointed positions in the twelve months prior to our appointment as
Administrators.
Security interests
A search of the Personal Properties Securities Register (“PPSR”) database identified the following security interest over the
Company:

Secured party

Type of security

PMSI

Registration date

Australia and New Zealand Banking Group Limited

All PAAP

Not Provided

30 January 2012

Australia and New Zealand Banking Group Limited; ANZ
Bank New Zealand Limited
Australia and New Zealand Banking Group Limited; ANZ
Bank New Zealand Limited
ANZ Bank New Zealand Limited

All PAAP with Exception

Not Provided

6 February 2013

All PAAP with Exception

Not Provided

1 December 2014

All PAAP with Exception

Not Provided

12 December 2014

Australia and New Zealand Banking Group Limited

All PAAP with Exception

Not Provided

15 December 2014

Fleet Partners Pty Limited

12 x Motor Vehicles

Yes

Various

Fuji Xerox Finance Limited; Fuji Xerox Australia Pty Limited

Other Goods

Yes

21 January 2014

Source: PPSR searches
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Pumpkin Patch Australia Properties Pty Ltd (“PPAP”)
PPAP was incorporated on 30 August 2010. Its key activity was retail store lessee of approximately 25% of the Group’s
Australian retail stores. PPAP did not employ any staff as at the date of our appointment.
The notes to the PPAP financials disclose that the Company was dormant throughout the 2014 to 2016 financial years.
Statutory details, shareholders and officers
A search of the records maintained by the ASIC as at the date of our appointment reveals that PPAP was a wholly owned
subsidiary of PPL (it owned 100% of the $2 issued capital), as well as the following statutory details:
Incorporation
date

Company name

ACN / ABN

Registered office

Pumpkin Patch Australia
Properties Pty Ltd

146 055 236 /

Suite 7A Macquarie Link, 277 Lane Cove 30 August 2010
Road, Macquarie Park, NSW

75 146 055 236

Holding Company
Pumpkin Patch
Limited

Source: ASIC company search

Set out below are the Company’s office holders within 12 months of the date of our appointment:
Name

Role

Appointment date

Patricia Watt

Director

13 August 2010

Luke Bunt

Director

17 September 2015

David Murray Foster

Former Director

17 September 2015 (ceased on 10 June 2016)

Brenda Sue Pennycuick

Former Director

9 September 2013 (ceased on 18 September 2015

Diane Helen Humphries

Former Director

22 August 2013 (ceased on 4 November 2015)

Source: ASIC company search

PwC were appointed as auditors of the company from 30 August 2010.
There were no other office holders who held appointed positions in the twelve months prior to our appointment as
Administrators.
Security interests
A search of the PPSR identified the following security interests over the Company:
Secured parties

Type of
security

Date of Registration

Australia and New Zealand Banking Group Limited; ANZ Bank New Zealand Limited

ALL PAAP

1 December 2014

ANZ Bank New Zealand Limited

ALL PAAP

12 December 2014

Australia and New Zealand Banking Group Limited

ALL PAAP

15 December 2014

Source: PPSR searches

Background to the appointment of Administrators to the Group
As noted above, the appointment of Administrators to the Australian entities was a direct result of the trading results of
the broader Group.
Accordingly, set out below is an extract of the NZ report to creditors dated 24 February 2017 which provides details
surrounding the decision to appoint Administrators to the NZ trading entities.
Key events leading up to appointment


The business had been in a steady state of decline for many years and was significantly undercapitalised. This resulted
from the following key issues:


Unsuccessful expansion into the UK and US;
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Paying dividends that equated to 97% of net profit after tax over the expansion period (FY05 to FY11),
necessitating significant debt to fund the expansion and subsequent losses;



Increasing global competition, aggressive promotional activity in core markets and a poor online presence;



Lack of reinvestment in the core retail business; and



Inadequate supply chain and management information systems.



Management and the Board were unable to reverse the Group’s performance sufficiently to return it to sustainable
profitability. A sale/capital raising process in 2014/2015 did not identify any interested parties willing to pay equity
value for the Group.



Following the unsuccessful sale/capital raising process, the Board developed a strategy to implement changes in an
effort to address the Group’s fundamental operational and trading issues and demonstrate the potential viability of
the underlying business if given access to additional capital.

August 2016 to October 2016


A key focus during this period was the FY16 audit and the need to negotiate and agree bank facilities that would
allow the company to:


trade as a going concern over the next 12 months (subject to addressing the identified capital constraint risk) to
obtain an unqualified audit opinion;



allow the Board to determine and consider options to address its capital constrained position; and



continue to demonstrate progress against the strategic plan in support of potential requests for funding for capex
and other facilities.



On 13 September 2016 the Board signed a term sheet that it considered enabled the Group to continue to trade as a
going concern, with the amended facility signed on 22 September 2016. The revised facilities removed previously
scheduled facility step-downs, suspended interest margin and line fees on term debt, and approved initial capex
spend.



This enabled the FY16 accounts to be finalised on 29 September 2016, with the auditors including an emphasis of
matter that “the going concern assumption is dependent on the Group’s ability to address its capital position and to
continue meeting its obligations under its bank facility agreement.” (FY16 audit report). This was in line with the
material risk around capital constraints on the future of the business highlighted by the Board in financial statements
and market advice.



As part of the refinancing, the Group gave an undertaking to the Bank that it would present options to address and
consider the Group’s capital constraints by 20 October 2016 (extended to 31 October 2016).



The Board sought expressions of interest from shareholders representing the majority of PPL’s shares, without success.
The Board also obtained opinions from independent advisers that a trade buyer would be unlikely to purchase PPL’s
shares in its current form, and that investment banks would not be prepared to underwrite a rights issue in the short
to medium term.



Shareholders were advised on 21 October 2016 that it was unlikely that there was any residual value in the company’s
equity and a NZX trading halt was implemented.



There was interest from three parties in purchasing parts of the business and assets of the Group. However, the
Directors elected not to pursue these, as any transaction would likely require some form of insolvency process to
complete, there was no clear view as to timeframe for completion and the parties would be unlikely to give assurances
that trade and other creditors would recover amounts owing to them.



On 24 October 2016, the Board requested that the Bank either:


agree to capitalise a portion of term debt and provide capex funding of $5 million for the FY17 financial year; or



that the Bank “step into the financial shoes of the Company” over the period of a sale process, guaranteeing any
obligations incurred by the Group during the sale process.
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The Bank responded on 25 October 2016, advising that neither solution was practicable in the circumstances. The
Bank had already provided significant concessions to PPL. Understandably, the Bank was also unwilling to commit to
an unknown and uncontrollable level of additional exposure, estimated to be in the millions of dollars (or tens of
millions if upcoming winter season orders were placed).



The Directors concluded that, due to the lack of capital and inability to source additional capital from shareholders or
the Bank, that the Group could not enter into obligations beyond September 2017 and that the Group was also likely
to become insolvent in the future.



Board minutes throughout the period indicate a group of directors who were cognisant of their duties to creditors and
other stakeholders and considered decisions in the context of whether they would impact (worsen) stakeholders’
positions.

Administrators appointment


On 26 October 2016, the Board resolved to place the Companies into voluntary administration and partners of
McGrathNicol in New Zealand and Australia were appointed Administrators.



On the same day, the Bank appointed Receivers to the Group in New Zealand and Australia.
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Administrators’ actions to date
The Administrators and our staff have attended to the following matters since our appointment (please refer to the
Remuneration Request Approval Report for further details.


Notifying major financial institutions of our appointments, seeking to freeze any bank accounts;



Attending to statutory duties including informing ASIC, the Australian Taxation Office (“ATO”), the Office of State
Revenue and various other statutory authorities of our appointment;



Attending conference calls with our New Zealand office to understand the background and financial position of the
Companies;



Communicating with the Companies Directors and employees to further understand the background and financial
position of the Companies;



Issuing requests to the Directors to complete a Report as to Affairs, Director’s Questionnaire and deliver the books
and records of the Companies to the Administrators;



Securing books and records including electronic records;



Reviewing the books and records of the Companies and undertaking preliminary investigations to ascertain the
Companies’ financial position and any transactions that may be recoverable by a Liquidator;



Liaising with and addressing queries of key stakeholders, including:


directors;



landlords;



customers;



unsecured creditors; and



shareholders.



Issuing vacation notices to the store landlords, when instructed by the Receivers and Managers;



Communicating with the Receivers and Managers in relation to the receivership, records, and other matters;



Preparing and issuing circulars to creditors;



Instructing lawyers in relation to various matters;



Issuing our Notices of Appointment and first Circulars to Creditors convening the meetings of creditors held on 7
November 2016;



Attending and chairing the first meetings of creditors held on 7 November 2016 and lodging the minutes of the
meetings with ASIC;



Applying to the Court for an extension of the convening period for the second meetings of creditors;



Assisting with the application for the Model Law Relief to recognise the New Zealand appointments in Australia and
therefore support the operations of the Group throughout the Receivership/Voluntary Administration process;



Preparing this Report pursuant to Section 439A of the Act and convening the second meetings of creditors to be held
on 7 March 2017; and



Attending to other general and statutory requirements.
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Receivership appointment
Appointment of Receivers
Brendon Gibson and Neale Jackson of KordaMentha were appointed Receivers and Managers of the NZ Entities on 26
October 2016, following the Board placing those companies into Voluntary Administration.
In Australia, Craig Shepard and David Winterbottom of KordaMentha were appointed Receivers and Managers of:


the Australia-based assets of Pumpkin Patch Originals Ltd;



Pumpkin Patch (Australia) Pty Ltd; and



Pumpkin Patch Australia Properties Pty Limited; and



The Catalogue Studio Pty Limited.

Once the Receivers were appointed, they became responsible for the management and trading of the business. They are
charged with determining the most appropriate strategy for realising the assets of the business to repay the Secured
Creditor.

Commencement of the Receivership
Immediately following their appointment, the Receivers assessed the financial position and viability of the Group in order
to determine the optimal strategy for the receivership. Some of the early observations of the Receivers included:


The business was significantly capital constrained. The financial position of the Group had been well publicised in the
period leading up to the receivership.



Some parties had expressed interest in the Group or its assets before receivership, which provided a foundation for a
sale process.



A number of retail outlets in New Zealand and Australia were performing extremely poorly.

As a result of the above observations, the Receivers focused on:


stabilising the operations of the business, ensuring the retail network and online business continued to trade on a
‘business as usual’ basis:


continuing to trade the Group’s business and continuing to employ all staff;



continuing marketing and promotional activity;



improving the supply chain from the Group’s distribution centre, to improve the rate of delivery to market (both
retail and online);



seeking a day 14 extension from the Courts, meaning the Receivers were not forced to re-document employment
contracts and lease agreements; and



requesting the Administrators take steps to preserve leases and extend the second meeting convening periods to
assist in preserving value in the retail business.



implementing a review of the performance of all retail outlets to identify stores that were underperforming and any
remedial action; and



commencing a sale process for the entire business on a going concern basis.

Prior to the receivership, the Group announced that it planned to close a number of retail outlets over a two to three year
period. At the date of Receivership, some had already closed in line with that strategy.
After analysing the performance of the retail network, and considering other factors, the Receivers proceeded to close a
number of underperforming outlets to streamline the operations of the business for potential sale as a going-concern or
trading through an alternative stock liquidation process: This resulted in the following closures:


27 retail outlets in Australia, which closed on 13 November 2016; and



Seven in New Zealand, which closed on 8 November 2016.
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Sale process
Going concern


The Receivers were of the view that it would not be possible to trade the business for an extended period as some
critical business functions (such as design and sourcing) were interrupted by the receivership. Accordingly, the
Receivers determined that an accelerated sale process would deliver the best chance of preserving value and achieving
a going concern sale.



The Receivers canvassed initial interest in the business as a going concern, through:





Press coverage of the receivership and sale process.



Advertisements in the Australian Financial Review, New Zealand Herald and National Business Review.



Direct contact with parties based on:
＞

Prior interest shown in the Pumpkin Patch business

＞

Being financial investors in the Australasian market

＞

Being industry participants

＞

Having other potential drivers of interest in the business.

The process generated limited interest. General feedback was:


The industry is currently facing significant issues;



The level of assets required to be held and invested was high compared to the low and uncertain returns; and



Pumpkin Patch had been “shopped” as a potential investment/takeover for a long period of time.



A small number of parties showed some interest in buying certain assets and business activities. They were given
access to detailed information about the business on 1 November 2016 and asked to provide Expressions of Interest
(‘EOI’) by 11 November 2016, as a first stage.



The Receivers advise that no parties submitted EOI’s for the business as a going concern.



As a result of the lack of interest from parties in acquiring the business as a going concern, the Receivers
implemented their alternative strategy involving a managed wind down of the retail and online businesses.

Managed wind down


Throughout the sales process, the Receivers assessed the options available to wind-down the business in the event
that no acceptable offers were received. As part of this, the Receivers sought proposals from two specialist stock
liquidation advisers to recommend the optimal process to maximise realisation of the remaining stock.



GA Australia (‘GA’) were engaged on 24 November 2016. GA advised the Receivers on appropriate pricing and
promotional strategies to ensure realisations from stock, as well as in store furniture, fixtures and fittings, were
optimised.



The Receivers implemented the pricing and promotional strategies to ensure stock realisations were maximised whilst
also ensuring costs of trading the retail and online business were appropriately controlled.



After the announcement of the managed wind down, the Receivers implemented a restructure of head office to
rationalise overhead costs while maintaining key staff required in the wind down.



Inventory was realised between 24 November 2016 and 12 February 2016. The online channels and retail outlets
progressively closed across the period, to ensure an appropriate balance between available inventory and cost.

170228-PumpkinPatch-439AReport

19



The table below shows the number of stores closed, by week and locations:

Number of stores closed, by week and locations
Week ending

08-Jan-16

15-Jan-16

22-Jan-16

29-Jan-16

05-Feb-16

12-Feb-16

2

3

9

14

30

31

89

2

14

17

4

37

Australia
New Zealand

-

-

Total

Source: KordaMentha



Throughout the sale process, the Receivers received interest from a number of parties in the Group’s intellectual
property. Following the announcement of the managed wind down process, the Receivers sought EOI’s for the
Pumpkin Patch brand and associated intellectual property by 31 January 2017.



The Receivers advise they are currently in advanced negotiations with interested parties.

Conclusions




The Group’s business could not be sold as a going concern. The Receivers advise the general feedback from
interested parties was that:


the level of assets required to be held and invested was high comparative to the low and uncertain returns; and



Pumpkin Patch had been “shopped” as a potential investment/takeover for a long period of time.

As a result, the Receivers implemented the alternative strategy of realising the significant stock holdings through a
managed wind down of the online and retail businesses. In parallel, the Receivers ran a sale process for the
intellectual property and fixed assets which they expect will close soon.
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Books and records
One of the matters we are required to provide an opinion on is whether the Australian Companies’ books and records
were maintained in accordance with the requirements of Section 286 of the Act.
This section of the Act requires that a company must keep written financial records that:


correctly record and explain its transactions and financial position and performance; and



would enable true and fair financial statements to be prepared and audited.

Failure to maintain books and records in accordance with Section 286 of the Act provides a presumption of insolvency.
This presumption can be relied upon by a Liquidator in an application for compensation for insolvent trading and other
actions for recoveries pursuant to the Act from Directors and other related parties.
The administrative functions of the Companies, including management accounting and the maintenance of books and
records, were performed by David Foster, a former director.
The Group’s accounting system is located and maintained through the head office in New Zealand. These files were too
large to copy however the Directors and their staff have provided copies of the required documents from the accounting
system, including financials and ledger transactions to a data room.
We have secured various books and records of the Companies from the Directors in both physical and electronic form.
The electronic information provided includes bank statements, taxation lodgements, lease agreements, security
documentation, asset registers, and other accounting documentation.
Whilst there are some deficiencies and information that requires further clarification, we consider that, on balance, we
cannot currently rely on the presumption of insolvency based on a failure to maintain records in accordance with Section
286 of the Act. It is possible that our view may change as our investigations continue.
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Historical financial performance and position
This section of the report sets out historical financial information for the Australian Companies.
Historical financial information for FY13 and FY14 has been sourced from the Companies’ audited accounts. The FY15
accounts had not been audited prior to the Administrators’ appointments and as such we have relied on management
accounts for this period.
Creditors should note that we have not carried out an audit, nor have we verified the management accounts presented
below. Accordingly, the analysis set out below is for illustrative purposes only and we do not provide any warranty as to
accuracy or reliability.
Based on our review, we note the following:


It appears that the operations for both of the Australian entities were accounted for under PPA.



The intention for these entities was to operate on a break even basis, in that they obtained funding from NZ to meet
the expenses incurred.



The “revenue” line item reflects income received/funding from the NZ Companies and generally equates to expenses.



There is nothing controversial contained in the financial statements.

PPA
Financial performance
A summary of PPA’s statement of financial performance is set out below:
PPA - Statement of financial performance
Audited

Audited

Audited

Unaudited

Year ended

Year ended

Year ended

Year ended

31-Jul-13

31-Jul-14

31-Jul-15

31-Jul-16

Revenue

3,445,482

3,518,311

3,642,723

3,490,621

Expenses

3,521,755

3,425,128

3,502,492

3,303,693

Profit (loss) before income tax

(76,273)

93,183

140,232

186,928

Income tax (expense) benefit

57,811

(415,494)

(52,433)

(166,906)

Profit/(loss) before taxation

(18,462)

(322,311)

87,799

20,022

Source: FY13, FY14 and FY15 audited accounts; FY16 unaudited accounts

Key points:


Revenue is made up of income derived from a management fee charged to PPOL, interest revenue from the
parent company and lease inducement income. The management fee is the largest component of revenue.



Expenses relate to depreciation, rent (operating lease), salaries and wages, consultancy fees, travel and
accommodation.



Based on our review of the financials it appears that, both entities were accounted for under PPA. Accordingly,
whilst PPA was not the lessor on any of the Australian leases, it accounted for the lease commitments.
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Financial position
A summary of the historical financial position of the Company is as follows:
PPA - Statement of financial position
Audited

Audited

Audited

Unaudited

Year ended

Year ended

Year ended

Year ended

31-Jul-13

31-Jul-14

31-Jul-15

31-Jul-16

40,996

10,486

26,865

39,846

Current assets
Cash
Accounts receivable

526,528

533,755

574,377

25,168

Total current assets

567,524

544,241

601,242

65,014

183,980

155,520

144,122

67,882

Non-current assets
Property, plant and equipment
Deferred tax asset

210,283

35,653

33,806

4,568

Total non-current assets

394,263

191,173

177,928

72,450

Total assets

961,787

735,414

779,170

137,464

Current liabilities
Trade and other creditors

651,184

597,101

481,357

476,482

Interest bearing liabilities

971,563

1,155,451

1,235,620

578,767

1,622,747

1,752,552

1,716,977

1,055,249

Lease inducements

42,335

8,468

-

-

Total non-current liabilities

42,335

8,468

-

-

Total current liabilities
Non-current liabilities

Total liabilities
Net assets/(liabilities)

1,665,082
(703,295)

1,761,020
(1,025,606)

1,716,977
(937,807)

1,055,249
(917,785)

Source: FY13, FY14 and FY15 audited accounts; FY16 unaudited accounts

Key points:


The Company held minimal cash balances throughout the period.



Accounts receivable were predominately made up of income tax refunds and amounts due from the parent
company.



Property, plant and equipment is made up of minimal items of office furniture. A schedule of the property, plant
and equipment has been provided however these assets form part of the secured property and are subject to the
appointment of Receivers and Managers.



The reduction in deferred tax assets from 2013 to 2014 was due to the utilisation of foreign income tax credits
and the write off of unusable tax credits during the financial year ending July 2014.



Trade creditors are made up of claims by the landlords (despite the leases being the name of PPAP), creditor
cards and telephone related accounts.



The interest bearing liabilities relates to vehicle and photocopier leases.
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Cash flow
A summary of the historical cash flows of the Company is as follows:
PPA – Statement of cash flows
Audited

Audited

Audited

Unaudited

Year ended

Year ended

Year ended

Year ended

31-Jul-13

31-Jul-14

31-Jul-15

31-Jul-16

Cash flows from operating activities
PPOL management fee

3,476,159

3,520,424

3,518,638

3,508,049

Payments to suppliers and employees

(2,464,295)

(3,370,718)

(3,430,699)

(3,285,421)

1,011,864

149,706

87,939

222,628

Interest received

21,097

33,063

40,197

42,993

Borrowing costs

(332,482)

(147,506)

(148,942)

(114,404)

(24,982)

(93,877)

56,046

(12,351)

(58,614)

35,240

Incomes taxes paid
Net cash (outflow)/inflow from operating activities

675,497

138,866

Cash flows from investing activities
Payments for plant and equipment

(2,574)

Proceeds from sale of plant and equipment
Net cash (outflow)/inflow from operating activities

(2,574)

-

(16,401)

42,178

-

-

(16,401)

42,178

183,890

80,169

(930,088)

Cash flows from financing activities
Funds received from related parties

-

Funds advanced to related parties

(641,174)

(155,786)

(82,629)

762,024

Net cash (outflow)/inflow from financing activities

(641,174)

28,104

(2,460)

(168,064)

Net (decrease)/income in cash held

31,749

(30,510)

16,379

12,980

Cash at beginning of financial year

9,247

40,996

10,486

26,865

40,996

10,486

26,865

Cash at end of financial year

39,845

Source: FY13, FY14 and FY15 audited accounts; FY16 unaudited accounts

Key points:


The main cash inflows for the Company were received from related entities in the broader Group structure as
either receipt of the Management Fee charged, or via intercompany loans.



The main cash outflows related to payments to landlords and employees (employed by PPOL but paid by PPA
and recharged) as well as “borrowing costs” which related to vehicle lease agreements.

PPAP
Financial performance
PPAP was set up as part of the process of corporatising the Australian entities in the Group, with the intention that it
would be the main leasing entity for the Australian store network. As part of this process, it was intended that all
Australian store leases which were then held by PPOL would be renewed under PPAP. However, not long after being set
up there was a regulatory change and the finalisation of the PPAP set up ceased. Following this, the decision was made
that all leases held with PPAP would be transitioned back to PPOL in line with lease expiry
From the Company’s records, it appears that despite the store leases being entered into with PPAP, the rental instalments
were paid by PPA as PPAP did not have a bank account. As noted in the previous section, for statutory reporting
purposes, it appears that lease commitments were also reported under either PPA or PPOL as the entities fulfilling the
lease obligations (including paying rent, and store fit outs).
As a result of the above, there was nothing reported in the Statement of Financial Performance for PPAP.
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Financial position
The only asset reported in the Company’s Statement of Financial Position was a $2 receivable.

Cash flow
There were no cash inflows or outflows from operating, investing or financing activities during the periods under review.

Financial position based on Report as to Affairs (“RATA”)
We have received a RATA from the Directors of PPA and PPAP setting out each Company’s financial position as at the date
of our appointment. The actual outcomes for creditors are expected to be significantly below the RATA (and are set out
further at section 12.4).
A summary of each of the RATAs is set out below.

PPA
PPA - Director's RATA
$

Book value

Director's net
realisable value Notes

Assets
Sundry debtors

5,488

not disclosed Refunds from Optus ($4,488) and Cabcharge ($1,100)

Cash on hand

300

not disclosed No funds are likely to be realised from this source.

Cash at bank

153,429

The Company operates a bank account with ANZ. The funds held in
not disclosed this account is subject to the appointment of Receivers and Managers.

Other assets

86,431

Includes prepaid insurance, refunds, staff advances, computer hardware,
not disclosed furniture, fittings, leasehold improvements and office equipment

Total assets

245,648

Liabilities
Unsecured creditors
Total liabilities
Net assets

32,077

not disclosed See below

32,077
213,571

not known

Source: Director’s RATA

The secured lender holds an ‘all present and after acquired security interest’ in each of the appointed entities and its debt
is cross-collateralised amongst the Group. The shortfall to the secured creditor is estimated to be in significant. As such,
there will be no recoveries from the assets of the Companies for the benefit of unsecured creditors. To date, the Receivers
have not realised any assets with material value.
Set out below is a summary of the unsecured creditors provided by the Directors to the Receivers:
PPA - Unsecured creditors
Creditors

Book value ($)

American Express Australia Limited

8,586

ASIC

249

Optus

4,488

Payment Express Australia Pty Ltd

11,954

World Manager

6,800

Total unsecured creditors

32,077

Source: Creditors List provided by the Directors to KordaMentha
Note: Slight differences may occur due to rounding

The Administrators have received POD forms from potential creditors of PPA, some of whom have claimed debts in excess
of the amounts summarised above.
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PPAP
PPAP - Director's RATA
$

Book value

Director's net
realisable value Notes

Assets
Other assets

2

Total assets

2

not disclosed The Directors disclosed the related party receivable as per the
financials. No other assets disclosed in the RATA.
not known

Liabilities
Unsecured creditors

not disclosed

not disclosed The Director referred to the unsecured listing provided to the
Receivers. The creditors listing provided to the Receivers did not
separate the creditors by entity and all creditors were recoded in PPA.
The Administrators have received POD forms from landlords, who
have claimed debts in excess of the amounts summarised above.

Total liabilities

not known

not known

Net assets

not known

not known

Source: Director's RATA
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Explanation for difficulties
Directors’ opinions as to the reasons for failure
As noted previously, PPA and PPAP failed as a direct result of the failure of the broader trading retail Group. Set out
below is a summary of the Directors’ reasons for failure of the NZ Group as set out in the RATA submitted. We note that
the commentary below is based on extracts from the NZ Administrators report.
In the RATA and related documents, the Board of Directors of PPL attributed the failure of the Group to a lack of capital
and necessary additional funding being available.
The Directors believe the Group failed for the following reasons:


the loss of the international wholesale business (due to the insolvency of a key Middle Eastern customer) and negative
currency movements;



a lack of capital to address weaknesses in the store network (ransom payments to exit loss making stores and capital
to re-fit tired stores) and information systems (supply chain management and retail KPIs);



the risk around insolvency being materially higher absent an injection of fresh capital to address the above issues, due
to the debt burden being unaffordable in the medium term;



credit and trading pressure from suppliers and other stakeholders due to the public disclosure of PPL’s financial
position, such as suppliers requiring cash in advance, wholesale partners withdrawing interest, landlord concern
regarding security of tenure and reinvestment, staff uncertainty regarding their future; and



given the above, Directors’ unease at entering into commitments (in particular commitments beyond 12 months such
as lease renewals and forward orders) due to the risk of insolvency and as working capital facilities were only in place
until 30 September 2017.

The lack of capital arose from unsuccessful expansions into the US and UK funded by debt, and increased competition
affecting profitability. As noted above, the Board had been unable to find a solvent solution to the Group’s capital
constraints.
In the Directors’ view, there was a material risk and prospect of insolvency of the Group in the near future and the Board
formed the view that it was necessary to appoint administrators.

Administrators’ view
Broadly speaking, the Australian Companies principally failed due to the failure of the Group. The Administrators agree
with the causes of failure set out by the Directors above.

Outstanding winding up applications
We understand that the Australian Companies have not been issued with demands for payment and we are not aware of
any winding up applications against the Company.
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Offences, insolvent trading and voidable transactions
Offences
The ARITA has issued an “Offences, Recoverable transactions and Insolvent trading” information sheet providing general
information for creditors about insolvent trading and voidable transactions.
This information sheet is available from the ARITA website (www.arita.com.au). If you are unable to access this website,
please contact Britt White of this office on (02) 9248 9905 to obtain a copy.
The following sections provide an overview of potential recoveries or actions available in a liquidation and provide details
around key considerations. Our specific commentary in relation to the Companies follows below.

Insolvent trading
Other than in cases of fraud, the Director of a company may only be sued for insolvent trading if the company is in
liquidation. Where a Voluntary Administrator has been appointed, assessment of the issue of insolvent trading can be
important to creditors if they are being asked to choose between a DOCA and a liquidation. In that instance, creditors
have to assess the advantages to them of a DOCA (which does not include proceeds from insolvent trading actions)
compared to the likely return to them in a liquidation (which could include the proceeds of any successful insolvent
trading action). A liquidation also preserves the possibility of individual creditors taking action in their own right.
Before a court will order that a person pay compensation in respect of insolvent trading, a Liquidator must establish that:


the person was a Director of the company at the time the company incurred the debts that are the subject of the
claim;



the company was insolvent at that time or became insolvent by incurring the debt;



at that time, there were reasonable grounds for suspecting that the company was insolvent or would become
insolvent by incurring the debt; and



the debt the subject of the claim was wholly or partly unsecured and the creditors to whom debts are owed have
suffered loss and damage.

In determining whether the Directors traded the Companies at a time when they were insolvent, we have considered both
a net assets and cash flow assessment (please see section 11.2 of this report).

Director defences
Section 588H of the Act sets out statutory defences available to the Directors in respect of a claim for insolvent trading.
These include:


at the time of incurring debts, the Director had reasonable grounds to expect that the company was solvent;



the Director relied on information provided by a competent and reliable person which concluded that the
company was solvent at the time debts were incurred; and



the Director took reasonable steps to prevent the debt being incurred.

Voidable transactions
In the event that the Companies are wound up, certain transactions that occurred prior to the appointment of the
Administrators, and where the property of the Companies was disposed of or dealt with, may be recovered by the
Liquidators under Part 5.7B of the Act. This may result in, among other things, a requirement for a third party to return
property and/or money to the Companies and thereby increase the assets available to the Liquidators and creditors. These
are known as voidable transactions.
Corporations Regulation 5.3A.02 requires an Administrator to specify whether there are any transactions that appear to the
Administrator to be voidable transactions in respect of which money, property or other benefits may be recoverable by a
Liquidator under Part 5.7B of the Act. As with the insolvent trading analysis above, this issue is relevant to creditors if they
are being asked to choose between a DOCA and a liquidation, because voidable transactions are only recoverable if a
liquidation occurs.
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In the present circumstances there is no DOCA proposal for creditors’ consideration.
Voidable transactions include:


unfair preference claims: transactions between a company and a creditor, resulting in the creditor receiving from
the company, in relation to an unsecured debt owed to the creditor, a greater amount than it would have
received in relation to the debt in a winding up of the company;



uncommercial transactions: transactions which a reasonable person in the place of the company would not have
entered into, taking into account the benefits and the detriment to the company, the respective benefits to the
other parties involved and any other related matters; and



unfair loans: being a loan agreement where the interest or charges are considered to be extortionate. Unfair
loans made to the company any time prior to the appointment of the Administrator may potentially be
overturned by a subsequently appointed Liquidator, whether or not the company was insolvent at the time the
loan was entered into.

We have conducted the following investigations to determine the existence of voidable transactions:


reviewed the books and records to determine whether there have been any unfair loans made to or from the
Companies; and



reviewed deposits and withdrawals into, or out of, the Companies’ bank accounts to determine whether any
creditor has been preferred over the general body of creditors as a result of any transaction.

Whilst nothing has come to our attention, we will continue our investigations if the Companies are placed into liquidation.;

Breach of Directors’ duties
Sections 180 to 184 of the Act sets out the duties, obligations and responsibilities imposed on the Directors which are
designed to promote good governance and ensure that the Directors act in the interests of a company. These duties
include:


Duty of care and diligence;



Duty of good faith;



Duty not to make improper use of position; and



Duty not to make improper use of information.

Funding to pursue insolvent trading and voidable transactions
Insolvent trading and voidable transactions can only be pursued in a liquidation and further investigation and any
subsequent proceedings may incur significant costs.
Funding may be required from creditors or litigation funders should the Liquidators (if appointed) seek to commence such
action.
We will finalise our investigations into the above should the Companies be placed into liquidation.

Insolvent trading
Net assets assessment
Considering the net asset position of a company requires a review of the assets and liabilities disclosed in its balance
sheet. For the purpose of our preliminary investigations, we have examined FY13 to FY16 (the summarised balance sheets
for the Companies for these periods are at section 8 of this report).
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Set out in the table below is a summary of the Companies’ net assets / (liabilities) at each balance date:
Net assets

Company ($)
PPA

Year ended

Year ended

Year ended

Year ended

31-Jul-13

31-Jul-14

31-Jul-15

31-Jul-15

(703,295)

(1,025,606)

(937,807)

(917,785)

2

2

2

2

PPAP

Source: Financial statements

We comment as follows:


Over the period examined, PPA reported a net asset deficiency.



This indicates that PPA was ‘balance sheet’ insolvent for an extended time frame. We note however this is not
uncommon for an entity that was effectively established as a “cost centre” to support the operations of the Group
in Australia and was reliant on parent support for funding.



PPAP did not have a bank account and did not report anything in its accounts except a related party receivable of
$2. It is not commercial to investigate this account further given the amount involved. The notes to the PPAP
financials disclose that the Company was dormant throughout the periods.

For practical purposes, the Companies were reliant upon funding from the New Zealand entities and the ultimate
assessment of insolvency is linked to the insolvency of the head company, PPL.
We note the following based on Proof of Debts received to date:


Claims totalling c.$397,000 have been submitted in the administration of PPA; and



Claim totalling c.$2,678,000 have been submitted in the administration of PPAP.

The disconnect between the net asset position reported in the financials and the Proof of Debts received may be in part
attributable to the leases being in the name of PPAP but recorded in PPA.

Cash flow assessment
Assessment of a company’s solvency position on a cash flow basis requires a review of the company’s ability to meet its
ongoing liabilities from its available cash resources. This requires consideration of issues such as; cash holdings, availability
if funding, whether creditors are being paid within terms, and whether the company has complied with its statutory
payment obligations. This follows below:
Cash holdings


We are in possession of PPA’s bank statements for the period from July 2014 to our appointment. The majority
of cash deposited into the PPA account was transferred from related parties in the Group.



PPAP did not operate any bank accounts and therefore its cash position / holdings is nil.

Statutory obligations


We have received correspondence from the ATO providing the running account balance and debt position on
appointment. There is an outstanding debt of c.$356k owed by PPA to the ATO. This debt was current as at our
appointment and relates to outstanding goods and services tax for November 2016.

Cash flow assessment conclusions


The Australian Companies were funded by the NZ entities on an “as needs” basis.



Given the funding arrangements in the Group, the date that the Australian Companies were insolvent from a cash
flow perspective was on the date of insolvency of the broader Group, when funding support could no longer be
relied on.
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Administrators’ conclusions regarding solvency
As stated above, solvency is a question of fact to be ascertained from a consideration of a Group’s financial position as a
whole. From our analysis set out above, it appears that the Australian companies were insolvent as and when the Group
became insolvent.
To pursue any insolvent trading action a Liquidator would need to take into account the prospects of success of
prosecuting any claims in the event they existed, as well as weigh up the costs of pursuing claims against the potential
recoveries from such claims (including resources available to the Directors to meet any claims).
In the event that we are appointed Liquidators, we will consider this issue further.

Voidable transactions
Unfair preference claims – third party trade creditors
Our preliminary investigations have identified payments made by PPA to ATO in respect of taxation obligations in the
period leading up to our appointment that may constitute preferences and that may be recoverable if the PPA is wound
up. The ATO payments are set out as follows:
PPA - Payments to the ATO
Date

Amount ($)

23 May 2016

700,643

22 June 2016

715,226

21 July 2016

797,630

22 August 2016

795,539

21 September 2016

450,788

21 October 2016

683,160

Total payments

4,142,986

Source: ATO documentation

Similar to insolvent trading actions, there are a range of defences that may be available to the parties involved in the
potential ‘unfair preference claims’ that would need to be considered and investigated prior to commencing recovery
action.
We note that our investigations to date are preliminary, however it does not appear that there are any preferences that
will be capable of recovery. If the Companies are wound up, further investigations and a cost benefit analysis of pursuing
recovery action will need to be undertaken in relation to the matters referred to above.

Uncommercial transactions
Based on our review of the bank statements for PPA for the year prior to our appointment, there were various transactions
that involved funds being advanced to and received from the NZ entities. The existence of these intercompany balances is
not uncommon given our understanding of the funding arrangements that were in place. We do note however that we
are not aware of any formal agreements in place documenting the arrangements or terms of the funding.
As at October 2016, the following intercompany balances were recorded in the Group’s management accounts:


PPA owed $369,497 to PPOL (i.e. a PPA liability)



PPA was owed $15,041 from PPL (i.e. a PPA assets)

In the event that any of the transactions resulting in the above balances are deemed to be uncommercial transactions,
they could theoretically be ‘reversed’ by a Liquidator of either entity (if appointed). Equally, consideration needs to be
given as to whether the Directors breached their duty to act in the best interests of each company on a ‘stand-alone’ basis
when making each funding advance.
We note that our investigations to date are preliminary and further assessment of the issues set out above are required. If
the Companies are wound up, further investigations and a cost benefit analysis of pursuing recovery action (including a
consideration of whether there are funds available to meet any claims) will need to be undertaken.
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Unfair loans
Whilst there are intercompany balances, we have not identified any loan agreements between the entities in the Group or
other entities. Accordingly, in the absence of documentation we do not consider that there are any unfair loans available
for further investigation.

Breach of Director’s duties
We are continuing to investigate the significant number of balances owing between the entities, including whether funding
arrangements were entered into giving consideration to the best interests of each individual company.
In circumstances where the Directors have breached their duties, recovery proceedings for any losses may be pursed.
We will give further consideration to the Directors’ discharge of duties if the Companies are wound up and we are
appointed Liquidators.

Director’s asset position
We have undertaken public searches in respect of real property assets and shareholdings the Directors may hold.
Preliminary investigations have not revealed any real property owned by the Directors.
We will conduct further investigations into the Directors’ asset position if the Companies are wound up and we are
appointed Liquidators.
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Alternative courses of action
As Administrators, we are required to provide creditors with a statement of our opinion about each of the courses of
action in respect of which creditors are entitled to vote at the meetings on 7 March 2017.
The matters requiring our opinion are:


whether it would be in the creditors’ interests for the administrations to end, with control of the Companies reverting
to the Directors; or



whether it would be in the creditors’ interests for the Companies to execute a DOCA; or



whether it would be in the creditors’ interests for the Companies to be wound up.

In addition, creditors are entitled to adjourn the meetings for up to 45 business days.

Deed of Company Arrangement
A DOCA is a binding arrangement between a company and its creditors governing how the company’s affairs will be dealt
with. It aims to maximise the chances of the company, or as much as possible of its business, continuing, or to provide a
better return for creditors than an immediate winding up. A DOCA binds all unsecured creditors, even if they voted
against the proposal.
To date, no DOCA proposal for any of the Companies has been put forward to the Administrators for their
consideration. As such, there is no DOCA proposal on which the Administrators can report or provide an opinion
on, or on which creditors can vote.

Administration to end
Creditors may consider ending the administrations and returning the control of the Companies to their Directors. We do
not believe this to be a commercially viable option given the Companies are currently without funds to meet creditor
liabilities and are therefore insolvent.
If control of the Companies was returned to their Directors, then they would resume control of the Companies’ assets to
with them as deemed appropriate. This would place the Companies in a similar position to that existing prior to the
appointment of the Voluntary Administrators, and in the absence of Group support, they would be insolvent.
In our opinion, it is not in the best interests of creditors to vote for the administrations to end.

The company to be wound up
An Administrator would usually recommend that creditors vote for an insolvent company to be wound up in the absence
of an acceptable DOCA proposal. An Administrator would also recommend liquidation in preference to a DOCA if there is
a strong likelihood that recoveries in liquidation (for example, voidable transaction recoveries) will improve the return to
creditors in comparison to the return expected under a DOCA.
The liquidation of the Companies would involve:


realisation of all available assets (if there are any);



the completion of a more detailed investigation into the affairs of the Companies and the conduct of their Directors;



further enquiries with regard to potential insolvent trading and voidable transaction actions;



reporting to ASIC in relation to offences (if any) committed by the Directors of the Companies; and



adjudication of creditor claims and payment of dividends.

The costs of administering the liquidation would depend to a large extent on the:


realisation costs;



nature of further investigations in relation to voidable transactions and other recovery actions; and



whether funding was made available to conduct such investigations.
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Recommendation
Given that the Companies are insolvent and that no DOCA has been proposed, the Administrators’ recommend that
creditors vote in favour of the Companies being placed into liquidation.
Our overall recommendation is that creditors resolve to place the Companies into liquidation.

Anticipated return to creditors
The following section deals with estimated recoveries for creditors of each company.
For the purposes of our analysis, we have not yet completed a detailed review of related party claims. If there are
sufficient funds available for distribution to ordinary unsecured creditors, the Administrators will conduct a fulsome review
of the related party claims.
Pumpkin Patch (Australia) Pty Ltd and Pumpkin Patch Australia Properties Pty Ltd
Our current estimated range of returns to creditors and shareholders on a ‘high’ and ‘low’ basis under a liquidation
scenario is set out below. We note that this is a preliminary estimate only.

Estimated return to creditors in a liquidation
PPA
Particulars

PPAP

High $

Low $

High $

Low $

nil

nil

nil

nil

nil likely

nil likely

nil likely

nil likely

nil

nil

nil

nil

Administrators' fees to 17 February 2017

36,216

36,216

39,386

39,386

Estimated Administrators' fees from 18 February 2017 to second meeting of creditors

10,000

12,000

10,000

12,000

Estimated Liquidators' fees

20,000

30,000

20,000

30,000

Contingency

10,000

20,000

10,000

20,000

nil

nil

nil

nil

Assets
Cash at bank as at appointment
Voidable transactions
Total Assets
Less costs

Amount available for unsecured creditors (from asset recoveries)
Unsecured creditor claims

450,000

650,000

2,680,000

3,500,000

Estimated return to unsecured creditors (from asset recoveries)

nil

nil

nil

nil

Residual funds available to shareholders

nil

nil

nil

nil

Source: McGrathNicol analysis



In both the ‘high’ and ‘low’ scenarios, there is expected to be insufficient funds available to meet the costs of the
administration/liquidation and no funds available for creditors or shareholders of the Company.



The secured lenders hold an ‘all present and after acquired security interest’ in each of the appointed entities and its
debt is cross-collateralised amongst the Group. Therefore, the immediate financial outcome for unsecured creditors is
largely dependent on the outcome of the Receivership, as there are no material assets that fall outside of the Banks’
security.



The shortfall to the secured creditor is estimated to be significant and it is unlikely that there will be any surplus
returns available to unsecured creditors from the Receivership. As such, unless there are recoveries that become
available in liquidation (such as voidable transactions or legal action relating to insolvent trading), there will be no
recoveries available for unsecured creditors.



Creditors should note that the above estimates are preliminary only. No warranty as to the accuracy or reliability of
this estimate is provided. The above analysis does not include any recoveries from voidable transactions.
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Creditor information on remuneration
Appendix C of this report deals with remuneration incurred to date and future remuneration required to deal with the
remainder of the administration and the liquidation or DOCA of the Company (depending on the outcome of the meeting
of creditors convened for 7 March 2017).
An Administrator’s remuneration can only be fixed by resolution of a Committee of Creditors, a company’s creditors or by
application to the Court. In accordance with s449E of the Act and the ARITA Code of Professional Practice, a Schedule of
Remuneration Methods and Hourly Rates were provided to creditors with our initial communication and tabled at the First
Meeting of Creditors.
ARITA has issued an “Approving remuneration in external administrations” information sheet providing general information
for creditors on the approval of an administrator’s fees in a liquidation, a voluntary administration or a DOCA. This
information sheet is available from the ARITA website (www.arita.com.au).
The Remuneration Report is provided in Appendix C to this Report and is summarised below:
Remuneration overview
Company

Resolution
No.
Time period

External administration

Amount
(ex GST) ($)

PPA

1

26 October 2016 to 17 February 2017

Voluntary administration

36,216

PPAP

2

26 October 2016 to 17 February 2017

Voluntary administration

39,386

PPA

3

18 February 2017 to second meeting of creditors 1

Voluntary administration

12,000

PPAP

4

18 February 2017 to second meeting of creditors 1

Voluntary administration

12,000

Liquidation period

1

Liquidation

20,000

Liquidation period

1

Liquidation

PPA
PPAP

5
6

Total

20,000
139,601

Notes: amounts have been rounded. Future remuneration is based on an estimate of the work required between now and the
second meeting of creditors and for the period of the liquidation. We note this is capped amount, and will only be drawn if the
work is completed. Should additional work be necessary beyond what is requested, further approval may be sought from creditors.

Receipts and payments
There have been no receipts and payments in the administrations to date.

Committee of inspection
In the event that creditors resolve that the Companies be wound up, the Act provides that a Committee of Inspection
(“COI”) may be formed.
In these circumstances, a COI would provide the Liquidators with a sounding board as to likely creditor views on any
contentious issues, and may approve certain matters (for example compromises of claims and remuneration requests).
At the meeting of creditors convened for 7 March 2017, creditors will be invited to consider whether a COI should be
formed, and if so, to nominate members.

Creditor meeting details
The second statutory meetings of creditors have been convened to be held at the offices of McGrathNicol, Level 12, 20
Martin Place, Sydney NSW 2000 on 7 March 2017 at 12:00 pm.
Creditors who have already lodged a POD do not need to complete a new form.
Under the Act, the proxy forms lodged by creditors for the first meetings cannot be used for the second meetings.
Accordingly, creditors who are unable to attend the meetings and wish to be represented should ensure that a proxy form,
power of attorney or evidence of appointment of a company representative is completed. Documents may be lodged with
our office prior to the meetings or may be brought to the meetings.
A formal notice of meetings, POD form and proxy form are enclosed with the accompanying circular to creditors.
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Should you wish to attend these meetings via teleconference, please notify Britt White on or before Monday, 6
March 2017.
If you have any further queries in relation to this Report or the administration, please do not hesitate to contact
Britt White on (02) 9248 9905.
Dated 28 February 2017

J D Hayes

Joint and Several Administrator

170228-PumpkinPatch-439AReport

36

Appendix A: History of Pumpkin Patch Group
Pumpkin Patch went through considerable change from its inception in 1990 as a mail order business, through to a
significant multi-national retailer with stores across New Zealand, Australia, the US, UK and Ireland. PPL listed on the NZX
on 9 June 2004.

Year end store numbers by country
300
250
200
150

1
16

100

45

50

75

7
23
49
89

34

2
20

35

20
36

39

50

52

51

49

102

107

111

119

18
30

3
20
40
55

132

3

3

2

51

53

52

50

45

129

129

131

124

119

3

2

FY05 FY06
Australia

FY07 FY08 FY09 FY10 FY11 FY12 FY13 FY14 FY15 FY16
New Zealand
United Kingdom
United States
Ireland

Source: Annual reports and management

Appendix B: Form 529A – Notice of Meeting

FORM 529A
Corporations Act 2001
Subregulation 5.6.12(1)
NOTICE OF SECOND MEETING OF
CREDITORS OF COMPANY UNDER ADMINISTRATION
Pumpkin Patch (Australia) Pty Limited, ACN 068 264 693
Pumpkin Patch Australia Properties Pty Ltd, ACN 146 055 236
(All Receivers and Managers Appointed) (All Administrators Appointed)
(collectively referred to as “the Companies”)

On 26 October 2016 the Companies, under Section 436A, appointed Shaun Fraser and Joe Hayes of McGrathNicol
as Joint & Several Voluntary Administrators.
Notice is now given that the second meeting of creditors of the Companies will be held concurrently on Tuesday, 7
March 2017 at 12:00pm at the offices of McGrathNicol, Level 12, 20 Martin Place, Sydney NSW 2000.
Agenda
1.

To consider the Administrators' report pursuant to Section 439A of the Corporations Act, in relation to the
Companies and any other matters raised relating to the Companies future and then to resolve either that:
a.

the Companies execute a Deed of Company Arrangement; or

b.

the administration should end; or

c.

the Companies be wound up.

2.

To consider, and if thought fit, approve the Administrators' remuneration.

3.

If the Companies are wound up:
a.

to consider, and if thought fit, approve the Liquidator’s remuneration;

b.

to consider the appointment of a Committee of Inspection;

c.

to consider authorising the Liquidators to compromise debts of the Company under Section 477(2A) of
the Corporations Act; and

d.

to consider authorising the Liquidators to enter into agreements that may take longer than three
months to complete under Section 477(2B) of the Corporations Act.

4.

To discuss any other relevant business which may arise.

Dated: Tuesday 28 February 2017

J D Hayes

Joint & Several Administrator

Appendix C: Remuneration Request Approval Report

Corporations Act 2001
Section 449E
REMUNERATION REQUEST APPROVAL REPORT
Pumpkin Patch (Australia) Pty Limited ACN 068 264 693
Pumpkin Patch Australia Properties Pty Ltd ACN 146 055 236
(All Receivers and Managers Appointed) (All Administrators Appointed)
(collectively referred to as “the Companies”)

Declaration
We, Shaun Fraser and Joseph Hayes of McGrathNicol have undertaken a proper assessment of this remuneration claim for
our appointment as Administrator of the Companies in accordance with the law and applicable professional standards. We
are satisfied that the remuneration claimed is in respect of necessary work, properly performed in the conduct of the
Administration.

Summary
To date no remuneration has been approved, or drawn, for the Companies.
This remuneration request approval report details the following:
Remuneration overview
Company Resolution Time period
No.

External administration

Report
Ref

Amount
(ex GST) ($)

PPA

1

26 October 2016 to 17 February 2017

Voluntary administration

3.1

36,215.70

PPAP

2

26 October 2016 to 17 February 2017

Voluntary administration

3.1

39,385.70

3

18 February 2017 to second meeting of creditors

1

Voluntary administration

3.2

12,000.00

PPAP

4

18 February 2017 to second meeting of creditors 1

Voluntary administration

3.2

12,000.00

PPA

5

Liquidation period 1

Liquidation

3.3

20,000.00

6

1

Liquidation

3.3

20,000.00

PPA

PPAP

Liquidation period

Total

139,601.40

Notes: Future remuneration is based on an estimate of the work required between now and the
second meeting of creditors and for the period of the liquidation. We note this is capped amount, and will only be drawn if the
work is completed. Should additional work be necessary beyond what is requested, further approval may be sought from creditors.

Please refer to our Scale of Relevant Rates and Relevant Experience for each level of staff at Annexure A, and the
Remuneration Request Approval Report section for full details of the calculation and composition of the remuneration
approval sought.

Description of work completed / to be completed
Fee Resolution 1 & 2: Remuneration incurred for the period 26 October 2016 to 17 February
2017 for PPA and PPAP
Practitioners

Joseph Hayes & Shaun Fraser

Period from

26 October 2017

Administration
type

Voluntary Administration

Firm

McGrathNicol

Company

To

17 February 2017

Pumpkin Patch (Australia) Pty Limited ACN 068 264 693
Pumpkin Patch Australia Properties Pty Ltd ACN 146 055 236

Description of work completed
Task area
Assets

General description

Includes

Leasing



Reviewing lease agreements.



Issuing vacation notices to the store landlords when instructed by the
Receivers and Managers.



Communicating with the landlords in relation to store closures.

Plant and equipment



Reviewing company records and conducting inquiries into the items
of plant and equipment owned by PPA.

Secured creditors



Meeting and liaising with the Receivers and Managers regarding
strategy including the extension of the convening period.



Negotiating a funding agreement with the secured creditors, in
relation to work undertaken specifically to support the realisation
activities being undertaken during the Receivership.



Reviewing security documentation and PPS registrations



Preparing meeting notices, proxies and advertisements.



Distributing the notice of meeting to all known creditors.



Preparing presentation slides and Chairperson Notes.



Preparing the logistics for meeting including room set up, the sign in
process and considering responses to anticipated questions.



Maintaining and reviewing the proxy register.



Preparing the meeting file, including the agenda, certificate of
postage, attendance register, lists of creditors, report to creditors, and
the advertisement of meeting.



Developing a media management plan and protocols for attendance
at the first meeting.



Liaising with media regarding the first creditor meeting.



Preparing and lodging the minutes of the first meeting with ASIC.



Obtaining a listing of landlords with addresses and contact details.



Notifying landlords of the Administrator’s intention not to exercise
property rights.

PPA
$435.60.00
(ex GST)
1.2 hours
PPAP
$4,467.00
(ex GST)
13.3 hrs
Creditors
PPA
$20,610.10
(ex GST)
58.2 hours
PPAP
$21,881.70
(ex GST)
60.2 hours

First Meeting of
Creditors

Landlords

Task area

General description

Includes

Creditor enquiries



Obtaining a listing of unsecured trade creditors with addresses and
contact details.



Receive and follow up creditor enquiries via telephone



Maintaining creditor enquiry register



Review and prepare correspondence to creditors and their
representatives via facsimile, email and post

Dealing with proofs of
debt



Receipting and filing POD’s when not related to a dividend



Corresponding with ATO regarding POD’s when not related to a
dividend

Extension of
convening period



Preparing an application to request an extension of the convening
period for the second meeting of creditors, in consultation with the
Receivers and Managers.



Reviewing the affidavit (plus supporting documentation) to support
the application to extend the convening period.



Preparing an update to creditors, an update to shareholders and a
press release regarding the successful application to extend the
convening period.



Organising McGrathNicol website to display details of the
appointment and updates to creditors.



Maintaining updated information on the website, for the benefit of
stakeholders.



Drafting the 439A report and annexures.



Communicating with the McGrathNicol New Zealand office in relation
to meeting dates, times and the contents of the report.



Collecting company books and records



Receiving company information from the Receivers and Managers in
response to our information requests.



Reviewing and analysing the information provided, for the areas to
be included in the 439A Report.



Reviewing updates issued by the Receivers and Managers on their
work undertaken.



Reviewing and analysing management accounts, annual reports, and
prospectus information, for inclusion in the 439A Report.



Preparing and maintaining task lists and checklists, and attending
team meetings, to ensure the smooth running of the administration.



Corresponding with our insurance broker to ensure adequate
insurance cover is maintained.



Ongoing file management.



Correspondence with insurer regarding appointment



Reviewing insurance policies

McGrathNicol website

439A Report and the
Second Meeting of
Creditors
Investigations

Conducting
investigation

PPA
$1,899.60
(ex GST)
8.3 hours
PPAP
$1,005.90
(ex GST)
4.6 hrs
Statutory and
Administration
PPA
$13,270.40
(ex GST)
32.7 hours
PPAP

Strategy and project
management

Insurance

Task area
$12,031.10
(ex GST)
30.3 hours

General description

Includes

DIRRI



Reviewing and amending the DIRRI once the funding agreement with
the secured creditors was finalised.

Statutory notices



Preparing and lodging all statutory notices with ASIC including the
Form 505 on appointment.



Advising other statutory authorities (e.g. the Australian Taxation
Office and the Office of State Revenue) of our appointment.



Issuing a letter to the Group’s directors requesting they complete a
RATA.



Liaising with the directors regarding the logistics of RATA
lodgements, including granting an extension for its provision.



Reviewing the RATAs once received against the management
accounts of the Group.



Arranging collection of books and records held at the Australian
head office



Preparing various information requests to the Directors and Receivers
and Managers.



Notification of appointment



Lodging monthly Business Activity Statements.



Preparing letters to the Australian Taxation Office for documents in
relation to accessing freedom of information.

Report as to Affairs
(“RATA”)

Books and records

Taxation

Calculation of remuneration incurred

Pumpkin Patch (Australia) Properties Pty Ltd
Summary of Remuneration by staff and key task for the period from 26 October 2016 to 17 February 2017
Total

Administration

Assets

Position

Rate

Hours

Value ($)

Hours

Value ($)

Shaun Fraser

Partner

621

2.10

1,304.10

2.10

1,304.10

-

-

-

Joseph Hayes

Partner

621

7.00

4,347.00

5.50

3,415.50

-

-

1.50

931.50

Kathy Sozou

Director

522

8.50

4,437.00

2.50

1,305.00

-

-

5.50

2,871.00

Jessie Maguire

Manager

369

8.10

2,988.90

1.10

405.90

1.00

369.00

6.00

2,214.00

-

Britt White

Assistant Manager

333

64.80

21,578.40

19.80

6,593.40

0.20

66.60

42.10

14,019.30

2.70

Matthew Abraham

Accountant

223

1.60

356.80

Various

Admin

145

8.30

1,203.50

1.70

246.50

100.40

36,215.70

32.70

13,270.40

Total (excl. GST)

-

Value ($)

Hours

Investigations

Employee

-

Hours

Creditors
Value ($)
-

Hours

Value ($)

-

-

0.50

261.00
899.10

-

-

1.60

356.80

-

-

-

1.50

217.50

5.10

739.50

435.60

58.20

20,610.10

8.30

1,899.60

Value ($)

Hours

1.20

-

Pumpkin Patch Australia Properties Pty Ltd
Summary of Remuneration by staff and key task for the period from 26 October 2016 to 17 February 2017
Total
Hours

Partner

621

Joseph Hayes

Partner

621

8.00

4,968.00

4.50

2,794.50

-

Kathy Sozou

Director

522

10.50

5,481.00

4.00

2,088.00

0.50

Jessie Maguire

Manager

369

6.70

2,472.30

1.10

405.90

Britt White

Assistant Manager

333

76.10

25,341.30

19.90

6,626.70

Matthew Abraham

Accountant

223

1.20

267.60

-

Various

Admin

145

5.90

855.50

0.80

116.00

0.30

43.50

108.40

39,385.70

30.30

12,031.10

13.30

4,467.00

-

Hours
-

Value ($)
-

-

Hours

Creditors

Shaun Fraser

-

Value ($)

Assets

Position

Total (excl. GST)

Rate

Administration

Employee

-

12.50
-

Investigations

Value ($)

-

-

3.50

2,173.50

-

5.50

2,871.00

0.50

261.00
4,162.50
-

-

Hours

-

-

Value ($)
261.00

5.60

2,066.40

-

42.90

14,285.70

0.80

-

1.20

267.60

-

1.50

217.50

3.30

478.50

60.20

21,881.70

4.60

1,005.90

266.40
-

Fee Resolution 3 & 4: Remuneration estimated for the period 18 February 2017 to the
Second Meeting of Creditors for PPA and PPAP
Practitioners

Joseph Hayes & Shaun Fraser

Period from

18 February 2017

Administration
type

Voluntary Administration

Firm

McGrathNicol

Company

To

7 March 2017

Pumpkin Patch (Australia) Pty Limited ACN 068 264 693
Pumpkin Patch Australia Properties Pty Ltd ACN 146 055 236

Description of work completed
Task area
Creditors
PPA
$8,970.50
(ex GST)
20.5 hours
PPAP
$8,970.50
(ex GST)
20.5 hours

Investigations
PPA
$2,187.00
(ex GST)
5.0 hours
PPAP
$2,187.00
(ex GST)
5.0 hours
Statutory and
Administration
PPA
$844.30
(ex GST)
3.1 hours
PPAP
$844.30
(ex GST)
3.1 hours

General description

Includes

439A Report and the
Second Meeting of
Creditors



Finalising the 439A report.



Preparing meeting notices, proxies and advertisements.



Preparing and placing an advertisement on the ASIC Insolvency
Notices website in regards to the second creditors meeting.



Forwarding notice of meeting to all known creditors.



Preparing presentation slides and chairperson notes.



Attending to logistics for second creditors meeting including room
set up, sign in process and anticipated questions.



Preparing meeting file, including agenda, certificate of postage,
attendance register, lists of creditors, report to creditors and meeting
advertisement.



Liaising with media regarding the second creditor meeting.



Attending and chairing the second creditors meeting.



Preparing and lodging the minutes of the second meeting with ASIC.

Proof of Debt forms



Receipting claim forms received by creditors

Creditor enquiries



Dealing with queries raised by creditors and customers.

Conducting
investigations



Finalising investigations for the 439A report.



Reviewing books and records received.



Finalising analysis of the information provided, for the areas to be
included in the 439A Report.



Reviewing updates issued by the Receivers and Managers on their
work undertaken.



Preparing and maintaining task lists and checklists, and attending
team meetings, to ensure the smooth running of the administration.



Ongoing file management.



Preparing and lodging monthly Business Activity Statements.



Providing copy of the report to the ATO.

Strategy and project
management

Taxation

Calculation of estimated remuneration

Pumpkin Patch (Australia) Pty Ltd
Estimated remuneration by staff and key task for the period from 18 February 2017 to 7 March 2017
Hours

Rate

Hours

Value ($)

Partner

621

4.5

2,794.50

-

Director

522

7.5

3,915.00

-

Heather Matheson

Senior Manager

464

1.5

696.00

-

Britt White

Assistant Manager

333

13.0

4,329.00

Graciela Nolan

Admin

145

Employee

Position

Joseph Hayes
Kathy Sozou

Total (excl. GST)

1.5

Investigations

Creditors

Administration

Total

Value ($)

Hours

Value ($)

Hours

-

4.0

2,484.00

0.5

310.50

-

5.5

2,871.00

2.0

1,044.00

-

1.5

696.00

9.0

2,997.00

Value ($)

499.50

1.9

275.50

1.9

275.50

-

28.4

12,010.00

3.4

775.00

20.0

9,048.00

-

2.5

832.50
-

5.0

2,187.00

Pumpkin Patch Australia Properties Pty Ltd
Estimated remuneration by staff and key task for the period from 18 February 2017 to 7 March 2017
Investigations

Creditors

Administration

Total
Employee

Position

Rate

Hours

Value ($)

Hours

Value ($)

Hours

Value ($)

Joseph Hayes

Partner

621

4.5

2,794.50

-

-

4.0

2,484.00

0.5

310.50

Kathy Sozou

Director

522

7.5

3,915.00

-

-

5.5

2,871.00

2.0

1,044.00

Heather Matheson

Senior Manager

464

1.5

696.00

-

-

1.5

696.00

Britt White

Assistant Manager

333

13.0

4,329.00

1.5

499.50

9.0

2,997.00

Graciela Nolan

Admin

145

1.9

275.50

1.9

275.50

-

28.4

12,010.00

3.4

775.00

20.0

Total (excl. GST)

Hours

Value ($)

9,048.00

2.5
5.0

832.50
2,187.00

Fee Resolution 5 & 6: Remuneration incurred for the period of the Liquidation for PPA and
PPAP
Practitioners

Joseph Hayes & Shaun Fraser

Period from

8 March 2017

Administration
type

Liquidation

Firm

McGrathNicol

Company

To

Conclusion of
Liquidation

Pumpkin Patch (Australia) Pty Limited ACN 068 264 693
Pumpkin Patch Australia Properties Pty ACN 146 055 236

Description of work completed
Task area
Creditors
PPA
$8,424.00
(ex GST)
19.0 hours

General description

Includes

Secured creditors



Communicating with the Receivers and Managers regarding status of
the receivership.

Unsecured creditors



Drafting and issuing a Circular to Creditors on appointment,
containing the notice of the first meeting of creditors.



Receiving and following up creditor enquiries via telephone and
email, as well as responding to queries escalated from Link Market
Services.



Advising creditors of the appointment of liquidation, and issuing a
first circular to creditors.



Annual reports to creditors.

Landlords



Deal with queries received from store landlords.

Conducting
investigation



Receiving company information from the Receivers and Managers in
response to our information requests.



Reviewing updates issued by the Receivers and Managers on their
work undertaken.



Investigations into voidable transactions.



Pursue recovery of any unfair preference claims.



Reviewing and responding to the freedom of information request
from the Australian Taxation Department.



Preparation of Section 533 report to ASIC.



Preparing and maintaining task lists and checklists, and attending
team meetings, to ensure the smooth running of the administration.



Ongoing file management.



Preparing and lodging all statutory notices with ASIC including the
Form 505 on appointment.



Advising other statutory authorities (e.g. the Australian Taxation
Office and the Office of State Revenue) of liquidation appointment.

PPAP
$8,424.00
(ex GST)
19.0 hours

Investigation
PPA
$7,492.50
(ex GST)
18.5 hours
PPAP
$7,492.50
(ex GST)
18.5 hours
Statutory and
Administration
PPA
$4,127.50
(ex GST)
13.5 hours

Strategy and project
management

Statutory notices

Task area

General description

PPAP
$4,127.50
(ex GST)
13.5 hours

Books and records

Taxation

Includes


Reviewing the process undertaken by the Receivers and Managers to
capture the electronic data of the Group on appointment, and
becoming satisfied that this process was sufficient.



Preparing information requests to the Receivers and Managers.



Lodging monthly Business Activity Statements.

Calculation of remuneration incurred

Pumpkin Patch (Australia) Pty Ltd
Estimated remuneration by staff and key task for the period of liquidation
Total
Employee

Position

Joseph Hayes

Administration

Creditors

Investigations

Rate

Hours

Value ($)

Hours

Value ($)

Hours

Value ($)

Hours

Value ($)

Partner

621

7.0

4,347.00

1.0

621.00

4.0

2,484.00

2.0

1,242.00

Kathy Sozou

Director

522

11.0

5,742.00

2.0

1,044.00

5.0

2,610.00

4.0

2,088.00

Britt White

Assistant Manager

333

27.5

9,157.50

5.0

1,665.00

10.0

3,330.00

12.5

4,162.50

Graciela Nolan

Admin

145

5.5

797.50

5.5

797.50

51.0

20,044.00

13.5

4,127.50

Total (excl. GST)

19.0

8,424.00

18.5

7,492.50

Pumpkin Patch Australia Properties Pty Ltd
Estimated remuneration by staff and key task for the period of liquidation
Total
Employee

Position

Joseph Hayes

Administration

Creditors

Investigations

Rate

Hours

Value ($)

Hours

Value ($)

Hours

Value ($)

Hours

Value ($)

Partner

621

7.0

4,347.00

1.0

621.00

4.0

2,484.00

2.0

1,242.00

Kathy Sozou

Director

522

11.0

5,742.00

2.0

1,044.00

5.0

2,610.00

4.0

2,088.00

Britt White

Assistant Manager

333

27.5

9,157.50

5.0

1,665.00

10.0

3,330.00

12.5

4,162.50

Graciela Nolan

Admin

145

5.5

797.50

5.5

797.50

51.0

20,044.00

13.5

4,127.50

Total (excl. GST)

19.0

8,424.00

18.5

7,492.50

Statement of Claim
The following resolutions are proposed for the Company:
Fee
Resolution
1

Resolution
“That the remuneration of the Administration of Pumpkin Patch (Australia) Pty Limited (Receivers and
Managers Appointed) (Administrators Appointed) for the period from 26 October 2016 to 17 February
2017, calculated on hours spent by the Administrators, their partners and their staff, at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $36,215.70 (excluding GST), plus disbursements, is hereby approved for payment.”

2

“That the remuneration of the Administration of Pumpkin Patch Australia Properties Pty Ltd (Receivers
and Managers Appointed) (Administrators Appointed) for the period from 26 October 2016 to 17
February 2017, calculated on hours spent by the Administrators, their partners and their staff, at the
rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, to a
capped amount of $39,385.70 (exclusive of GST), plus disbursements, is hereby approved and can be
drawn as required.”

3

“That the remuneration of the Administration of Pumpkin Patch (Australia) Pty Limited, (Receivers and
Managers Appointed) (Administrators Appointed) for the period from 18 February 2017 to the
conclusion of the Administration, calculated on hours spent by the Administrators, their partners and
their staff, at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided
to creditors, in the amount of $12,000.00 (excluding GST), plus disbursements, is hereby approved for
payment.”

4

“That the remuneration of the Administration of Pumpkin Patch Australia Properties Pty Ltd (Receivers
and Managers Appointed) (Administrators Appointed) for the period from 18 February 2017 to the
conclusion of the Administration, calculated on hours spent by the Administrators, their partners and
their staff, at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided
to creditors, in the amount of $12,000.00 (excluding GST), plus disbursements, is hereby approved for
payment.”

5

“That the remuneration of the Liquidation of Pumpkin Patch (Australia) Pty Limited, (Receivers and
Managers Appointed) (Administrators Appointed) for the period from 8 March 2017 to the conclusion
of the liquidation, calculated on hours spent by the Administrators, their partners and their staff, at the
rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in
the amount of $20,000.00 (excluding GST), plus disbursements, is hereby approved for payment.”

6

“That the remuneration of the Liquidation of Pumpkin Patch Australia Properties Pty Ltd (Receivers and
Managers Appointed) (Administrators Appointed) for the period from 8 March 2017 to the conclusion
of the liquidation, calculated on hours spent by the Administrators, their partners and their staff, at the
rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in
the amount of $20,000.00 (excluding GST), plus disbursements, is hereby approved for payment.”

We confirm that no remuneration has been previously determined during the Administration of the Company.

Remuneration recoverable from external sources
The Voluntary Administrators entered into a funding arrangement with the Receivers and Managers for the professional
time costs and disbursements incurred in the course of the Voluntary Administration of Pumpkin Patch (Australia) Pty Ltd
and Pumpkin Patch Australia Properties Pty Ltd, which shall be of benefit to the Receivership of the Pumpkin Patch Group.
At the date of entering into the funding arrangement, there were no funds available to the Voluntary Administrators to
provide for the professional time costs and disbursements to be incurred.
The Voluntary Administrators are not required under the funding arrangement to take any steps and/or undertake any
work at the request of the Receivers and Managers for the benefit exclusively for the Receivers and Managers.
In respect of professional fees funded by the Receivers and Managers, the Voluntary Administrators will seek approval
from creditors in accordance with the Corporations Act 2001 (“the Act”) before drawing any amounts.
With the exception of the funding arrangement with the Receivers and Managers, we have not been indemnified in
relation to the administrations, other than any indemnities that we may be entitled to under statute and we have not
received any up-front payments in respect of our remuneration or disbursements from the Directors.

Disbursements
Disbursements are divided into three types:


Externally provided professional services - these are recovered at cost. An example of an externally provided
professional service disbursement is legal fees.



Externally provided non-professional costs such as travel, accommodation and search fees - these are recovered at
cost.



Internal disbursements such as photocopying, printing and postage. These disbursements, if charged to the
Administration, would generally be charged at cost; though some expenses such as telephone calls, photocopying
and printing may be charged at a rate which recoups both variable and fixed costs. The recovery of these costs
must be on a reasonable commercial basis.

Future disbursements
Future disbursements provided by my firm will be charged to the administration at cost. These may include disbursements
such as advertising, courier, postage and travel expenses.

Receipts and Payments
We confirm that there are no funds in the Administration, and therefore no receipts and payments to report.

Queries
Please be advised that creditors who wish to obtain further information or details may obtain further information on
request. Please contact Britt White on (02) 9248 9905.

Information Sheet
An information sheet (Info 85: Approving fees – a guide for creditors) provides creditors with general information
concerning the approval remuneration in external Administrations. It may be accessed from ASIC’s website at
www.asic.gov.au/insolvencyinfosheets or alternatively a creditor information sheet on approving remuneration in external
administrations is available from the ARITA website at www.arita.com.au .
Dated: 28 February 2017

Joseph Hayes
Joint & Several Administrator

Annexure A
Hourly rate
(excl GST)

Title

Guide to qualifications and role

Appointee/Partner

Registered liquidator, Chartered Accountant or equivalent and generally
degree qualified with more than twelve years of experience. Leads
assignments with full accountability for strategy and execution.

$621

Director

Generally, Chartered Accountant or comparable relevant qualification
and degree qualified with more than nine years of experience.
Autonomously leads insolvency appointments reporting to
Appointee/Partner.

$522

Senior Manager

Generally, Chartered Accountant or comparable relevant qualification
and degree qualified with more than seven years of experience. Selfsufficiently conducts small to medium insolvency appointments and
leads major workstreams in larger matters.

$464

Manager

Generally, Chartered Accountant or comparable relevant qualification
and degree qualified with more than five years of experience. Selfsufficiently conducts small insolvency appointments and takes a
supervisory role on workstreams in larger matters.

$369

Assistant Manager

Generally, Chartered Accountant or comparable relevant qualification
and degree qualified with more than three years of experience.
Autonomously manages workstream activity within appointments.

$333

Senior Accountant

Generally, degree qualified and undertaking Chartered Accountant’s
qualification or comparable relevant qualification with more than 16
months of experience. Completes tasks within workstreams and
appointments under supervision.

$223

Accountant

Generally, degree qualified and undertaking or about to undertake
Chartered Accountant’s qualification or comparable relevant qualification
with less than one year of experience. Assists with tasks within
workstreams and appointments under supervision.

$223

Undergraduate/ Cadet

Undertaking relevant degree. Assists with tasks within workstreams and
appointments under supervision.

$145

Practice Services
Director

National Practice Service leaders, generally degree qualified with more
than ten years of experience and reporting directly to partners.
Technical experts in their specific areas and have team management
responsibilities.

$145

Senior Practice
Services

Senior technical, professional or functional expert in national Practice
Services. Generally degree qualified with more than seven years of
experience. Reports to Practice Service leader and may be responsible
for team management.

$145

Senior Client
Administration and
Senior Treasury

Appropriately experienced and undertakes senior level administrative
support activities or senior Treasury activities. May be responsible for
day to day management of projects or operations and may have
supervisory responsibility for junior staff.

$210

Client Administration
and Treasury

Appropriately experienced and undertakes support activities, including
but not limited to Client administration, Treasury and document
management functions.

$160

Appendix D: Proxy forms

FORM 532

Corporations Act 2001
Regulation 5.6.29
Pumpkin Patch (Australia) Pty Limited
(Receivers and Managers Appointed) (Administrators Appointed)
ACN 068 264 693
(referred to as “the Company”)

APPOINTMENT OF PROXY
I/We (1) ____________________________________________________________________________________________________________________ of

______________________________________________________________________________________________________________________________
a creditor/member of Pumpkin Patch (Australia) Pty Limited (All Receivers and Managers Appointed) (All Administrators
Appointed) appoint
(2)_____________________________________________ or in his/her absence

(3) _____________________________________________as my/our general/special proxy to vote at the meeting of creditors to be held on
Tuesday, 7 March 2017 at 12:00pm or at any adjournment of that meeting.
Option 1: If appointed as a general proxy, as he/she determines on my/our behalf (Please do not complete the table)
Option 2: If appointed as a special proxy in the manner set out below (Please complete the table below)

Number
1

Resolution
(a)

The administration should end.

(b)

The Company execute a Deed of Company Arrangement and Shaun
Fraser and Joseph Hayes be appointed as Joint and Several Deed
Administrators.

(c)

The Company be wound up and Shaun Fraser and Joseph Hayes be
appointed as Joint and Several Liquidators.

(d)
2

The meeting should be adjourned for a period of up to 45 business days.

That the remuneration of the Administration of Pumpkin Patch (Australia) Pty
Limited (Receivers and Managers Appointed) (Administrators Appointed) for the
period from 26 October 2016 to 17 February 2017, calculated on hours spent by
the Administrators, their partners and their staff, at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $36,215.70 (excluding GST), plus disbursements, is hereby approved for
payment.

For

Against

Abstain

Number
4

Resolution

For

Against

Abstain

That the remuneration of the Administration of Pumpkin Patch (Australia) Pty
Limited, (Receivers and Managers Appointed) (Administrators Appointed) for the
period from 18 February 2017 to the conclusion of the Administration, calculated
on hours spent by the Administrators, their partners and their staff, at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $12,000.00 (excluding GST), plus disbursements, is
hereby approved for payment.

6

That the remuneration of the Liquidation of Pumpkin Patch (Australia) Pty Limited,
(Receivers and Managers Appointed) (Administrators Appointed) for the period
from 8 March 2017 to the conclusion of the liquidation, calculated on hours spent
by the Administrators, their partners and their staff, at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $20,000.00 (excluding GST), plus disbursements, is hereby approved for
payment.

6

To consider the appointment of a Committee if Inspection; and if so, its members.
I do / do not wish to be nominated as a member of the Committee of
Inspection.

7

Authorising the Liquidators to compromise debts of the Company under Section
477(2A) of the Act.

8

Authorising the Liquidators to enter into agreements that may take longer than
three months to complete under Section 477(2B) of the Act.

DATED this ___________ day of ________________________ 2017

(4) Signature ___________________________________

CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.

I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the person
appointing the proxy and read to him before he attached his signature or mark to the instrument.

DATED this ___________ day of ________________________ 2017

Signature of witness

___________________________________

Description

___________________________________

Place of residence

___________________________________
___________________________________

Notes:
(1)

If a firm strike out "I" and set out the full name of the firm.

(2)

Insert the name of the person appointed.

(3)

If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.

(4)

If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some officer duly
authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance with the following
example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM (AEDT) on Monday, 6 March 2017 to be
eligible to vote at the meeting.
RETURN TO:

Pumpkin Patch (Australia) Pty Limited ACN 068 264 693
(Receivers and Managers Appointed) (Administrators Appointed)

care of

McGrathNicol

Address:

GPO Box 9986, Sydney NSW 2001

Phone:

+61 2 9338 2600

Fax:

+61 2 9338 2699

FORM 532

Corporations Act 2001
Regulation 5.6.29
Pumpkin Patch Australia Properties Pty Ltd, ACN 146 055 236
(Receivers and Managers Appointed) (Administrators Appointed)

APPOINTMENT OF PROXY
I/We (1) ____________________________________________________________________________________________________________________ of

______________________________________________________________________________________________________________________________
a creditor/member of Pumpkin Patch Australia Properties Pty Ltd, ACN 146 055 236 (All Receivers and Managers Appointed)
(All Administrators Appointed) appoint
(2)_____________________________________________ or in his/her absence

(3) _____________________________________________as my/our general/special proxy to vote at the meeting of creditors to be held on
Tuesday, 7 March 2017 at 12:00pm or at any adjournment of that meeting.
Option 1: If appointed as a general proxy, as he/she determines on my/our behalf (Please do not complete the table)
Option 2: If appointed as a special proxy in the manner set out below (Please complete the table below)

Number
1

Resolution
(a)

The administration should end.

(b)

The Company execute a Deed of Company Arrangement and Shaun
Fraser and Joseph Hayes be appointed as Joint and Several Deed
Administrators.

(c)

The Company be wound up and Shaun Fraser and Joseph Hayes be
appointed as Joint and Several Liquidators.

(d)
2

The meeting should be adjourned for a period of up to 45 business days.

That the remuneration of the Administration of Pumpkin Patch Australia Properties
Pty Ltd (Receivers and Managers Appointed) (Administrators Appointed) for the
period from 26 October 2016 to 17 February 2017, calculated on hours spent by
the Administrators, their partners and their staff, at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, to a
capped amount of $39,385.70 (exclusive of GST), plus disbursements, is hereby
approved and can be drawn as required.

For

Against

Abstain

Number
3

Resolution

For

Against

Abstain

That the remuneration of the Administration of Pumpkin Patch Australia Properties
Pty Ltd (Receivers and Managers Appointed) (Administrators Appointed) for the
period from 18 February 2017 to the conclusion of the Administration, calculated
on hours spent by the Administrators, their partners and their staff, at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $12,000.00 (excluding GST), plus disbursements, is
hereby approved for payment.

4

That the remuneration of the Liquidation of Pumpkin Patch Australia Properties Pty
Ltd (Receivers and Managers Appointed) (Administrators Appointed) for the period
from 8 March 2017 to the conclusion of the liquidation, calculated on hours spent
by the Administrators, their partners and their staff, at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $20,000.00 (excluding GST), plus disbursements, is hereby approved for
payment.

6

To consider the appointment of a Committee if Inspection; and if so, its members.
I do / do not wish to be nominated as a member of the Committee of
Inspection.

7

Authorising the Liquidators to compromise debts of the Company under Section
477(2A) of the Act.

8

Authorising the Liquidators to enter into agreements that may take longer than
three months to complete under Section 477(2B) of the Act.

DATED this ___________ day of ________________________ 2017

(4) Signature ___________________________________

CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.

I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the person
appointing the proxy and read to him before he attached his signature or mark to the instrument.

DATED this ___________ day of ________________________ 2017

Signature of witness

___________________________________

Description

___________________________________

Place of residence

___________________________________
___________________________________

Notes:
(1)

If a firm strike out "I" and set out the full name of the firm.

(2)

Insert the name of the person appointed.

(3)

If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.

(4)

If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some officer duly
authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance with the following
example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM (AEDT) on Monday, 6 March 2017 to be
eligible to vote at the meeting.
RETURN TO:

Pumpkin Patch Australia Properties Pty Ltd, ACN 146 055 236
(Receivers and Managers Appointed) (Administrators Appointed)

care of

McGrathNicol

Address:

GPO Box 9986, Sydney NSW 2001

Phone:

+61 2 9338 2600

Fax:

+61 2 9338 2699

Appendix E: Proxy form instructions

Proxy
Notes for your Guidance


Insert full name and address of creditor, contributory or member on the top line.



On the second line, insert the name of the person you appoint as your proxy. You may insert “the
Chairperson of the meeting” if you wish.



On the next line insert the organisation the proxy holder represents or works for (not required if the
Chairperson is your proxy).



You may appoint an alternate proxy on the fourth line who may act if your first appointed proxy cannot
attend the meeting. You may insert “the Chairperson of the meeting” if you wish.



If the proxy is a general proxy the form requires no addition.



If the proxy is a special proxy the form must include instructions regarding the use of the proxy (i.e. details
of the resolution and whether the proxy holder is to cast a vote in favour or against the resolution or
abstain from voting).



Date and sign the Proxy form using one of the following various forms of execution:


Sole Trader

-

Sign the proxy yourself.



Partnership

-

e.g. sign – “Smith & Associates
Per John Smith - Partner”



Company

-

(i) By a director or secretary, e.g. “J Smith – Director”.
(ii) By a person duly authorised to sign on behalf of the company, e.g.
“Smith & Sons Pty Ltd. ACN: ______________
Per: J Smith
A person duly authorised to sign on the company’s behalf”.
OR

“Smith & Sons Pty Ltd. ACN: ______________
By its duly constituted attorney J Smith”.
NB: If signing on behalf of a company the following example is not
sufficient:
”Smith & Sons Pty Ltd. ACN: _______________
Per: J Smith”


“Certificate of Witness” is only to be used where the Proxy is being completed on behalf of a person who is
blind or incapable of writing. In all other cases a witness to the signature of the person appointing the
Proxy is not required and you may ignore the section headed “Certificate of Witness”.

1

Appendix F: Proof of Debt forms

Australian Company Number: 068 264 693
FORM 535
Subregulation 5.6.49(2)

Corporations Act (2001)
FORMAL PROOF OF DEBT OR CLAIM
(GENERAL FORM)
To the Administrators of: Pumpkin Patch (Australia) Pty Limited
1.

This is to state that the company was on 26 October 2016 (date of resolution to wind up), and still is, justly
and truly indebted to:
_________________________________________________________

(full name and address of the creditor and, if applicable, the creditor's partners. If prepared by an
employee or agent of the creditor, also insert a description of the occupation of the creditor) for
$_______________and______cents.
Date

Consideration (state how the
Debt arose)

Amount
$

c

Remarks (include details of
voucher substantiating
payment

2.

To my knowledge or belief the creditor has not, nor has any person by the creditor's order, had or received
any satisfaction or security for the sum or any part of it except for the following: (insert particulars of all

securities held. If the securities are on the property of the company, assess the value of those securities. If any
bills or other negotiable securities are held, show them in a schedule in the following form).
Date

*3.

Drawer

Acceptor

Amount $c

Due Date

I am employed by the creditor and authorised in writing by the creditor to make this statement. I know that
the debt was incurred for the consideration stated and that the debt, to the best of my knowledge and
belief, remains unpaid and unsatisfied.

*3.

I am the creditor's agent authorised in writing to make this statement in writing. I know that the debt was
incurred for the consideration stated and that the debt, to the best of my knowledge and belief, remains
unpaid and unsatisfied.

...........................................

Dated

Signature
Occupation:
Address
Proof of Debt Reference:

*Do not complete if this proof is made by the creditor personally.

Australian Company Number: 146 055 236
FORM 535
Subregulation 5.6.49(2)

Corporations Act (2001)
FORMAL PROOF OF DEBT OR CLAIM
(GENERAL FORM)
To the Administrators of: Pumpkin Patch Australia Properties Pty Limited
1.

This is to state that the company was on 26 October 2016 (date of resolution to wind up), and still is, justly
and truly indebted to:
_________________________________________________________

(full name and address of the creditor and, if applicable, the creditor's partners. If prepared by an
employee or agent of the creditor, also insert a description of the occupation of the creditor) for
$_______________and______cents.
Date

Consideration (state how the
Debt arose)

Amount
$

c

Remarks (include details of
voucher substantiating
payment

2.

To my knowledge or belief the creditor has not, nor has any person by the creditor's order, had or received any
satisfaction or security for the sum or any part of it except for the following: (insert particulars of all securities

held. If the securities are on the property of the company, assess the value of those securities. If any bills or
other negotiable securities are held, show them in a schedule in the following form).
Date

*3.

Drawer

Acceptor

Amount $c

Due Date

I am employed by the creditor and authorised in writing by the creditor to make this statement. I know that
the debt was incurred for the consideration stated and that the debt, to the best of my knowledge and belief,
remains unpaid and unsatisfied.

*3.

I am the creditor's agent authorised in writing to make this statement in writing. I know that the debt was
incurred for the consideration stated and that the debt, to the best of my knowledge and belief, remains
unpaid and unsatisfied.

...........................................

Dated

Signature
Occupation:
Address
Proof of Debt Reference:

*Do not complete if this proof is made by the creditor personally.

Appendix G: Proof of Debt form instructions

Address:
Level 12, 20 Martin Place, Sydney NSW 2000
Contact Name: Britt White
Contact Number: (02) 9248 9905
Proofs of Debt
Notes for your guidance
(Please read carefully before filling in Form 535 or Form 536)
It is a creditor’s responsibility to prove their claim to our satisfaction.
When lodging claims, creditors must ensure that:
a)

the proof of debt form is properly completed in every particular; and

b)

evidence, such as that detailed below, is attached to the Form 535 or Form 536.

Directions for completion of a Proof of Debt
1.

Insert the full name and address of the creditor.

2.

Under “Consideration” state how the debt arose, for example “goods sold to the company on …………….…..”.

3.

Under “Remarks” include details of any documents that substantiate the debt (refer to the section titled
“Information to support your claim” below for further information).

4.

Where the space provided for a particular purpose is insufficient to contain all the required information in
relation to a particular item, that information should be set out in an annexure.

5.

An annexure to the form must have an identifying mark and be endorsed with the words:
“This is the annexure of …… pages marked …… referred to in the Form 535/536 signed by me and
dated …………………

……………………………………
Signature(s)

……………………………………………………..
Name of Signatory “IN BLOCK LETTERS”

and signed by each person signing the form to which the document is annexed.
6.

The pages in the annexure must be numbered consecutively.

7.

Where a document, copy of a document or other matter is annexed to a form, reference made in the form to
the annexure shall be by its identifying mark, the number of pages in it, and a brief description of the nature of
the document and its contents.

8.

A reference to an annexure includes a document, copy of a document or any other matter accompanying,
attaching to or annexed to a form.

Information to support your claim
Please note that your debt is not likely to be accepted unless evidence to support its existence is provided. Detailed
below are some examples of the type of debt creditors may be claiming and a suggested list of documents, copies
of which should accompany a proof of debt for that class of creditor.
Trade Creditors


Statements and supporting invoices(s) showing the amount of the debt; and



Advice(s) to pay outstanding invoice(s) (optional).

Guarantees/Indemnities


Executed guarantee/indemnity;



Notice of Demand served on the guarantor; and



Calculation of the amount outstanding under the guarantee.

Judgment Debt


Copy of the judgment; and



Documents/details to support the underlying debt as per other categories.

Deficiencies on Secured Debt


Security Documents (eg. mortgage);



Independent valuation of the secured portion of the debt (if not yet realised) or the basis of the creditor’s
estimated value of the security;



Calculation of the deficiency on the security; and



Details of income earned and expenses incurred by the secured creditor in respect of the secured asset
since the date of appointment.

Loans (Bank and Personal)


Executed loan agreement; and



Loan statements showing payments made, interest accruing and the amount outstanding as at the date of
appointment.

Tax Debts


Documentation that shows the assessment of debts, whether it is an actual debt or an estimate, and
separate amounts for the primary debt and any penalties.

Employee Debts


Basis of calculation of the debt;



Type of Claim (eg. wages, holiday pay, etc);



Correspondence relating to the debt being claimed; and



Contract of Employment (if any).

Leases


Copy of the lease; and



Statement showing amounts outstanding under the lease, differentiating between amounts outstanding at
the date of the appointment and any future monies.
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Appendix H: ASIC Information sheet

Insolvency information for directors,
employees, creditors and shareholders
ASIC has 11 insolvency information sheets to assist you if you’re affected by a company’s insolvency
and have little or no knowledge of what’s involved.
These plain language information sheets give directors, employees, creditors and shareholders a basic
understanding of the three most common company insolvency procedures—liquidation, voluntary
administration and receivership. There is an information sheet on the independence of external
administrators and one that explains the process for approving the fees of external administrators. A
glossary of commonly used insolvency terms is also provided.
The Insolvency Practitioners Association (IPA), the leading professional organisation in Australia for
insolvency practitioners, endorses these publications and encourages its members to make their
availability known to affected people.

List of information sheets
•

INFO 41 Insolvency: a glossary of terms

•

INFO 74 Voluntary administration: a guide for creditors

•

INFO 75 Voluntary administration: a guide for employees

•

INFO 45 Liquidation: a guide for creditors

•

INFO 46 Liquidation: a guide for employees

•

INFO 54 Receivership: a guide for creditors

•

INFO 55 Receivership: a guide for employees

•

INFO 43 Insolvency: a guide for shareholders

•

INFO 42 Insolvency: a guide for directors

•

INFO 84 Independence of external administrators: a guide for creditors

•

INFO 85 Approving fees: a guide for creditors

Getting copies of the information sheets
To get copies of the information sheets, visit ASIC’s website at
www.asic.gov.au/insolvencyinfosheets. The information sheets are also available from the IPA
website at www.ipaa.com.au. The IPA website also contains the IPA’s Code of Professional Practice
for Insolvency Professionals, which applies to IPA members.
Important note: The information sheets contain a summary of basic information on the topic. It is not
a substitute for legal advice. Some provisions of the law referred to may have important exceptions or
qualifications. These documents may not contain all of the information about the law or the exceptions
and qualifications that are relevant to your circumstances. You will need a qualified professional
adviser to take into account your particular circumstances and to tell you how the law applies to you.
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