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Report glossary    

$ or $A Australian dollars 

Act Corporations Act 2001 (Cth) 

Administrators Barry Kogan and Kathy Sozou of McGrathNicol 

Appointment 
The appointment of the Administrators to Dr Roebuck’s on the Appointment 

Date 

Appointment Date The date the Administrators were appointed, being 12 May 2020 

ARITA Australian Restructuring, Insolvency and Turnaround Association 

ASIC Australian Securities and Investments Commission 

Asset Sale Agreement 
The sale agreement negotiated between the Vendors and the proposed 

purchaser 

COI Committee of Inspection 

COVID-19 The novel coronavirus 

Creditor Creditor of Dr Roebuck’s 

Deed Administrators Barry Kogan and Kathy Sozou of McGrathNicol 

Directors Zoe Kelly and Carl Dumbrell 

DOCA Fund 
The proceeds of the sale as agreed between Dr Roebuck’s and the DOCA 

Proponents, available to Dr Roebuck’s 

DOCA Deed of Company Arrangement 

DOCA Proponents or Proponents Kim Devin, Zoe Kelly, DRRC and DRRUS 

DOCA Proposal 
The DOCA proposal that has been submitted by Kim Devin, Zoe Kelly, 

9646396 Canada Inc and Dr Roebuck's Corporation 

Dr Roebuck's or the Company Dr Roebuck's Australia Pty Ltd (Administrators Appointed) 

DRRC 9646396 Canada Inc 

DRRUS Dr Roebuck's Corporation 

Encumbrances 
Competing claims, security registered in foreign jurisdictions and liens which 

prevent clear title being provided to a purchaser 

Founders Kim Devin and Zoe Kelly 

GST Goods and Services Tax 

IP Intellectual property 

IPR Insolvency Practice Rules (Corporations) 2016 

KSLA Ventures 
KSLA Ventures Pty Ltd, the sales consultant engaged by DRRUS, DRRC and 

Dr Roebuck's  

m million 
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Report glossary    

POD Proof of Debt form 

PPSR Personal Properties Securities Register 

Proposed DOCA The Deed of Company Arrangement proposed by the Deed Proponents 

QuickBooks 
The accounting software used by Dr Roebuck's to record financial and 

accounting information 

ROCAP Report on Company Activities and Property 

Second Meeting of Creditors The second meeting of creditors held on 17 June 2020 

Shareholder Catherine Shannon Holdings Pty Ltd 

Supplementary Report 
Additional report to creditors prior to re-convening the Second Meeting of 

Creditors 

the Administrators’ Report  
Report to creditors prepared by the Administrators, pursuant to section 75-

225 of Insolvency Practice Rules (Corporations) 2016, dated 10 June 2020 

the DRR Group 
Comprising, Dr Roebuck's Corporation, 9646396 Canada Inc and Dr 

Roebuck's Australia Pty Ltd (Administrators Appointed) 

the Vendors Dr Roebuck’s, DRRC, DRRUS and the Founders 

US United States 

US$ US dollars 
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 Introduction 

 Appointment 

The Administrators were appointed Joint and Several Voluntary Administrators of Dr Roebuck’s Australia Pty Ltd (Dr 

Roebuck’s) by the Directors with the appointment effective on 12 May 2020 (Appointment Date), pursuant to section 

436A of the Corporations Act 2001 (Cth) (Act). 

 Purpose of this Report 

The purpose of the Supplementary Report to creditors is to provide an update prior to the upcoming reconvened second 

meeting of creditors (Reconvened Second Meeting of Creditors) on 23 July 2020 on the following matters: 

 sale process undertaken by the Administrators; 

 the Deed of Company Arrangement (DOCA) proposal that has been submitted by Kim Devin and Zoe Kelly (the 

Founders) (DOCA proposal); and  

 provide the Administrators’ recommendation to creditors to resolve to enter into the DOCA proposal at the 

reconvened second meeting of creditors. 

 Context of this Report 

In reading the Supplementary Report, creditors should note the following: 

 The statements and opinions in the Supplementary Report are given in good faith and, whilst the Administrators have 

no reason to doubt any information contained in the Supplementary Report, the Administrators reserve the right to 

alter their conclusions if the underlying information proves to be inaccurate or materially changes after the date of the 

Supplementary Report. 

 If, after issuing the Supplementary Report, the Administrators become aware of any additional information which may 

assist creditors in determining how to vote at the Second Meeting of Creditors, the Administrators may make the 

additional information the subject of a further written report and/or table the information at the Second Meeting of 

Creditors. 

 In considering the options available to creditors and formulating their recommendation to creditors, the 

Administrators have necessarily made forecasts of asset realisations and the total value of creditors. These forecasts 

and estimates may change as asset realisations progress and claims are received from creditors and are adjudicated 

upon. Whilst the forecasts and estimates are the result of the Administrators’ best assessment in the circumstances, 

creditors should note that the ultimate outcome for creditors may differ from the information provided in the 

Supplementary Report. 

 The assessment of potential claims in the Supplementary Report has been performed on a preliminary basis, based on 

information available to the Administrators at the time of completion of the Supplementary Report. As a consequence, 

the Administrators reserve their rights to alter their assessment, if further relevant information is provided after the 

date of the Supplementary Report or as a consequence of further investigations.  
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 Sale/recapitalisation update  

 Summary 

As previously advised in the Administrators’ Report, shortly after the Appointment Date, the Administrators, in conjunction 

with DRRC, DRRUS and the Founders (jointly the Vendors) engaged KSLA Ventures to coordinate the process on behalf of 

the Vendors seeking proposals from parties interested in either: 

 recapitalisation or restructure of the Dr Roebuck’s business; 

 the acquisition or license of Dr Roebuck’s business; or 

 the acquisition or license of any or all of Dr Roebuck’s assets. 

Due to the uncertainty around asset ownership across Dr Roebuck’s, DRRC and DRRUS (DRR Group), and reliance on 

assets owned by various entities within the DRR Group for operations, it was determined that offering all the assets of the 

DRR Group for sale or recapitalisation collectively would likely maximise the recoveries. 

 Sale process update 

At the time of the Administrators’ Report, the Vendors had received non-binding indicative offers from nine interested 

parties. These offers were for various assets of the Vendors and subject to further due diligence and certain conditions.  

One interested party indicated a willingness to waive further commercial due diligence requirements and sought exclusivity 

in exchange for a material non-refundable deposit. While an agreement to provide exclusivity to that party was explored, 

this party ultimately did not proceed with its interest. 

Following that time, three interested parties were shortlisted based on an assessment of each non-binding indicative offer 

(having regard to the quantum of the consideration and certainty they provided).  

In order to assist the shortlisted parties in finalising their offers, KSLA Ventures, in conjunction with the Administrators and 

the Vendors have (where appropriate): 

 provided additional materials and information in the data room in response to due diligence requests; 

 arranged discussions between the shortlisted parties and Founders, key customers and critical suppliers; 

 facilitated the inspection of Dr Roebuck’s inventory at warehouses;  

 liaised with secured creditors and parties key to business continuity; and 

 engaged in detailed negotiations with the shortlisted parties to maximise the price and agree favourable terms. 

Following the second round of due diligence, two final offers were received for certain assets of the Vendors as a package. 

No offers were received for individual assets that could be transacted by Dr Roebuck’s alone. Further, we consider it would 

be difficult, if not impossible, for Dr Roebuck’s to sell its assets on a standalone basis given the various security and liens 

asserted over certain assets and uncertainty surrounding asset ownership between DRR Group entities. 

Further clarification and negotiation was undertaken with the shortlisted parties as part of this process, both through KSLA, 

and in some cases directly with the Vendors.   

 Selection of the preferred party 

The Administrators, along with the other Vendors, identified a preferred party having regard to the total consideration, 

certainty of price and timing. 

On the basis that the final offer was the result of a competitive sale process generated from a widely marketed expression 

of interest campaign, the Administrators are generally supportive of the commercial aspects of the offer and have sought 

to progress the offer from the preferred party (Offer) along with the other Vendors.  

 The offer 

The Offer seeks to purchase most assets of the Vendors associated with their business including inventory, certain 

intellectual property and intangible assets (including trademarks, business names, formulae and products) and certain 

business records subject to a number of conditions, including (amongst other things): 

 the sale of the assets as a package;  
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 the Vendors agreeing a purchase price allocation and flow of funds;  

 the Vendors delivering all things necessary to transfer title of the assets to the preferred bidder including release of 

certain Encumbrances;  

 waiver of intercompany claims as between the Vendors; and  

 the Founders agreeing to enter into management agreements, agreeing to certain confidentiality and restraint terms, 

and providing certain representations and warranties. 

Accordingly, satisfaction of the conditions and completion of a sale requires an agreement to be reached between the 

Vendors generally, including in respect of the allocation of proceeds and application of funds.  

The preferred party has advised it is in a positon to complete on the transaction once the Asset Sale Agreement 

negotiations have been finalised and conditions of the offer have otherwise been met. 

 Agreement between the Vendors 

The Administrators wrote to the other Vendors advising that we would consider the outcome to be in the best interest of 

creditors of Dr Roebuck’s and be willing to transact subject to: 

 the Founders representing and warranting that the Dr Roebuck’s creditors advised included all known creditors of Dr 

Roebuck’s (we note that this has occurred);  

 all loan accounts and claims by DRRC, DRRUS, Founders and any others, releasing Dr Roebuck’s (or agreeing to 

subordination relative to third parties); and 

 the Vendors agreeing a purchase price allocation that provides sufficient funds to make a distribution of 100 cents in 

the dollar to known, unrelated third party, creditors of Dr Roebuck’s. 

A DOCA has been proposed by Zoe Kelly, Kim Devin, DRRUS and DRRC to address those requirements (details set out 

below) and provide an opportunity for third party creditors of Dr Roebuck’s to receive a distribution of 100 cents in the 

dollar. 

Subject to Creditors resolving in favour of Dr Roebuck’s entering into a DOCA, we expect the Asset Sale Agreement will be 

exchanged and completed. 

Section 4 of this report sets out the anticipated return to creditors under the Proposed DOCA as against liquidation. 

 

 DOCA proposal  

 Overview 

A DOCA is a binding arrangement between a company and its creditors governing how a company’s affairs will be dealt 

with. A DOCA is one of the three outcomes which creditors may resolve to occur at the end of the Voluntary 

Administration process, provided a DOCA proposal has been made which forms part of the Administrators’ report to 

creditors.  

If creditors vote for a proposal that a company enters into a DOCA, the company must sign the DOCA within 15 business 

days of the creditors’ meeting, unless the court allows a longer time. If this does not happen, the company will 

automatically enter into liquidation, with the Administrators becoming the liquidators. 

The DOCA binds all unsecured creditors, even if they voted against the proposal. It also binds owners of property, those 

who lease property to the company and secured creditors, if they voted in favour, or against, the DOCA.  

 Key terms of the proposed DOCA 

The Administrators have received a summary of a proposed Deed of Company Arrangement that is available for 

consideration by Creditors.  

The DOCA proposal is attached at Appendix B of the Report (the Proposed DOCA). Whilst the Proposed DOCA should be 

carefully reviewed in its entirety, a summary of the key terms are set out below: 
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Table 1: Key terms of the Proposed DOCA 

Key term Description 

DOCA Proponents 
 Kim Devin, Zoe Kelly, 9646396 Canada Inc and Dr Roebuck's Corporation 

Deed Administrator 
 The Administrators will become the Deed Administrators under the DOCA (Deed 

Administrators). 

Purpose  
 Allow the business of the DRR Group to continue; 

 Discharge the claims of the Proponents, so that they are excluded from claiming in 

the DOCA; 

 Provide unrelated, third party creditors a superior and more timely return than a 

winding up of the Company; 

 Make payment (estimated at 100c/$) to the unrelated unsecured creditors; and  

 Conclude the administration of Dr Roebuck’s and the DOCA as soon as practicable. 

DOCA Fund  
 Dr Roebuck’s is entitled to receive an amount not less than $367,000 under a sale 

with the preferred party; and 

 Any residual assets not transferred to the proposed purchaser pursuant to the Asset 

Sale Agreement (e.g. tax refunds). 

Differential treatment of 

creditors 
 The unsecured claim by DRRUS (totalling c$A0.6m) will be waived such that they 

receive no distributions. 

 The unsecured claim by DRRC (totalling c.$A1.0m) will be waived such that they 

receive no distributions. 

 Any claim from the Founders in respect of wages and expenses claims (totalling 

c$A0.5m) will be waived such that they receive no distributions.  

Application of funds 
 First, in payment of the Administrators’ and Deed Administrators’ reasonably incurred 

remuneration and costs. 

 Second, in payment of the debts owed to the unrelated third party unsecured 

creditors, in accordance with the priorities specified in Division 6 of Part 5.6 of the 

Act. 

 Third, any surplus funds available after the payment of the first and second priorities 

are retained by Dr Roebuck’s after the effectuation of the DOCA. 

Key terms 
 The DOCA is contingent on a completion of the proposed sale agreement occurring 

prior to the day which is 5 business days of the DOCA having been entered into.  

 A moratorium will remain in force during the period of the DOCA. 

 Interest will not accrue or be payable on any claim. 

 The Proposed DOCA binds all creditors of the Dr Roebuck’s, save for any secured 

creditors who did not vote in favour of the resolution approving the DOCA. 

 The DOCA Proponents warrant that the creditors in schedule 1 attached to the DOCA 

Proposal are all of the creditors of Dr Roebuck’s known to the DOCA Proponents. 

Return to priority 

creditors 
 It is expected that the priority employee creditor will receive 100c/$. 
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Key term Description 

Return to ordinary 

unsecured creditors 
 It is expected that the unsecured creditors (excluding Proponents) will receive 100c/$. 

Effectuation of the 

DOCA 
 DOCA to be effectuated when the DOCA Fund has been distributed; 

 The Company and the Deed Administrations will release the Proponents from all 

claims (upon effectuation); and 

 Control and stewardship of the Company will revert to the Directors upon effectuation 

of the DOCA. 

In summary, the DOCA proposal fulfils the purchaser’s requirements of the asset sale whereby the Proponents do 

not claim against one another and sees a contribution of approximately $A0.4m made to Dr Roebuck’s from the sale 

proceeds. This results in the expectation that the unsecured creditors (excluding Proponents) will be paid in full. 

 

 Anticipated return to creditors  

Table 2 below illustrates the estimated outcome to creditors should they resolve to enter into the Proposed DOCA or place 

Dr Roebuck’s into liquidation. 
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Table 2: Anticipated return to creditors   

 

 Scenarios and outcomes 

Liquidation scenario 

This scenario contemplates circumstances whereby: 

 Asset realisations occur independent of the other DRR Group entities and realisations relate to the sale of inventory 

held in Australia only, (due to the Encumbrances and complications regarding the ownership of other assets within the 

DRR Group); 

 The Proponent and guarantee creditors claim pari passu alongside unsecured trade creditors; and 

 Any possible voidable transaction or insolvent trading recoveries are not included, given the uncertainty of the 

realisations and the need to secure funding. 

DOCA scenario 

This scenario contemplates circumstances whereby:  

 The sale as contemplated is successful; and 

 The Proponents are excluded from claiming in the DOCA.  

Key points: 

 The above estimated outcome statement is illustrative only and includes some estimates of costs for which actuals are 

not yet known, and claims which have not yet been adjudicated upon by the Administrators.  

Estimated outcome to creditors

Description Notes Liquidation ($) DOCA ($)

Cash at bank 899 899

GST refund 400 400

Inventory (subject to Encumbrances) 1 234,972  - 

DOCA Fund 2  - 367,000

Voidable transactions and insolvent trading 3 Unknown n/a

Gross recoveries 236,271 368,299

Priority creditors 4 6,033 6,033

Estimated dividend to priority creditors 100% 100% 

Less costs (ex-GST)

Administrators' approved fees for the period 12 May 2020 to 17 June 2020 5 (161,909) (161,909)

Administrators' fees for the period 18 June 2020 to 3 July 2020 5 (45,000) (45,000)

Administrators' fees for the period 4 July 2020 to DOCA execution 5 (25,000) (25,000)

Prospective Liquidators' fees 6 (35,000)  - 

Prospective Deed Administrators' fees 6  - (30,000)

Legal fees 7 (68,421) (53,421)

Other costs 8 (56,346) (27,305)

Total estimated costs (391,676) (342,635)

Amount available for creditors (155,405) 25,664

Surplus/(deficit) available to unsecured creditors (161,438) 19,631

Proponents, guarantee creditors and unsecured trade creditors 9 2,480,452 19,631

Surplus/(deficit) available to unsecured creditors (2,641,891) (0)

Estimated dividend to unsecured creditors 0%* 100% 

* Contingent on voidable transactions and insolvent trading recoveries
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 Key Assumptions 

Note 1: Inventory 

 There are competing claims and liens over the Australian inventory held in the United States which cannot be resolved 

with ease.  

 In a liquidation scenario the Australian inventory is estimated to realise 70% of wholesale price, based on a sale in one 

line to an “off price retailer”; and  

 The Administrators expect there is further downside risk given the inventory is not being sold along with the 

associated intellectual property assets which provide greater value as a package. 

Note 2: DOCA Fund: 

 The DOCA Fund is payable from the proceeds of the sale as agreed between Dr Roebuck’s and the DOCA Proponents. 

Note 3: Voidable transactions and insolvent trading 

 Liquidators are empowered to conduct investigations into the Company’s affairs and pursue recoveries of voidable 

transactions or insolvent trading. An appointed liquidator would (subject to funding) review the Directors’ personal 

asset position in further detail in assessing the cost/benefit of pursuing insolvent trading or other claims. While the 

Administrators’ preliminary investigations have identified potential voidable transactions relating to unfair preference 

claims, uncommercial transactions and insolvent trading, however further investigations (subject to funding) are 

required. For the purposes of the assessment at table 2, such recoveries are shown as “unknown”. 

 No such actions are able to be pursued should the Company execute the Proposed DOCA. 

Note 4: Priority creditors 

 The priority creditor is the sole employee of the Company whose claim relates to unpaid annual leave and 

superannuation, which ranks in priority to returns to ordinary unsecured creditors. 

Note 5: Administrators' fees  

 Costs for the period 12 May 2020 to 17 June 2020 as approved by Creditors on 17 June 2020; 

 Amounts incurred between 18 June 2020 and 3 July 2020 (subject to Creditor approval); and 

 Estimated remuneration between 4 July 2020 and the execution of the DOCA (subject to Creditor approval). 

Note 6: Deed Administrators’ / Liquidators’ fees 

 This represents the estimated future remuneration to be incurred by the Deed Administrators in the DOCA scenario 

and the Liquidators in the liquidation scenario.  

 The liquidation fees relate to work performed to conduct further investigations of potential voidable transactions 

recoveries as well as the realisation of stock held in Australia. 

Note 7: Legal fees 

 Legal fees are an estimate only and may be higher. Should the Company be placed in liquidation and voidable 

transaction claims be pursued, legal fees may be higher than if those claims are not otherwise available or able to be 

pursued.  

Note 8: Other costs 

 Other costs include amounts relating to insurance, advertising, and sale process costs incurred to date; 

 In the liquidation scenario, a fixed sale retention fee is payable. In a DOCA scenario, this fee is payable prior to a 

DOCA Fund being paid; and 

 A contingency to account for any unforeseen costs or claims arising in the external administration of the Company. 

Note 9: Proponents, guarantee and unsecured trade creditors 

 Proponent creditors relate to amounts claimed by the Founders, DRRC and DRRUS; 

 It is a condition of the sale and term of the Proposed DOCA that the Proponents will be excluded from claiming 

against Dr Roebuck’s; 
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 We understand that a majority of creditors are expected to be paid in full through the sale process, and will therefore 

waive their claim as a consequence of the sale process (which is contingent on the DOCA being approved); 

 Should the Company enter liquidation, the Liquidators will adjudicate upon the Proponents’ claims and explore any 

entitlement to set off competing intercompany claims; and 

 Unsecured creditors relate to third party creditors of the Company. Where a sale is not able to be achieved or 

Creditors do not resolve that the Company execute a DOCA, Proponents’ claims will participate (subject to 

adjudication). 

 Advantages of the Proposed DOCA 

 Provides more certainty on the likely outcome for creditors (i.e. facilitates a sale and an immediate injection of the 

DOCA Fund). 

 Proponents will waive their claims (leading to preferred treatment of third party creditors). 

 Avoids the time and cost of Liquidator investigations which may not ultimately yield recoveries in excess of the sale 

proceeds. 

 Provides for an increased estimated distribution to third party unsecured creditors estimated to be 100 cents in the 

dollar. 

 Disadvantages of the Proposed DOCA 

 Voidable transactions and insolvent trading claims which may be available to a Liquidator cannot be pursued under 

the DOCA. 

 Any possible claims against the Proponents will be released and extinguished upon the effectuation of the DOCA 

where the objectives of the DOCA have been fulfilled and the DOCA has not otherwise been terminated. 

 The distributions to creditors are limited to the DOCA Fund whereas in a liquidation, recoveries for creditors depend 

on the outcomes of successful litigation (which are theoretically unlimited), although presently uncertain and require 

funding. Based on the funding position and nature of claims, we consider that any such recoveries in a liquidation are 

subject to significant uncertainty. 

 Options available to creditors  

The Administrators are required to provide creditors with a statement of their opinion about each of the courses of action 

in respect of which creditors are entitled to vote at the Reconvened Second Meeting of Creditors.  

The Administrators are required to opine on whether it would be in the creditors’ interests for: 

 the administration to end with control of Dr Roebuck’s reverting to the Directors; 

 Dr Roebuck’s to enter into a DOCA; or 

 Dr Roebuck’s to enter liquidation and be wound up. 

Creditors are also entitled to vote to adjourn the Reconvened Second Meeting of Creditors for up to a further 19 business 

days. 

 Administrations to end 

Creditors may consider ending the administration and returning the control of Dr Roebuck’s to the Directors. This would 

only be appropriate in circumstances where Dr Roebuck’s was deemed to be solvent. 

The Administrators do not believe this to be a viable option, noting that Dr Roebuck’s remains insolvent and has no access 

to funding. It would not be appropriate to return control of an insolvent company to its Directors.  

Having regard to the relative advantages and disadvantages of the DOCA, the Administrators consider that the 

DOCA provides a more certain, timely and superior return to creditors than a liquidation.  

In the Administrators’ opinion, it is not in the best interests of creditors of Dr Roebuck’s to vote for the 

administration to end. 
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 DOCA 

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.  

The Proposed DOCA is anticipated to provide employees with a return of 100 cents in the dollar, and ordinary third party 

unsecured creditors are expected to receive 100 cents in the dollar, whereas in a liquidation any return is subject to 

significant risk and uncertainty. 

 Dr Roebuck’s 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 which may include voidable transaction recoveries (which are only 

recoverable by a liquidator) would improve the return to creditors in comparison to the return expected under a DOCA.  

The liquidation of Dr Roebuck’s would involve: 

 the completion of a more detailed investigation into the affairs of Dr Roebuck’s, the conduct of its Directors and 

potentially pursuing claims against directors; 

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

 reporting to ASIC in relation to offences committed by the Directors of Dr Roebuck’s; and 

 adjudication of creditor claims and payment of dividends (subject to recoveries).  

The costs of administering the liquidation would depend to a large extent on the extent of further investigation into the 

various potential claims identified, and the outcome of any recommended litigation. Based on the asset landscape, funding 

position and nature of claims, we consider that any recoveries in a liquidation require funding and are subject to 

significant uncertainty. 

 

 Creditor information on remuneration 

An administrator’s remuneration can only be fixed by resolution of a committee of inspection, a company’s creditors, or by 

application to the court. 

In accordance with section 449E of the Act and the ARITA Code of Professional Practice, a Schedule of Remuneration 

Methods and Hourly Rates was provided to creditors with the Administrators’ initial circular letter to creditors dated  

15 May 2020 and tabled at the First Meeting of Creditors held on 22 May 2020 and Second Meeting of Creditors held on 

17 June 2020. A copy of this schedule is included at Appendix C to this Report. 

The Administrators’ remuneration to date has been calculated based on time spent by the Administrators and their staff 

for the period 18 June 2020 to 23 July 2020 and approval of this remuneration has not previously been sought. 

At the forthcoming Reconvened Second Meeting of Creditors, creditors will be asked to consider, and if thought fit, 

approve remuneration for the periods 18 June 2020 to 23 July 2020 (based on actual time incurred, and estimated time to 

be incurred at the time of writing this Report. 

The Administrators’ remuneration to date has been calculated based on actual time spent by the Administrators and their 

staff for the period 18 June 2020 to 3 July 2020. Approval of this remuneration has not previously been sought. 

In the Administrators’ opinion, it is in the best interests of creditors of Dr Roebuck’s to vote to enter into the 

Proposed DOCA. 

In the Administrators’ opinion, it is not in the best interests of creditors of Dr Roebuck’s to vote for the 

winding up of Dr Roebuck’s. 
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In addition we will be seeking creditor approval for our forecast remuneration. 

In preparing the forecast fee components, we have made out best estimate of what we consider will be incurred during 

the period 3 July 2020 to the date of the execution of the DOCA.  

The total remuneration being sought is subject to the decision creditors make at the Second Meeting of Creditors and is 

summarised in the table below: 

Table 3: Remuneration resolutions being sought 

Approvals sought Amount (ex GST) 

Previous remuneration claim - Approved  

Remuneration: 12 May 2020 to 17 June 20201 $161,909.00 

Remuneration  

Retrospective: 18 June 2020 to 3 July 2020 $45,000.00 

Prospective*: 4 July 2020 to the later of the reconvened second meeting or date of 
execution of DOCA deed 

$25,000.00 

Total remuneration – Voluntary Administration $231,909.00 

DOCA Prospective* $30,000.00 

Liquidation Prospective* $35,000.00 

Total remuneration –  if DOCA approved 
Total remuneration – if Liquidation approved 

261,909.00 
266,909.00 

Notes: 

* Approval sought for future remuneration and internal disbursements is based on an estimate of the work necessary. Should additional 

work be necessary beyond what is contemplated (including if the Reconvened Second Meeting of Creditors is adjourned further approval 

may be sought from creditors. 

1. Remuneration previously approved at the Second Meeting of Creditors held on 17 June 2020. 

Please refer to the Remuneration Report (Appendix D) section references detailed in the table above for the remuneration 

resolutions for which approval is sought. 

In the event that the Administrators’ (or Deed Administrators’ or Liquidators’) remuneration in either of the periods where 

remuneration has been estimated is below the amount approved, the Administrators (and subsequently Deed 

Administrators or Liquidators) will only draw the actual amount incurred. If actual remuneration exceeds the amount 

approved, the Administrators/Deed Administrators/Liquidators will seek further approval in one of the ways described 

above. 

 

 Second Meeting of Creditors 

The Second Meeting of Creditors for Dr Roebuck’s has been convened to be held on 23 July 2020 at 10.00am AEST. 

While the meeting will officially be at the offices of McGrathNicol Sydney, Level 12, 20 Martin Place, Sydney NSW 2000, the 

meeting will be held via teleconference only and creditors will not be able to attend in person given the recent 

government guidance regarding COVID-19 and social distancing measures.  

Creditors who intend to vote at the meeting are required to lodge a formal proof of debt. Creditors who have already 

lodged a proof of debt do not need to complete a new form. A blank proof of debt form is included at Appendix F of this 

Report.  

Creditors may exercise their right to vote by voting at the meeting in person, by appointing a proxy or by postal vote.  

Creditors who wish to attend via telephone are to contact Stefan Maricic on drroebucks@mcgrathnicol.com and provide 

copies of their proxy form and if necessary proof of debt.  

Proxy forms lodged by creditors for the First or Second Meeting of Creditors cannot be used for the Reconvened Second 

Meeting of Creditors. Accordingly, creditors who wish to vote by proxy should ensure that a proxy form for the 

Reconvened Second Meeting of Creditors, power of attorney or evidence of appointment of a company representative, is 

completed and lodged. A blank proxy form is included at Appendix G. 

Included at Appendix E is an information sheet “General information for Attending and Voting at Meetings of Creditors”. 

mailto:drroebucks@mcgrathnicol.com
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Documents must be lodged with the Administrators’ office by 4.00pm on Monday 22 July 2020.  

A copy of the minutes of the Second Meeting of Creditors will be lodged with ASIC within ten business days of the 

meeting. 

 

 Contact 

Included at Appendix H are information sheets issued by ASIC and ARITA for the benefit of creditors. 

Please refer to the McGrathNicol website at https://www.mcgrathnicol.com/creditors/dr-roebucks-australia-pty-ltd/ for 

further information regarding this engagement. Creditors may email Stefan Maricic at drroebucks@mcgrathnicol.com if 

they have any queries. 

Dated 16 July 2020 

 

Barry Kogan   

Joint and Several Administrator    

 

  

https://www.mcgrathnicol.com/creditors/dr-roebucks-australia-pty-ltd/
mailto:drroebucks@mcgrathnicol.com
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 1 

Notice of Meeting 

 

Dr Roebuck’s Australia Pty Ltd (Administrators Appointed) 

ACN 611 946 073  

(the Company) 

 

NOTICE OF MEETING OF 

CREDITORS OF COMPANY UNDER EXTERNAL ADMINISTRATION 

 

1. Notice is now given that the reconvened second meeting of the creditors of the Company will be held on 

23 July 2020 at 10.00AM AEST. Please ignore any previous notices in respect of this meeting. 

2. While the technical meeting location will be at the offices of McGrathNicol Sydney, Level 12, 20 Martin 

Place, Sydney NSW 2000, this meeting of creditors will be held via teleconference only and creditors will 

not be able to attend in person, given the recent government guidance surrounding COVID-19 and social 

distancing measures. 

3. The purpose of the meeting is to determine the following:  

a. To consider the Administrators' supplementary report, in relation to the Company and any other 

matters raised relating to the Company’s future and then to resolve either that: 

i. Dr Roebuck’s Australia Pty Ltd (Administrators Appointed) should execute a Deed of Company 

Arrangement (DOCA); 

ii. the administration should end; or 

iii. the Company be wound up 

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

c. If Creditors resolve the Company enter into a DOCA, to consider and, if thought fit, approve the Deed 

Administrators’ remuneration. 

d. If the Company is wound up, to consider: 

i. the appointment of a Committee of Inspection; 

ii. authorising the Liquidators to compromise debts of the Company beyond the prescribed amount 

under Section 477(2A) of the Corporations Act;  

iii. authorising the Liquidators to enter into agreements that may take longer than three months to 

complete under Section 477(2B) of the Corporations Act; and 

iv. if thought fit, approve the Liquidators’ remuneration. 

e. To discuss any other relevant business which may arise. 

4. The effect of Insolvency Practice Rules (Corporations) section 75-85 (entitlement to vote as creditor at 

meetings of creditors) is:  

a. A person other than a creditor (or the creditor’s proxy or attorney) is not entitled to vote at a meeting 

of creditors.  

b. Subject to subsections (3), (4) and (5), each creditor is entitled to vote and has one vote.  

c. A person is not entitled to vote as a creditor at a meeting of creditors unless:  

i. his or her debt or claim has been admitted wholly or in part by the external administrator; or  



 

 2 

ii. he or she has lodged, with the person presiding at the meeting, or with the person named in the 

notice convening the meeting as the person who may receive particulars of the debt or claim:  

 those particulars; or  

 if required—a formal proof of the debt or claim.  

d. A creditor must not vote in respect of:  

i. an unliquidated debt; or  

ii. a contingent debt; or  

iii. an unliquidated or a contingent claim; or  

iv. a debt the value of which is not established;  

unless a just estimate of its value has been made.  

5. Proofs of debt and proxies must be submitted by 4:00 PM on 22 July 2020. 

6. Should a person, or the proxy or attorney of a person, wish to participate in the meeting, please contact 

Stefan Maricic on (02) 9248 9902 or on drroebucks@mcgrathnicol.com not later than 4:00 PM on  

22 July 2020 in order to be provided with the dial in details. 

 

Dated: 16 July 2020 

 

 
Barry Kogan 

Joint and Several Administrator  

 

McGrathNicol 

GPO Box 9986 

Sydney NSW 2001  

Australia 

+61 2 9338 2600 

 

mailto:drroebucks@mcgrathnicol.com
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APPENDIX B Proposed Deed of Company Arrangement 
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DR ROEBUCK’S AUSTRALIA PTY LTD (ADMINISTRATORS APPOINTED) ACN 611 946 073 
 

PROPOSAL FOR A DEED OF COMPANY ARRANGEMENT 
 

1. BACKGROUND 

1.1 On 12 May 2020 the Administrators were appointed as Voluntary Administrators of the 
Company pursuant to Part 5.3A of the Act. 

1.2 The Company: 

1.1.1 was incorporated on 19 April 2016; and 

1.1.2 together with the Proponents, conducts the Business. 

1.3 The Company and the Excluded Creditors own the Assets used in the operation of the 
Business. 

1.4 There are a number of complex interparty loan accounts between the Excluded Creditors 
and the Company. 

1.5 The Proponents are proposing that the Company enter into a Proposed Sale Agreement, 
which will result in a Deed Fund being available to the Participating Creditors of the 
Company.  

1.6 This proposal is contingent on a completion of the Proposed Sale Agreement occurring. 

1.7 The Proponents put forward this proposal for a Deed of Company Arrangement (DOCA) for 
consideration by the creditors of the Company at a meeting to be convened in accordance 
with section 439A of the Act.  

2. PURPOSE OF DOCA 

2.1 The purpose of the proposed DOCA is to: 

2.1.1 allow the Business to continue; 

2.1.2 provide certainty to creditors and to provide a better and more timely return to 
creditors than a winding up of the Company; 

2.1.3 with the exception of the Excluded Creditors, to make a payment in full of the debts 
owing to the Participating Creditors of the Company; 

2.1.4 discharge any Claims of the Excluded Creditors against the Company; and 

2.1.5 conclude the administration of the Company and the DOCA as soon as practicable. 
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3. PROPOSAL 

3.1 The Administrators will be the Deed Administrators of the Proposed DOCA. 

3.2 Unless inconsistent with or otherwise provided in this proposal, the Proposed DOCA will 
include the Prescribed Provisions. 

3.3 The Proposed DOCA will: 

3.3.1 include only those powers set out in paragraph 2 of the Prescribed Provisions 
which are necessary to administer the DOCA; and 

3.3.2 exclude paragraph 11 of the Prescribed Provisions; 

3.4 Upon execution of the Proposed DOCA, the Deed Administrators shall have control of the 
Company.   

3.5 A moratorium will remain in force during the period of the Proposed DOCA.  

3.6 The Proposed DOCA binds all creditors of the Company, save for the secured creditors who 
did not vote in favour of the resolution approving the DOCA.  

3.7 The Proposed DOCA is contingent on a completion of the Proposed Sale Agreement 
occurring prior to the day which is 5 Business Days after the Proposed DOCA has been 
entered into.  

3.8 The Deed Fund will discharge in full, all Claims, by the Participating Creditors. 

3.9 In order to allow the Participating Creditors to be paid in full, the Excluded Creditors: 

3.9.1 agree to waive and release any Claims they may have against the Company; and 

3.9.2 agree to be excluded from proving in the Deed Fund.  

3.10 The Deed Fund is to be paid in the following order of priority: 

3.10.1 first, in payment of the Administrators’ and Deed Administrators’ reasonably 
incurred remuneration and costs; 

3.10.2 second, in payment of the debts owed to the Participating Creditors, in accordance 
with the priorities specified in Division 6 of Part 5.6 of the Act. 

3.10.3 third, any surplus funds available after the payment of the first and second priorities 
are paid to the Company after the effectuation of the DOCA. 
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3.11 The claims of Participating Creditors which have arisen before 12 May 2020 are admissible 
under the Proposed DOCA.  Interest will not accrue or be payable on any claim. 

3.12 The Deed Administrators may make interim distributions. The Deed Administrators may 
distribute the Deed Fund at such times and in such amounts as it is appropriate and feasible 
to do so.   

3.13 The Proposed DOCA will be effectuated, and all Claims of the Participating Creditors 
discharged, once the payments at clause 3.10 have been made.  

3.14 The Deed Administrators are entitled to their usual indemnity and lien to the Deed Fund, and 
the assets of the Company. 

3.15 Upon effectuation of the Proposed DOCA: 

3.15.1 the Company will release the Proponents from all Claims; and 

3.15.2 the control of the Company will revert to the Directors. 

4. GOVERNING LAW  

4.1 The DOCA will be governed by the laws in force in the state of New South Wales, Australia. 

5. BOILERPLATE PROVISIONS 

5.1 The DOCA will include all the standard boilerplate terms and conditions generally found in a 
deed of company arrangement, and otherwise required under the Act. 

6. DOCA TO SUPERSEDE  

6.1 The terms of the DOCA will supersede this terms of this document. 

7. DEFINED TERMS 

Act means the Corporations Act 2001 (Cth). 

Administrators means Barry Frederic Kogan and Katherine Sozou of McGrath Nicol. 

American Entity means Dr. Roebuck’s Corporation Inc (Company Number US320894447L), being a 
company incorporated in the United States of America). 

Assets means : 

7.1.1 the Inventory;  

7.1.2 the Intellectual Property; 

7.1.3 the Business Records; and 

7.1.4 the Products. 
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Business means the “Dr Roebuck’s” skincare and beauty business conducted by the Proponents. 

Business Days means any day except a Saturday, Sunday or public holiday within the State of New 
South Wales. 

Business Records means all books, documents, electronic records and papers of any kind, within the 
possession and/or control of the Vendors, relating to the Assets. 

Canadian Entity means 9646396 Canada Inc, (Company Number 9646396), being a company 
incorporated in Canada. 

Claim includes without limitation any claim, proof of debt, debt, notice, demand, action, proceeding, 
litigation, investigation or judgment, wherever and whenever arising and whether: 

7.1.5 under statute, equity or common-law; 

7.1.6 under contract (including this agreement), in tort (including negligence) or under an 
indemnity;   

7.1.7 regarding any past, present or future conduct; 

7.1.8 actual or contingent; 

7.1.9 known or unknown at the of execution of this Agreement; or 

7.1.10 presently in the contemplation of the parties or not. 

Company means Dr Roebuck’s Australia Pty Ltd (Administrators Appointed) ACN 611 946 073. 

Deed Administrators means Barry Frederic Kogan and Katherine Sozou of McGrathNicol. 

Deed Fund is the amount of no less than $367,000 which: 

7.1.11 is part of the purchase price due under the Proposed Sale Agreement; and 

7.1.12 will be paid directly to the Deed Administrators at completion of the Proposed Sale 
Agreement.   

Deed of Company Arrangement or DOCA means the instrument setting out the terms of this 
proposal prepared in accordance with section 444A of the Act and executed in accordance with 
section 444B of the Act.  

Directors means Zoe Nicole Kelly and Carl Francis Dumbrell. 

DOCA Proposal means this document including any schedules or annexures. 

Excluded Creditors means: 

7.1.13 the Proponents; 

7.1.14 the American Entity; and 

7.1.15 the Canadian Entity. 

Intellectual Property means all intellectual property of the Vendors, including but not limited to the 
following items: 

7.1.16 Trade Marks (both in Australia and overseas); 
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7.1.17 domain registrations; 

7.1.18 formulations used in the manufacture of the Products; 

7.1.19 all wholesale and retail price lists; 

7.1.20 customer databases and transactional data including for any website(s) operated 
by the Vendors; 

7.1.21 product approvals and registrations; 

7.1.22 trade secrets; 

7.1.23 clinical studies and product testing records; 

7.1.24 business names; 

7.1.25 designs, imagery and marketing materials; 

7.1.26 contact details of key suppliers, service providers, employees and retail customers;  

7.1.27 relevant books, records, information and documents relating to operation of the 
Business and Assets as required by the Purchaser; 

7.1.28 any information about business processes and methods and other confidential 
information of the Vendors; and 

7.1.29 any social media accounts operated by the Vendors. 

Inventory means any and all inventory of the Products owned by the Vendors, held at third party 
logistics providers in Australia, Canada and the United States of America, or elsewhere, and includes 
each of the following:  

7.1.30 the finished goods, bulk stock, work-in-progress, raw materials, ingredients;  

7.1.31 samples, second quality goods and packaging materials; and  

7.1.32 visual merchandising materials, brochures, marketing materials. 

Participating Creditors means all the unsecured creditors having a provable claim against the 
Company, but excludes the Excluded Creditors. 

Prescribed Provisions means the prescribed provisions contained in Schedule 8A to the 
Corporations Regulations. 

Products means all “Dr Roebuck’s” branded beauty/skincare products owned by the Vendors. 

Proponents means Zoe Nicole Kelly, Kim Catherin Devin, Dr. Roebuck’s Corporation Inc and 
9646396 Canada Inc. 

Proposed Sale Agreement means a proposed sale agreement for the sale of the assets of the 
Vendors to the Purchaser. 

Vendors means:  

7.1.33 the Company; 

7.1.34 the Canadian Entity; 
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7.1.35 the American Entity;   

7.1.36 the Proponents 

Interpretation 

References to amounts expressed in terms of dollars ($) are references to amounts in Australian 
Dollars (AUD). 
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APPENDIX C  Schedule of remuneration rates 

 

McGrathNicol Remuneration rates FY20 

Classification $ 

Partner 705 

Director 1 650 

Director  610 

Senior Manager 555 

Manager  525 

Assistant Manager 480 

Senior Accountant   435 

Accountant   335 

Undergraduate 200 

Practice Services Director 650 

Senior Treasury Staff 425 

Senior Client Administration and Treasury 335 

Administration 185 
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Remuneration Approval Report 

Dr Roebuck’s Australia Pty Ltd (Dr Roebuck’s) 

16 July 2020 



 Appendix D - Remuneration Report 1 

This remuneration approval report provides you with information to assist you to make an informed decision regarding the 

approval of our proposed remuneration for undertaking the administration of Dr Roebuck’s. 

The report has the following information:  

 

 Declaration ........................................................................................................................................................................................................................ 2 

 Executive Summary ....................................................................................................................................................................................................... 2 

 Remuneration................................................................................................................................................................................................................... 3 

 Retrospective remuneration...................................................................................................................................................................................... 3 

 Prospective remuneration .......................................................................................................................................................................................... 8 

 Estimated future remuneration ............................................................................................................................................................................ 18 

 Total remuneration reconciliation ....................................................................................................................................................................... 18 

 Likely impact on dividends .................................................................................................................................................................................... 19 

 Disbursements .............................................................................................................................................................................................................. 19 

 Retrospective external disbursements .............................................................................................................................................................. 20 

 Summary of receipts and payments.................................................................................................................................................................. 20 

 Queries ............................................................................................................................................................................................................................. 20 

Schedule 1 – Summary of receipts and payments ....................................................................................................................................................... 21 
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 Declaration 

We, Barry Kogan and Kathy Sozou of McGrathNicol, have undertaken a proper assessment of this remuneration 

claim for our appointment as the Administrators of Dr Roebuck’s in accordance with the law and applicable 

professional standards.  We are satisfied that the remuneration claimed is in respect of necessary work, properly 

performed, or to be properly performed, in the conduct of this matter. 

We have reviewed the work in progress report for Dr Roebuck’s to ensure that remuneration is only being claimed 

for necessary and properly performed work.   

Please note that any defined terms in this report have the same meaning as those contained in the main body of 

the Administrators’ Supplementary Report. 

 

 Executive Summary 

To date, no remuneration or internal disbursements have been paid in this administration.  

At the Second Meeting of Creditors held on 17 June 2020, creditors approved Administrators’ remuneration in the 

amount of $161,909 (ex GST) for the period 12 May 2020 to 17 June 2020.  

This remuneration approval report details approval sought for the following remuneration: 

Approvals sought Report Reference Amount (ex GST) 

Previous remuneration claim - Approved   

Remuneration: 12 May 2020 to 17 June 20201  $161,909.00 

Remuneration   

Retrospective: 18 June 2020 to 3 July 2020 3.1 $45,000.00 

Prospective*: 4 July 2020 to the later of the date of 

reconvened second meeting or execution of DOCA 
3.2 $25,000.00 

Total remuneration – Voluntary Administration  $231,909.00 

DOCA   

Prospective* 3.2.1 $30,000.00 

Liquidation    

Prospective* 3.2.2 $35,000.00 

Total remuneration –  if DOCA approved 

Total remuneration – if Liquidation approved 
 

261,909.00 

266,909.00 

* Approval sought for future remuneration and internal disbursements is based on an estimate of the work 

necessary from 18 June 2020. Should additional work be necessary beyond what is contemplated (including 

if the Reconvened Second Meeting of Creditors is adjourned further approval may be sought from creditors). 

  

1. Remuneration previously approved at the Second Meeting of Creditors held on 17 June 2020. 

Please refer to the report section references detailed in the above table for full details of the remuneration and 

internal disbursement approval sought. 

Please note that whilst the Administrators’ actual costs significantly exceeds the amount being requested, in 

order to facilitate the sale process and to ensure the best outcome for creditors, the Administrators do not 

propose to pass on the full cost of the process to creditors. 
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 Remuneration 

 Retrospective remuneration 

We will request that the following resolution be passed to approve our retrospective remuneration.  Details to 

support this resolution are included further below. 

Retrospective remuneration resolution Appointment Type Amount (ex GST) 

Resolution 1: 18 June 2020 – 3 July 2020. Voluntary 

Administration 
$45,000.00 

Total retrospective remuneration resolution  $45,000.00 

Resolution 1: from 18 June 2020 to 3 July 2020 

“That the remuneration of the Voluntary Administrators of Dr Roebuck’s Australia Pty Ltd (Administrators Appointed) 

for the period 18 June 2020 to 3 July 2020, calculated at hourly rates as detailed in the Initial Remuneration Notice 

dated 15 May 2020, is determined in the sum of $45,000.00 exclusive of GST.” 

We will withdraw funds from the administration account in respect of the Administrators’ remuneration immediately 

upon approval if funds are available.  If funds are not available, we will withdraw funds progressively over time as 

funds become available.  

The below table sets out the time charged to each major task area by staff members working on the voluntary 

administration for the period 18 June 2020 to 3 July 2020, which is the basis of Resolution 1.  More detailed 

descriptions of the tasks performed within each task area, matching the amounts below, are contained further below.
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Resolution 1: from 18 June 2020 to 3 July 2020 

 

 
  

 

  

 

Dr Roebuck's Australia Pty Ltd (Administrators Appointed) - Proposed remuneration for the period 18 June 2020 to 3 July 2020

Resource Position Rate Hours $ Hours $ Hours $ Hours $ Hours $

Barry Kogan Partner 705 7.0 5,040.0 0.8 588.0  -  - 0.5 352.5 8.3 5,980.5

Damien Pasfield Director 610 14.6 9,108.5 6.5 4,037.5  -  - 0.2 122.0 21.3 13,268.0

Louise Mann Director 610 6.7 4,254.5 2.5 1,587.5  -  - 0.4 254.0 9.6 6,096.0

Louise Mann Senior Manager 555 7.2 3,996.0 2.0 1,110.0  -  - 0.2 111.0 9.4 5,217.0

Stefan Maricic Assistant Manager 480 12.0 5,760.0  -  -  -  - 0.5 240.0 12.5 6,000.0

Stefan Maricic Senior Accountant 435 13.7 5,959.5  -  - 0.7 304.5 5.0 2,175.0 19.4 8,439.0

Total (excluding GST) 61.2 34,118.50 11.8 7,323.00 0.7 304.50 6.8 3,254.50 80.5 45,000.50

GST 4,500.05

Total (including GST) 49,500.55

Average hourly rate 557.49 620.59 435.00 478.60 559.01

TotalAssets Creditors Statutory & AdministrationEmployees
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The below table sets out a detailed description of work undertaken on the voluntary administration for the period 

18 June 2020 to 3 July 2020, which is the basis of Resolution 1.  

Resolution 1: from 18 June 2020 to 3 July 2020 

Task Area 
General 

Description 
Includes  

Assets 

61.2 hours 

$34,118.50 

Cash at bank 
 Managed cash book 

Sale/ 

recapitalisation  
 Liaised with Sale Consultant, Founders and shortlisted parties 

 Solicited, reviewed, assessed and negotiated NBIOs submitted by 

interested parties 

 Shortlisted parties to enter second stage of due diligence 

 Drafted and issued stage two timetable and sale process 

correspondence to shortlisted interested parties 

 Managed information requirements and requests of interested 

parties  

 Maintained and updated data room to make information 

available to interested parties and attend to questions 

 Reviewed available Company records and uploaded files to the 

data room for interested parties 

 Prepared materials in conjunction with the Directors for upload 

into the virtual data room 

 Arranged meetings with interested parties and Founders 

 Facilitated and attended warehouse inspection with interested 

party 

 Attended multiple meetings with various interested parties 

 Removed interested parties from data room once withdrawn 

from the sale process 

 Liaised with parties that submitted final offers to discuss final 

offer structure, terms and steps to completion 

 Sought legal advice on sale options and structure 

 Liaised with lawyers to draft Asset Sale Agreement 

 Reviewed draft Asset Sale Agreement 

 Negotiated terms of Asset Sale Agreement with interested 

parties submitting final offers 

 Discussed and agreed preferred bidder with Founders and 

directors of overseas entities 

Overseas sales 

strategy 
 Liaised with KSLA Ventures in respect of its engagement for the 

sale process of Dr Roebuck’s Corporation and 9646396 Canada 

Inc 

 Discussed requirements for release of security over assets in 

overseas jurisdictions 

 Liaised with the directors for the overseas entities regarding 

asset sale 

Other 
 Requested updated stock listings from warehouse storage 

providers and prepared updated stock reconciliations  

 Continued to assess and agree asset allocation between DRR 

Group entities  
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Task Area 
General 

Description 
Includes  

Creditors 

11.8 hours 

$7,323.00 

 

Creditors enquiries 
 Received, reviewed and responded to creditor queries by email 

and telephone 

 Maintained functional mailbox for creditor correspondence 

 Prepared correspondence to creditors and their representatives 

 Maintained and updated creditor listing  

 Reviewed creditor claims 

 Corresponded with creditors and their representatives in relation 

to their claim against the Company 

Overseas creditor 

correspondence 

 Prepared correspondence to parties with security over the US 

and Canadian entities and a potential lien over the assets of the 

Australian entity 

 Corresponded with the parties with overseas security interests to 

understand their position  

 Liaised with lawyers to understand the enforceability of the 

overseas security interests 

 Reviewed PODs received from overseas creditors to consider 

and assess their claim against Dr Roebuck’s 

 Negotiated with parties asserting liens over the assets of the 

Australian entity to settle and release claims 

Processing Proofs 

of Debt (POD) 

 Received PODs from claimants and maintained POD register 

 Corresponded with claimants regarding PODs 

 Prepared and updated POD summary listing  

Employees 

0.7 hours 

$304.50 

General  Liaised with the Company’s payroll provider to obtain employee 

records 

 Reviewed employee information in Company’s books and 

records and assessed against claim 

 Attended to phone calls with the former employee and issued 

correspondence 

Statutory & 

Administration 

6.8 hours 

$3,254.50 

 

Document 

maintenance/ file 

review/work plan 

 Maintained electronic engagement file 

 Prepared and maintained work plan 

 Prepared key engagement information 

 Updated website to include information on administration 

Insurance  Liaised and corresponded with pre-appointment insurance 

broker to obtain insurance records as necessary 

 Renewed insurance for assets located in Australia 

 Liaised with US insurance brokers to obtain coverage of 

Australian assets located in the US 

 Secured insurance coverage Australian assets located in the US 
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Task Area 
General 

Description 
Includes  

Bank account 

administration 
 Liaised with the Company’s pre-appointment financial 

institutions to transfer control of bank accounts to the 

Administrators 

 Reconciled funds for the Administration period 

Statutory reporting 
 Prepared, reviewed and lodged report to ASIC pursuant to 438D 

of the Act  

 Prepared, reviewed and lodged ASIC forms 

Planning/ Review 
 Discussed status of administration 

 Conducted internal strategy meetings 

Books and records 

/ storage 
 Liaised with third parties to obtain and secure access to 

Company’s books and records  

 Liaised with McGrathNicol Forensic Technology to obtain and 

secure Company’s books and records 

Other 
 Reviewed, allocated and filed items in the functional mailbox 

from various stakeholders 

 Prepared and issued regular updates to the Directors in respect 

of the sale process and progress of administration 
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 Prospective remuneration 

We will request that the following resolution be passed to approve our prospective remuneration.  Details to support 

this resolution are included further below. 

Prospective remuneration resolution Appointment Type Amount (ex GST) 

Resolution 2: from 4 July 2020 to the later of the date of the 

reconvened second meeting or date of DOCA execution 

Voluntary 

Administration 
$25,000.00 

Total prospective remuneration resolution  $25,000.00 

Resolution 2: from 4 July 2020 to the later of the date of the reconvened second meeting or date of DOCA 

execution  

“That the future remuneration of the Voluntary Administrators of Dr Roebuck’s Australia Pty Ltd (Administrators 

Appointed) from 4 July 2020 to the later of the Reconvened Second Meeting of Creditors or execution of a DOCA 

is determined at a sum equal to the cost of time spent by the Administrators and their partners and staff, calculated 

at the hourly rates as detailed in the Initial Remuneration Notice dated 15 May 2020, up to a capped amount of 

$25,000, exclusive of GST.” 

Please note that should the Reconvened Second Meeting of Creditors be once again adjourned, the Administrators 

will seek further approval. 

We will withdraw funds from the administration account in respect of the Administrators’ remuneration progressively 

over time as funds become available and only once it is incurred. If actual costs incurred are below the capped 

amount, the Administrators are only authorised to draw the amount incurred. If actual costs incurred exceed the 

amount approved, the Administrators will seek further approval from creditors. 

The below table sets out the expected costs and a detailed description of the work by task area to be undertaken 

on the voluntary administration for the period 4 July 2020 to the date of reconvened second meeting or date of 

execution of DOCA, which is the basis of Resolution 2. 
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Resolution 2: from 4 July 2020 to the later of the date of the reconvened second meeting or date of DOCA execution 

 

Dr Roebuck's Australia Pty Ltd (Administrators Appointed) - Proposed remuneration for the period 4 July 2020 to reconvened meeting or DOCA execution

Resource Position Rate Hours $ Hours $ Hours $ Hours $

Barry Kogan Partner 705 4.0 2,820.0 2.0 1,410.0 1.0 705.0 7.0 4,935.0

Damien Pasfield Director 610 6.5 3,965.0 2.0 1,220.0 1.5 915.0 10.0 6,100.0

Louise Mann Director 610 3.0 1,830.0 3.0 1,830.0 2.0 1,220.0 8.0 4,880.0

Stefan Maricic Assistant Manager 480 9.5 4,560.0 5.5 2,640.0 4.0 1,920.0 19.0 9,120.0

Total (excluding GST) 23.0 13,175.00 12.5 7,100.00 8.5 4,760.00 44.0 25,035.00

GST 2,503.50

Total (including GST) 27,538.50

Average hourly rate 572.83 568.00 560.00 568.98

Assets Creditors Statutory & Administration Total
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Resolution 2: from 4 July 2020 to the later of the date of the reconvened second meeting or date of DOCA 

execution  

Task Area General Description Includes  

Assets 

23.0 hours 

$13,175.00 

 

 

Cash at bank  Managing cash book 

Sale/recapitalisation 

 

 Liaising with Sale Consultant, Founders and 

preferred bidder  

 Negotiating Asset Sale Agreement 

 Settling terms of Asset Sale Agreement 

 Seeking legal advice on structure of sale 

 Corresponding with key party creditors 

 Providing information regarding release of 

security of overseas creditors 

 Providing information regarding key parties to 

purchaser 

 Finalising sale issues 

 DOCA  Commencing reviewing DOCA outline 

 Negotiating terms of the DOCA 

 Liaising with legal advisors regarding terms of 

proposed DOCA 

 Liaising with the Proponents regarding terms of 

DOCA 

 Finalising the terms of the DOCA 

 Executing DOCA instrument 

Creditors 

12.5 hours 

$7,100.00 

Creditor queries, requests & 

directions 

 

 

 

 

 Receiving and responding to creditor queries 

 Considering reasonableness of creditor 

requests and performing, if appropriate 

 Obtaining legal advice on requests from 

creditors for information, documents or a 

report, if appropriate 

 Documenting reasons for not complying with 

requests or directions 

 Compiling information requested by creditors 

Creditor reports  Drafting supplementary report and associated 

annexures to creditors 

 Preparing remuneration report 

 Reviewing and finalising the supplementary 

report to creditors prior to the reconvened 

second meeting of creditors  

 Distributing report to all known creditors 

Deal with proofs of debt 

(POD) 

 Receiving PODs from claimants 

 Maintaining and updating POD register  

 Considering and adjudicating upon claims for 

voting purposes 
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Task Area General Description Includes  

Meeting of Creditors   Advertising notice of reconvened second 

meeting 

 Preparing meeting notices and proxies 

 Preparing reconvened meeting file, including 

agenda, certificate of postage, attendance 

register, list of creditors, reports to creditors, 

and advertisement of meetings 

 Holding briefing prior to meeting 

 Preparing reconvened second meeting 

presentation 

 Attending and chairing reconvened second 

meeting of creditors 

 Responding to stakeholder queries and 

questions prior and immediately following to 

the reconvened meeting 

 Preparing second meeting minutes and lodging 

with ASIC 

 Responding to stakeholder queries immediately 

following the meeting 

Statutory & 

Administration 

8.5 hours 

$4,760.00 

Project management  Attending team meetings to discuss progress 

of administration 

Document maintenance/file 

review/work plan 

 Maintaining physical and electronic 

engagement file 

 Updating website for creditor information 

 Updating work plan 

 Ongoing document filing 

Insurance  Identifying potential issues requiring attention 

of insurance specialists 

 Corresponding with insurer regarding ongoing 

insurance requirements 

 Reviewing insurance policies 

 Corresponding with brokers 

Bank account 

administration 

 Managing post-appointment bank accounts 

 Performing bank account reconciliations 

Statutory notices  Preparing and lodging relevant ASIC forms 

 Corresponding with ASIC regarding statutory 

forms 

 Preparing Business Activity Statements (BAS) 

returns as required 

Books and records / 

storage 

 Dealing with electronic files 
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 Estimated Deed Administrators’ remuneration 

In the event that creditors resolve that Dr Roebuck’s execute a Deed of Company Arrangement, we will seek approval 

of the following resolution to approve the Deed Administrators’ remuneration for the period of the deed 

administration.   

Prospective remuneration resolution Appointment Type Amount (ex GST) 

Resolution 3: Initial deed administration period Deed of Company 

Arrangement 
$30,000.00 

Total initial deed administration resolution  $30,000.00 

Resolution 3: Estimated Deed Administrators’ remuneration for the initial period of the deed administration 

“That the future remuneration of the Deed Administrators of Dr Roebuck’s Australia Pty Ltd (Subject to Deed of 

Company Arrangement) for the period of the deed administration calculated at the hourly rates as detailed in the 

Initial Remuneration Notice dated 15 May 2020, be approved up to an initial capped amount of $30,000 exclusive 

of GST.” 

We will withdraw funds from the deed administration bank account in respect of the Deed Administrators’ 

remuneration progressively over time as funds become available and only once it is incurred. If actual costs incurred 

are below the capped amount, the Deed Administrators are only authorised to draw the amount incurred. If actual 

costs incurred exceed the amount approved, the Deed Administrators will seek further approval from creditors. 

The below table sets out the expected costs and a detailed description of the work by task area to be undertaken 

for the period of the deed administration, which is the basis of Resolution 3. 

Resolution 3: Estimated Deed Administrators’ remuneration for the initial period of the deed administration 

 

Resolution 3: Estimated Deed Administrators’ remuneration for the initial period of the deed administration 

Task Area General Description Includes  

Assets 

$7,000.00 

Asset Realisation  Finalise sale of Company assets 

 Deal with cash in Administration account 

 Receive DOCA Fund 

 Provide assistance as required to DOCA 

Proponents regarding assets 

DOCA 

 

 Review and liaise with DOCA proponents 

and lawyers as appropriate 

 Prepare to comply with post completion 

obligations in line with the DOCA 

 Adhere to DOCA terms  

 Distribute Deed Fund proceeds in 

accordance with Deed of Company 

Arrangement 

 Effectuate Deed of Company Arrangement  

Proposed remuneration for the deed administration period

Assets Creditors Employees Dividend

Statutory & 

Administration Total

$ $ $ $ $ $

Total (excluding GST) 7,000.00 7,500.00 1,000.00 9,500.00 5,000.00 30,000.00

GST 3,000.00

Total (including GST) 33,000.00
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Task Area General Description Includes  

Creditors 

$7,500.00 

Creditor enquiries  Advise creditors of Deed of Company 

Arrangement execution and effectuation 

 Receive and respond to creditor queries 

 Manage the functional mailbox for 

creditor queries 

 Attend to creditor correspondence and 

phone calls 

 Providing update reports to creditors 

 Communicating proposed dividend 

prospects 

Meeting of Creditors 

 
 Preparing and lodging minutes of second 

meeting of creditors with ASIC. 

Creditor reports   Prepare creditor reports and notifications 

regarding Deed of Company Arrangement 

 Prepare and issue notice of intention to 

declare a dividend 

Strategy and process  Conducting internal updates 

Employees 

$1,000.00 

Employee queries  Liaise with employee regarding 

entitlements 

 Respond to queries from employee 

Calculation of entitlements  Finalise calculation of employee 

entitlements 

 Write to employee to advise them of their 

calculated claim 

Processing Proofs of Debt  Preparation of correspondence to 

potential creditors inviting them to lodge 

Proofs of Debt (POD) 

 Confirming receipt of POD 

 Undertaking adjudication of creditors’ 

claims 

 Requesting further information from 

creditors regarding their claims 

 Advising creditors of the acceptance or 

rejection of their claim 

 Considering timing of dividend to secured 

and unsecured creditors (if appropriate) 



 

 Appendix D - Remuneration Report 14 

Task Area General Description Includes  

Dividend 

$9,500.00 

Dividend procedures  Prepare correspondence to employee 

advising them of intention to declare 

dividend 

 Prepare dividend calculation 

 Prepare distribution file 

 Calculate increasing or decreasing 

adjustment regarding the ATO’s claim 

 Arrange payment of dividend 

Statutory & 

Administration 

$5,000.00 

Bank account 

administration 

 Prepare correspondence to open and 

close accounts 

 Perform bank account reconciliations 

 Maintain cash book  

ASIC forms and other 

statutory reporting  

 Prepare and lodge ASIC forms 

 Correspond with ASIC regarding statutory 

forms, as required 

 Prepare BAS  

Planning/Review  Attend meetings discussing status of the 

deed administration 

Insurance  Correspond with insurer regarding future 

insurance requirements, if required 

Document maintenance/file 

review/checklist 

 Maintaining physical and electronic 

engagement file 

 Updating checklists 

Books and records / 

storage 

 Deal with records  

 Send job files to storage  

Finalisation  Notify ATO of ceasing to act 

 Cancel ABN/GST/PAYG registrations 

 Complete checklists 

  



 

 Appendix D - Remuneration Report 15 

 Estimated Liquidators’ remuneration 

In the event that Dr Roebuck’s enters liquidation, we will seek approval of the following resolution to approve the 

Liquidators’ remuneration for the period of the liquidation.   

Prospective remuneration resolution Appointment Type Amount (ex GST) 

Resolution 4: Initial Liquidation period Liquidation $35,000.00 

Total initial Liquidation remuneration resolution  $35,000.00 

Resolution 4: Estimated Liquidators’ remuneration for the initial period of the Liquidation 

“That the future remuneration of the Liquidators of Dr Roebuck’s Australia Pty Ltd (In Liquidation) for the initial 

period of the liquidation calculated at the hourly rates as detailed in the Initial Remuneration Notice dated  

15 May 2020, up to an initial capped amount of $35,000 exclusive of GST.” 

We will withdraw funds from the Liquidation bank account in respect of the Liquidators’ remuneration progressively 

over time as funds become available and only once it is incurred. If actual costs incurred are below the capped 

amount, the Liquidators are only authorised to draw the amount incurred. If actual costs incurred exceed the amount 

approved, the Liquidators will seek further approval from creditors. 

The below table sets out the expected costs and a detailed description of the work by task area to be undertaken 

for the period of the Liquidation, which is the basis of Resolution 4.  

Resolution 4: Estimated Liquidators’ remuneration for the initial period of the Liquidation 

 

Proposed remuneration for the initial Liquidation period

$ $ $ $ $ $

Total (excluding GST) 7,735.00 5,751.00 930.00 9,882.50 10,737.50 35,036.00

GST 3,503.60

Total (including GST) 38,539.60

Average hourly rate 499.03 537.48 465.00 506.79 488.07 502.67

TotalAssets Creditors Employees Investigation

Statutory & 

Administration
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Resolution 4: Estimated Liquidators’ remuneration for the initial period of the Liquidation 

Task Area General Description Includes  

Assets 

$7,735.00 

Asset Realisation  Consider realisation options 

 Undertake review of other asset 

realisations 

 Liaise with interested parties to realise 

available assets 

 Realise available assets 

 Finalise asset sale 

Creditors 

$5,751.00 

Creditor enquiries  Receive and respond to creditor queries 

 Manage the functional mailbox for 

creditor queries 

 Attend to creditor correspondence and 

phone calls 

Creditor reports   Prepare general reports to creditors 

 Advise creditors of updates 

 Prepare Statutory Report by Liquidators 

including a section 533 Report 

Processing Proofs of Debt  Receive PODs from claimants  

 Maintain POD register 

 Correspond with claimants regarding 

PODs 

Employees 

$930.00 

Employee queries  Liaise with employee regarding 

entitlements 

 Respond to queries from employee 

 Issue pre-appointment PAYG summary 

Calculation of entitlements  Finalise calculation of employee 

entitlements 

 Write to employee to advise them of their 

calculated claim 

Fair Entitlements Guarantee 

Scheme (FEG) (if required) 

 Correspond with FEG 

 Prepare verification spreadsheet 

 Prepare FEG quotations 

 Complete FEG questionnaires 
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Task Area General Description Includes  

Dividend procedures (if 

required) 

 Prepare correspondence to employee 

advising them of intention to declare 

dividend 

 Prepare dividend calculation 

 Prepare distribution file 

 Obtain any required clearance from the 

ATO 

 Calculate increasing or decreasing 

adjustment regarding the ATO’s claim 

 Arrange payment of dividend 

Investigation 

$9,882.50 

Conduct investigations  Monitor, review, consider and respond to 

enquiries from customers and suppliers by 

email and telephone 

 Review books and records 

 Review specific transactions and liaise with 

Directors 

ASIC reporting   Prepare report to ASIC under section 533 

of the Act 

 Prepare affidavits seeking non-lodgement 

assistance (if required) 

 Liaise with ASIC 

Statutory & 

Administration 

$10,737.50 

Bank account 

administration 

 Prepare correspondence to open and 

close accounts 

 Perform bank account reconciliations 

 Correspond with bank regarding specific 

transfers 

 Maintain cash book  

ASIC forms and other 

statutory reporting  

 Prepare and lodge ASIC forms 

 Correspond with ASIC regarding statutory 

forms, as required 

 Prepare BAS  

Planning/Review  Attend meetings discussing status of the 

Liquidation 

Insurance  Correspond with insurer regarding future 

insurance requirements 

Document maintenance/file 

review/checklist 

 Maintaining physical and electronic 

engagement file 

 Updating checklists 

Books and records / 

storage 

 Deal with records in storage 

 Send job files to storage  
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Task Area General Description Includes  

Finalisation  Notify ATO of ceasing to act 

 Cancel ABN/GST/PAYG registrations 

 Complete checklists 

 

 Estimated future remuneration 

In preparing this report, our prospective remuneration approval is our best estimate of what we believe the voluntary 

administration, DOCA administration and liquidation will cost to complete on the assumption that the Reconvened 

Second Meeting of Creditors is not adjourned again. However, should the DOCA administration or liquidation not 

proceed as expected, we will advise creditors and we may seek approval of further remuneration. Matters that may 

affect the progress and the cost of the DOCA or liquidation, include: 

 unforeseen delays in effectuating the DOCA Proposal; 

 challenges to the DOCA terms; 

 investigations into the affairs of the Company; and 

 receipt of any funds. 

 Total remuneration reconciliation 

At this point in time we estimate that the total remuneration for the voluntary administration will be $231,909.00 

(GST exclusive), as shown in the table below.  This is subject to the following variables, which may have a significant 

effect on this estimate and that we are unable to determine as yet: 

 adjournment of the creditors meeting;  

 adjudication of creditors’ claims prior to the creditors meeting;  

 outcome of the creditors meeting; and 

 dealing with the various creditor groups. 

Approvals sought Report Reference Amount (ex GST) 

Remuneration   

Approved: 12 May 2020 to 17 June 2020  $161,909.00 

Retrospective: 18 June 2020 to 3 July 2020 3.1 $45,000.00 

Prospective*: 4 July 2020 to reconvened second creditors 

meeting or execution of DOCA 
3.2 $25,000.00 

Total remuneration – Voluntary Administration  $231,909.00 

* Approval sought for future remuneration is based on an estimate of the work necessary from 4 July 2020 

to later of date of meeting or DOCA execution. Should additional work be necessary beyond what is 

contemplated (including if the Reconvened Second Meeting of Creditors is adjourned), further approval may 

be sought from creditors.  

These costs are in excess of the estimate provided in our Initial Remuneration Notice dated 15 May 2020, which 

estimated remuneration of $75,000 (excluding GST). 

Matters that have affected the progress and the cost of the voluntary administration to date, include: 

 understanding the complexity of the Company’s operating structure and asset ownership;  

 accessibility of the Company’s books and records;  
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 poor books and records, resulting in the Administrators spending additional time investigating and 

understanding the financial position of the Dr Roebuck’s group of companies in order to commence sale 

process;  

 liaising with parties in the US and Canada in respect of security interests in those jurisdictions, including 

potential security over the Australian entity’s assets, and seeking legal advice in relation to same; 

 corresponding with creditors of other DRR entities; 

 undertaking unforeseen work in respect of the sales process, (i.e. dealing with over 60 interested parties in 

respect of the sale for the Dr Roebuck’s group of companies);  

 liaising with US insurance brokers in order to secure coverage of Australian assets located in the US;  

 detailed negotiations and further due diligence information required by prospective purchasers;  

 negotiating with other DRR entities regarding allocation of proceeds; 

 negotiating final binding offers; and  

 adjourning the Second Meeting of Creditors to finalise the sale process. 

We have provided an explanation of the tasks that remain to be completed, including our estimated costs to 

complete those tasks, to support our current remuneration approval request, at section 3.2 of this report. 

 Likely impact on dividends 

It is both reasonable and appropriate for a professional service provider to be remunerated for their services.  An 

external administrator is entitled to be remunerated for necessary work that is properly performed.  That work 

generates the funds that may be recovered for the benefit of creditors and other stakeholders. 

The impact of the approval of the external administrator’s remuneration is that the remuneration will then be paid 

provided sufficient funds are generated to enable it to be paid.  The remuneration will be paid from those funds 

that are generated prior to the payment of most creditors in the external administration.   

It is noted that funds would only be available to any stakeholder as a consequence of the work necessarily 

undertaken by the external administrator. 

If a dividend or distribution is to be paid to stakeholders during a subsequent appointment, there is also 

necessary work that must be undertaken by the external administrator to properly adjudicate on claims and 

distribute any available funds. 

 

 Disbursements 

Disbursements are paid for by McGrathNicol and are recovered from the voluntary administration bank account. 

Disbursements are divided into two types: 

 External disbursements- these are recovered at cost.  Examples are travel, accommodation, postage, 

advertising, couriers and search fees. 

 Internal disbursements – these disbursements are charged at a rate which recoups both fixed and variable 

costs and may include an element of profit or advantage to the External Administrator or a related party 

of the External Administrator.  Examples are printing and data storage.  The recovery of these costs must 

be on a reasonable commercial basis.  Details of the basis of recovery of each of these costs is discussed 

below. 

We have undertaken a proper assessment of disbursements claimed for the administration, in accordance with the 

law and applicable professional standards.  We are satisfied that the disbursements claimed are necessary and 

proper. 

There have been no internal disbursements incurred in relation to Dr Roebuck’s. 
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 Retrospective external disbursements 

External disbursements are recovered at cost.  Creditors are not required to approve these types of disbursements, 

but details are provided to account to creditors, including the basis of charging for these types of disbursements.  

Creditors are entitled to question the incurring of the disbursements and can challenge the disbursements in Court. 

The following external disbursements have been paid by McGrathNicol and relate to the voluntary administration.  

These amounts have been paid by McGrathNicol at cost due to insufficient funds in the voluntary administration 

bank account: 

 

External disbursements at cost for the period 18 June 2020 to 3 July 2020 
Amount ($)  

(GST exclusive) 

Statutory searches and teleconference costs $173.90 

QuickBooks subscription $722.33 

Insurance $4,119.05 

Travel costs $50.32 

Virtual data room $849.15 

Total $5,914.75 

The Administrators are not required to seek the approval of creditors for these kinds of disbursements given no 

profit element is included.  

 

 Summary of receipts and payments 

A summary of the receipts and payments for the voluntary administration for the period 12 May 2020 to  

3 July 2020 is included at Schedule 1 to this report. 

 

 Queries 

If you have any queries regarding the information in this report, please contact Maree Portelli on (02) 9248 9935. 

You can also access information that may assist you on the following websites: 

 ARITA at www.arita.com.au/creditors 

 ASIC at www.asic.gov.au (search for “fees of insolvency practitioner”). 

Supporting documentation for our remuneration claim may be viewed if requested, provided sufficient notice is 

given. 

Dated: 16 July 2020 

 

 
Barry Kogan 

Joint and Several Administrator  
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Schedule 1 – Summary of receipts and payments 

 

  

Receipts and payments for the period 12 May 2020 to 3 July 2020

$

Receipts

Cash at bank 939

Total receipts 939

Payments

Bank charges 40

Total Payments 40

Net receipts 899



 

 Dr Roebuck's Australia Pty Ltd (Administrators Appointed) - Supplementary Report  

APPENDIX E  General Information for Attending and Voting at Meetings of Creditors 

 

 

 

 

 

 

 

 

 

 

 



 

 1 

Dr Roebuck’s Australia Pty Ltd (Administrators Appointed) 
ACN 611 946 073 

 

General Information for Attending and Voting at Meetings of Creditors 

 

Time and Place of Meeting 

Pursuant to Insolvency Practice Rules (Corporations) (IPR) 75-30, a meeting of creditors must be convened at the 
time and place the Chairperson believes are convenient for the majority of creditors entitled to receive notice of the 
meeting. 

Quorum 

 Pursuant to IPR 75-105, unless a quorum is present, a meeting must not act for any purpose other than: 

− the election of a chairperson; and 

− the proving of debts; and 

− the adjournment of the meeting. 

 A quorum is present if two (2) or more persons are entitled to vote and at least two (2) persons are present 
at the meeting in person, by proxy or by power of attorney. 

 A quorum is present if only one (1) person is entitled to vote and that person is present at the meeting in 
person, by proxy or by power of attorney. 

 A person who participates in the meeting using electronic facilities is taken to be present in person at the 
meeting. 

 A meeting is sufficiently constituted if only one (1) person is present in person, if the person represents 
personally or by proxy or otherwise a number of persons sufficient to constitute a quorum. 

Chairperson 

Pursuant to IPR 75-50, the external administrator is appointed Chairperson of the meeting.  Alternatively, pursuant 
to IPR 75-50 and IPR 75-152 the external administrator may appoint someone else to act as chairperson of the 
meeting and authorise that person to use any proxies held by the external administrator on the external 
administrator’s behalf. 

For the second meeting of creditors in a Voluntary Administration, the Administrator must chair the meeting 
pursuant to IPR 75-50. 

Voting 

 Pursuant to IPR 75-85, creditors will not be eligible to vote at the meeting unless they have lodged 
particulars of their debt or claim prior to or at the meeting. 

 Accordingly, creditors who intend to vote at the meeting should ensure that they lodge a formal proof of 
debt with the external administrator prior to or at the meeting. 

 Pursuant to IPR 75-110, a resolution put to the meeting is to be decided on the voices or by a poll, if one 
is requested. 

 A poll may be requested by: 

− the chairperson; or 

− a person participating and entitled to vote at the meeting. 
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 Pursuant to IPR 75-115, should a poll be requested: 

− a resolution is passed if a majority in number and a majority in value vote in favour of the 
resolution; and 

− a resolution is not passed if a majority in number and a majority in value vote against the 
proposed resolution. 

In the event of a deadlock, the chairperson may exercise a casting vote.  In such situations, the minutes of the 
meeting must specify the chairperson’s reasons for exercising, or not exercising, their casting vote. 

Proxies 

 Pursuant to IPR 75-150, a person entitled to vote at a meeting may, in writing, appoint an individual as 
their proxy to attend and vote at the meeting on their behalf. 

 Accordingly, creditors who are unable to attend the meeting but who wish to be represented should ensure 
that a validly executed proxy form is lodged with the external administrator prior to the meeting. 

Corporate Creditors 

Corporate creditors who wish to attend the meeting should note that an individual may only represent them if the 
corporation validly grants that person a proxy or power of attorney. 

Alternatively, section 250D of the Corporations Act provides that a corporation may, by resolution of its board, 
provide a standing authority for a specified person to represent the corporation at a specified meeting of creditors.  
A copy of any such resolution should be provided to the external administrator prior to attending the meeting. 

Committee of Inspection 

Pursuant to IPR 80-5, a person may only serve as a member of a Committee of Inspection if the person is: 

 a creditor of the company personally; or 

 the attorney of a creditor under a general power of attorney; or 

 authorised in writing by a creditor; or 

 a representative of the Commonwealth if a FEG claim has been, or the Commonwealth considers a claim is 
likely to be, made in relation to unpaid employee entitlements. 

Corporate creditors who are members of a Committee of Inspection may be represented by an individual authorised 
in writing by the member to represent the member on the committee. 
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APPENDIX F  Proof of Debt form and guidance notes 

  



Subregulation 5.6.49(2) 

FORM 535 

FORMAL PROOF OF DEBT OR CLAIM (GENERAL FORM) 

   ACN  

 “the Company” 

To the Liquidator/Administrator of the Company 

1. This is to state that the Company was on                                       , and still is, justly and truly indebted to:

___________________________________________________________________________________________________ (name of creditor)

of _____________________________________________________________________________________________ (address of creditor)

for  $_________________________and____________cents (GST inclusive)     GST amount _______________________________

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 Drawer Acceptor Amount $c Due Date 

3. Select which of the below applies (choose one):


The creditor is a company and I am signing as

a director of the company 
The creditor is a partnership and I am signing as

a partner of the partnership



The creditor is a company and I am signing as

an authorised representative/duly constituted

attorney of the company


I am signing in my personal capacity as a

member or contributory of the Company  


I am an individual and I am signing in my

personal capacity (which includes employees)  Other: ____________________________________________


The creditor is a sole trader and I am signing

as the proprietor
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4. If you are a related party, state your relationship ________________________________________________________________

☐ I nominate to receive electronic notifications of documents in accordance with Section 600G of the

Corporations Act at the following email address

Email: __________________________________________________

This debt was inncurred for the consideration stated and the debt, to the best of my knowledge and belief, 

remains unpaid and unsatisfied.

Signature ............................................................................................ Dated ……………………………………………………….. 

Name: ___________________________________________________________ 

Address: ____________________________________________________________________________________________________________ 
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5. Is this debt claimed on the basis of an assignment?  Yes☐  No☐ 
If so, what consideration was paid for the debt? _________________________
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Proof of Debt 
Guidance Notes 

(Please read carefully before filling in Form 535) 

It is a creditor’s responsibility to prove their claim to our satisfaction. 

When lodging claims, creditors must ensure: 

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

 evidence, as set out under “Information to support your claim”, is attached to the Form 535.  

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 “Information 
to support your claim” below for further information). 

4. Where the space provided for a particular purpose is insufficient to contain all the information required for a 
particular item, please attach additional information. 

Information to support your claim 

Please note that unless you provide evidence to support the existence of the debt, your debt is not likely to be 
accepted.  Detailed below are some examples of debts creditors may claim and a suggested list of documents that 
should accompany a proof of debt to substantiate the debt. 

Trade Creditors 

 Invoice(s) and statement(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 
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 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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PROXY FORM 

 

Dr Roebuck’s Australia Pty Ltd (Administrators Appointed) 

ACN: 611 946 073 

(the Company) 

 

APPOINTMENT OF PROXY 

 

I/We (if a firm, strike out “I” and set out the full name of the firm) ______________________________________________________ of 

 

_______________________________________________________________________________________________________________ (insert address) 

 

a creditor of Dr Roebuck’s Pty Ltd (Administrators Appointed) appoint  

 

___________________________________________________________ (insert name, address and description of the person appointed) 

or in his or her absence 

 

___________________________________________________________ (insert name, address and description of the person appointed) 

as my/our (choose one): 

   

 general proxy  special proxy  

 

to vote at the meeting of creditors to be held on 23 July 2020 at 10.00 AM or at any adjournment of that meeting. 

 

Resolution (only complete where appointing a special proxy) For Against Abstain 

1 

Administrators’ remuneration from 18 June 2020 to 3 July 2020 

That the remuneration of the Voluntary Administrators of Dr Roebuck’s Australia 

Pty Ltd (Administrators Appointed) for the period 18 June 2020 to 3 July 2020, 

calculated at hourly rates as detailed in the Initial Remuneration Notice dated  

15 May 2020, is determined in the sum of $45,000.00 exclusive of GST. 

   

2 

Administrators’ prospective remuneration from 4 July 2020 to the later of the 

date of the reconvened second meeting or date of DOCA execution 

That the future remuneration of the Voluntary Administrators of Dr Roebuck’s 

Australia Pty Ltd (Administrators Appointed) from 4 July 2020 to the later of the 

Reconvened Second Meeting of Creditors or execution of a DOCA is determined at 

a sum equal to the cost of time spent by the Administrators and their partners and 

staff, calculated at the hourly rates as detailed in the Initial Remuneration Notice 

dated 15 May 2020, up to a capped amount of $25,000, exclusive of GST. 

   

3 

Appointment of Deed Administrators (if applicable) 

That the Company execute the Proposed DOCA and Barry Kogan and Katherine 

Sozou be appointed Joint and Several Deed Administrators. 
   



 

 

4 

Prospective Deed Administrators’ remuneration (if applicable) 

That the future remuneration of the Deed Administrators of Dr Roebuck’s Australia 

Pty Ltd (Subject to Deed of Company Arrangement) for the period of the deed 

administration calculated at the hourly rates as detailed in the Initial Remuneration 

Notice dated 15 May 2020, be approved up to an initial capped amount of 

$30,000 exclusive of GST. 

   

5 

Appointment of Liquidators (if applicable) 

That the Company be wound up and Barry Kogan and Katherine Sozou be 

appointed Joint and Several Liquidators. 
   

6 

Prospective Liquidation remuneration (if applicable) 

That the future remuneration of the Liquidators of Dr Roebuck’s Australia Pty Ltd 

(In Liquidation) for the initial period of the liquidation calculated at the hourly 

rates as detailed in the Initial Remuneration Notice dated 15 May 2020, up to a 

capped initial amount of $35,000 exclusive of GST. 

   

7 

Liquidators’ ability to compromise debts (if applicable) 

That so far as necessary for the beneficial winding up of the Company, the 

Liquidators are hereby authorised pursuant to subsections 506(1A) and 477(2A) of 

the Corporations Act 2001 to comprise any debts greater than the prescribed 

amount (currently $100,000). 

   

8 

Liquidators’ ability to enter into agreements (if applicable) 

That so far as necessary for the beneficial winding up of the Company, the 

Liquidators are hereby authorised pursuant to subsections 506(1A) and 477(2B) of 

the Corporations Act 2001 to enter any agreements on behalf of the Company 

involving a term or obligations extending for more than three months. 

   

9 

Destruction of books and records (if applicable) 

That the books and records of the Company may be destroyed following the 

deregistration of the Company, subject to the consent of the Australian Securities 

& Investments Commission being obtained. 

   

10 
Committee of Inspection (if applicable) 

That a committee of inspection be formed.    

11 

Committee of Inspection’s dealings (if applicable) 

That despite the operation of IPS 80-55 and IPS 80-60, members of the committee 

may directly or indirectly derive a profit or advantage, or purchase assets from the 

external administration of the Company if the profit or advantage is derived. 

   

12 

Meeting adjournment 

That the creditors of the Company support the adjournment of the second 

meeting of creditors for a period of up to 23 business days. 
   

13 
Company to return to the Directors (if applicable) 

That the Administration come to an end.     



 

 

 

DATED this ___________ day of ________________________ 20____ 

 

Name ___________________________________________________ 

 

Signature ___________________________________________________ 

 

Select which of the below applies (choose one): 

 
The creditor is a company and I am signing as a director of the company 

 
The creditor is a company and I am signing as an authorised representative of the company 

 
The creditor is a company and I am signing as its duly constituted attorney 

 
The creditor is a sole trader and I am signing as the proprietor 

 
The creditor is a partnership and I am signing as a partner of the partnership 

 
I am signing in my personal capacity as a member or contributory of Dr Roebuck’s Australia Pty Ltd 

 
I am an individual and I am signing in my personal capacity 

 
Other: ____________________________________________________________________________________________________________ 

 

Proxy forms should be completed and returned by no later than 4:00 PM on 22 July 2020. 

 

RETURN TO: Dr Roebuck’s Australia Pty Ltd (Administrators Appointed) 

care of   McGrathNicol 

Email:    drroebucks@mcgrathnicol.com  

Phone:    +61 2 9338 2600

 

mailto:drroebucks@mcgrathnicol.com
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Proxy 

Guidance Notes 

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

 On the second line, insert the address of the creditor, contributory or member. 

 On the next line insert the name of the person you appoint as your proxy.  You may insert “the 

Chairperson of the meeting” if you wish.  

 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. 

 Make sure you select whether the proxy is a general or special proxy. 

 A general proxy is where you leave it to the proxy to decide how to vote on each of the resolutions put 

before the meeting. 

 A special proxy is where you specify how the proxy is to vote on each resolution and the proxy must vote 

in accordance with that instruction.  

 If the proxy is a special proxy, the form must include details of each resolution and whether the proxy 

holder is to cast their vote in favour or against each resolution or abstain from voting.  

 Date and sign the Proxy form, indicating in which capacity you are signing the form.  The person signing 

must be authorised to do so. 
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Insolvency information for directors, employees, creditors and 
shareholders
This information sheet (INFO 39) lists ASIC's information sheets for directors, employees, creditors and shareholders 
affected by a company's insolvency.
We have produced these with endorsement from the Australian Restructuring Insolvency & Turnaround Association 
(ARITA).
The information sheets give a basic understanding of the three most common company insolvency procedures – 
liquidation, voluntary administration and receivership – as well as the independence requirements for external 
administrators and approving external administrator remuneration. There is also a glossary of commonly used insolvency 
terms.

List of information sheets
• INFO 41 Insolvency: A glossary of terms
• INFO 42 Insolvency: A guide for directors
• INFO 43 Insolvency: A guide for shareholders
• 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 74 Voluntary administration: A guide for creditors
• INFO 75 Voluntary administration: A guide for employees
• INFO 84 Independence of external administrators: A guide for creditors
• INFO 85 Approving fees: A guide for creditors

Where can I get more information?
Further information is available from the ARITA website. The ARITA website also contains the ARITA Code of 
Professional Practice for Insolvency Practitioners.

This is Information Sheet 39 (INFO 39) updated on 1 September 2017. Information sheets provide concise 
guidance on a specific process or compliance issue or an overview of detailed guidance.

Last updated: 01/09/2017 10:57

20/09/2017http://www.asic.gov.au/regulatory-resources/insolvency/insolvency-information-for-...



 
 

Creditor Information Sheet   
Offences, Recoverable Transactions and  
Insolvent Trading  

 

  

AUSTRALIAN RESTRUCTURING INSOLVENCY & TURNAROUND ASSOCIATION 

 

A summary of offences under the Corporations Act that may be identified by the administrator: 
180 Failure by company officers to exercise a reasonable degree of care and diligence in the exercise 

of their powers and the discharge of their duties. 
181 Failure to act in good faith. 
182 Making improper use of their position as an officer or employee, to gain, directly or indirectly, an 

advantage. 
183 Making improper use of information acquired by virtue of the officer’s position. 
184 Reckless or intentional dishonesty in failing to exercise duties in good faith for a proper purpose. 

Use of position or information dishonestly to gain advantage or cause detriment.  This can be a 
criminal offence. 

198G  Performing or exercising a function or power as an officer while a company is under administration.  
206A Contravening a court order against taking part in the management of a corporation. 
206A, B Taking part in the management of corporation while being an insolvent, for example, while 

bankrupt. 
206A, B Acting as a director or promoter or taking part in the management of a company within five years 

after conviction or imprisonment for various offences. 
209(3) Dishonest failure to observe requirements on making loans to directors or related companies. 
254T Paying dividends except out of profits. 
286 Failure to keep proper accounting records. 
312 Obstruction of an auditor. 
314-7 Failure to comply with requirements for the preparation of financial statements.  
437D(5) Unauthorised dealing with company's property during administration.  
438B(4) Failure by directors to assist administrator, deliver records and provide information.  
438C(5) Failure to deliver up books and records to the administrator.  
590 Failure to disclose property, concealed or removed property, concealed a debt due to the 

company, altered books of the company, fraudulently obtained credit on behalf of the company, 
material omission from Report as to Affairs or false representation to creditors. 

 
 
 
Preferences 

A preference is a transaction, such as a payment by the company to a creditor, in which the creditor receiving the 
payment is preferred over the general body of creditors.  The relevant period for the payment commences six 
months before the commencement of the liquidation.  The company must have been insolvent at the time of the 
transaction, or become insolvent because of the transaction. 

Where a creditor receives a preference, the payment is voidable as against a liquidator and is liable to be paid back 
to the liquidator subject to the creditor being able to successfully maintain any of the defences available to the 
creditor under the Corporations Act. 

Uncommercial Transaction 

An uncommercial transaction is one that it may be expected that a reasonable person in the company's 
circumstances would not have entered into, having regard to: 

• the benefit or detriment to the company; 
• the respective benefits to other parties; and, 
• any other relevant matter. 

Offences 

Recoverable Transactions 
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To be voidable, an uncommercial transaction must have occurred during the two years before the liquidation.  
However, if a related entity is a party to the transaction, the period is four years and if the intention of the 
transaction is to defeat creditors, the period is ten years.  

The company must have been insolvent at the time of the transaction, or become insolvent because of the 
transaction. 

Unfair Loan 

A loan is unfair if and only if the interest was extortionate when the loan was made or has since become 
extortionate.  There is no time limit on unfair loans – they only must be entered into before the winding up began. 

Arrangements to avoid employee entitlements 

If an employee suffers loss because a person (including a director) enters into an arrangement or transaction to 
avoid the payment of employee entitlements, the liquidator or the employee may seek to recover compensation 
from that person.  It will only be necessary to satisfy the court that there was a breach on the balance of 
probabilities.  There is no time limit on when the transaction occurred. 

Unreasonable payments to directors 

Liquidators have the power to reclaim ‘unreasonable payments’ made to directors by companies prior to liquidation.  
The provision relates to payments made to or on behalf of a director or close associate of a director.  The 
transaction must have been unreasonable, and have been entered into during the 4 years leading up to a 
company's liquidation, regardless of its solvency at the time the transaction occurred. 

Voidable charges 

Certain charges over company property are voidable by a liquidator: 

• circulating security interest created within six months of the liquidation, unless it secures a subsequent 
advance; 

• unregistered security interests; 
• security interests in favour of related parties who attempt to enforce the security within six months of its 

creation. 

 

 
In the following circumstances, directors may be personally liable for insolvent trading by the company: 

• a person is a director at the time a company incurs a debt;  
• the company is insolvent at the time of incurring the debt or becomes insolvent because of incurring the debt;  
• at the time the debt was incurred, there were reasonable grounds to suspect that the company was insolvent; 
• the director was aware such grounds for suspicion existed; and 
• a reasonable person in a like position would have been so aware. 

The law provides that the liquidator, and in certain circumstances the creditor who suffered the loss, may recover 
from the director, an amount equal to the loss or damage suffered.  Similar provisions exist to pursue holding 
companies for debts incurred by their subsidiaries. 

A defence is available under the law where the director can establish: 

• there were reasonable grounds to expect that the company was solvent and they did so expect;  
• they did not take part in management for illness or some other good reason; or 
• they took all reasonable steps to prevent the company incurring the debt. 

The proceeds of any recovery for insolvent trading by a liquidator are available for distribution to the unsecured 
creditors before the secured creditors. 

 

Important note: This information sheet contains 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.  This document may not contain 
all of the information about the law or the exceptions and qualifications that are relevant to your circumstances. 

Insolvent trading 
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Information Sheet: Committees of Inspection 
 You have been elected to be, or are considering standing for the role of, a member of a Committee of 
Inspection (COI) in either a liquidation, voluntary administration or deed of company arrangement of a 
company (collectively referred to as an external administration). 

This information sheet is to assist you with understanding your rights and responsibilities as a member of 
a COI. 

What is a COI? 

 
A COI is a small group of creditors elected to represent the interests of creditors in the external 
administration. The COI advises and assists the external administrator and also has the power to 
approve and request certain things – this is discussed in more detail below. 

Membership of the COI is a voluntary, unpaid position. 

 

 
To be eligible to be appointed as a member of a COI, a person must be: 

• A creditor 
• A person holding the power of attorney of a creditor 
• A person authorised in writing by a creditor; or 
• A representative of the Commonwealth where a claim for financial assistance has, or is likely to 

be, made in relation to unpaid employee entitlements. 

If a member of the COI is a company, it can be represented by an individual authorised in writing to act 
on that creditor’s behalf. It also allows the creditor to maintain its representation if a change in the 
individual is required  

A COI usually has between 5 and 7 members, though it can have more, or less, depending on the size of 
the external administration. 

A member of a COI can be appointed by: 

• resolution at a meeting of creditors 
• an employee or a group of employees owed at least 50% of the entitlements owed to employees 

of the company 
• a large creditor or group of creditors that are owed at least 10% of the value of the creditors’ 

claims, 

If an employee or group of employees, or a large creditor or group of creditors, appoints a member to the 
COI, they cannot vote on the general resolution of creditors to appoint members to the COI. Each of 
these groups also have the power to remove their appointed member of the COI and appoint someone 
else. 

What is a COI? 

Who can be elected to a COI? 
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If you are absent from 5 consecutive meetings of the COI without leave of the COI or you become an 
insolvent under administration, you are removed from the COI. 

 

 
A COI has the following roles: 

• to advise and assist the liquidator, voluntary administrator or deed administrator (collectively 
referred to as the external administrator) 

• to give directions to the external administrator  
• to monitor the conduct of the external administration. 

In respect of directions, the external administrator is only required to have regard to those directions. If 
there is a conflict between the directions of the COI and the creditors, the directions of the creditors 
prevail. If the external administrator chooses not to comply with the directions of the COI, the external 
administrator must document why. 

A COI also has the power to: 

• approve remuneration of the external administrator after the external administrator has provided 
the COI with a Remuneration Approval Report (a detailed report setting out the remuneration for 
undertaking the external administration) 

• approve the use of some of the external administrator’s powers in a liquidation (compromise of 
debts over $100,000 and entering into contracts over 3 months) 

• require the external administrator to convene a meeting of the company’s creditors 
• request information from the external administrator 
• approve the destruction of the books and records of the external administration on the conclusion 

of the external administration 
• with the approval of the external administrator, obtain specialist advice or assistance in relation to 

the conduct of the external administration 
• apply to the Court for the Court to enquire into the external administration. 

An external administrator is not required to convene a meeting of creditors if the request by the COI is 
unreasonable, or provide requested information if the request is unreasonable, not relevant to the 
administration or would cause the external administrator to breach their duties. 

A request to convene a meeting of creditors is unreasonable if: 

• it would substantially prejudice the interests of a creditor or third party 
• there are insufficient funds in the external administration to cover the cost of the request 
• a meeting of creditors dealing with the same matters has already been held or will be held within 

15 business days, or 
• the request is vexatious. 

If a request for a meeting is reasonable, the external administrator must hold a meeting of creditors as 
soon as reasonably practicable. 

  

What are the roles and powers of a COI? 
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A request for information is unreasonable if: 

• it would substantially prejudice the interests of a creditor or third party 
• the information would be subject to legal professional privilege 
• disclosure of the information would be a breach of confidence 
• there are insufficient funds in the external administration to cover the cost of the request 
• the information has already been provided or is required to be provided within 20 business days, 

or 
• the request is vexatious. 

If the request for information is not unreasonable, the external administrator must provide the requested 
information within 5 business days, but the law provides for further time in certain circumstances. 

An external administrator must inform the COI if their meeting or information request is not reasonable 
and the reason why. 

 

 
A COI exercises its powers by passing resolutions at meetings of the COI. To pass a resolution, a 
meeting must be convened and a majority of the members of the COI must be in attendance. 

A meeting is convened by the external administrator by giving notice of the meeting to the members of 
the COI. Meetings of the COI can be convened at short notice. 

The external administrator must keep minutes of the meeting and lodge them with ASIC within one 
month of the end of the meeting. 

ASIC is entitled to attend any meeting of a COI. 

 

 
A member of a COI must not directly or indirectly derive any profit or advantage from the external 
administration. This includes by purchasing assets of the company or by entering into a transaction with 
the company or a creditor of the company. This prohibition extends to related entities of the member of 
the COI and a large creditor(s) that appoints a member to the COI. 

Creditors, by resolution at a meeting of creditors, can resolve to allow the transaction. The member of 
the COI or the large creditor(s) that appoints a member to the COI is not allowed to vote on the 
resolution. 

Where can you get more information? 

 
The Australian Restructuring Insolvency and Turnaround Association (ARITA) provides information to 
assist creditors with understanding external administrations and insolvency. 

This information is available from ARITA’s website at www.arita.com.au/creditors. 

ASIC provides information sheets on a range of insolvency topics. These information sheets can be 
accessed on ASIC’s website at www.asic.gov.au (search “insolvency information sheets”). 

How does the COI exercise its powers? 

What restrictions are there on COI members? 

Where can you get more information? 
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Information sheet: Approving remuneration of an 
external administrator 

 If you are a creditor in a liquidation, voluntary administration or deed of company arrangement 
you may be asked to approve the external administrator’s remuneration. An external 
administrator can be a liquidator, voluntary administrator or deed administrator. The process for 
approving the remuneration for each of these is the same. 
This information sheet gives general information to help you understand the process of 
approving an external administrator’s remuneration and your rights in this process. The following 
topics are covered in this information sheet: 

• About external administrations 
• External administrator’s remuneration and costs 
• Calculating remuneration 
• Information you will receive 
• Approving remuneration 
• Who may approve remuneration 
• Deciding if remuneration is reasonable 
• What can you do if you decide the remuneration is unreasonable? 
• Reimbursement of out of pocket costs 
• Queries and complaints 
• More information. 

 
  

If a company goes into liquidation, voluntary administration or enters into a deed of company 
arrangement, an independent person is appointed to oversee the administration. They are called 
an external administrator and include a liquidator, voluntary administrator and deed 
administrator, depending on the type of administration involved. In this information sheet they are 
simply referred to as an external administrator. 
The duties of an external administrator are specified in legislation and they must adhere to 
certain standards while conducting the administration. 
All external administrators are required by law to undertake certain tasks which may not benefit 
creditors directly (e.g. investigating whether any offences have been committed and reporting to 
the Australian Securities and Investments Commission (ASIC)). 
 

  

External administrators are entitled to be paid for the necessary work they properly perform in 
the administration. 
An external administrator is entitled: 

• to be paid reasonable remuneration, for the work they perform, once this remuneration 
has been approved,  

• to be paid for internal disbursements they incur in performing their role (these costs do 
need approval), and 

• to be reimbursed for out-of-pocket costs incurred in performing their role (these costs do 
not need approval). 

  

About external administrations 

External administrator’s remuneration and costs 
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Common internal disbursements are stationery, photocopying and telephone costs. 
Commonly reimbursed out-of-pocket costs include: 

• legal fees 
• a valuer’s, real administration agent’s and auctioneer’s fees 
• postage costs 
• retrieval costs for recovering the company’s computer records, and 
• storage costs for the company’s books and records. 

Creditors have a direct interest in the amount of an external administrator’s remuneration and 
costs, as these will generally be paid from the administration before any payments are made to 
creditors. 
Remuneration and internal disbursements must be approved in accordance with the 
Corporations Act and Insolvency Practice Rules (Corporations) before it can be paid. 
If there is a shortfall between the external administrator’s remuneration and the assets available 
from the administration, in certain circumstances the external administrator may arrange for a 
third party to pay the shortfall. As a creditor, you will be provided details of any such 
arrangement. 
If there are not enough assets to pay the external administrator’s remuneration and costs, and 
there is no third party payment arrangement, the external administrator remains unpaid. 
 

  

An external administrator may calculate their remuneration using one (or a combination) of a 
number of methods, such as: 

• on the basis of time spent working on the administration, according to hourly rates 
• a quoted fixed fee, based on an estimate of the costs 
• a percentage (usually of asset realisations), or 
• a contingent basis on a particular outcome being achieved. 

Charging on the basis of time spent is the most common method used. External administrators 
have a set of hourly rates that they will seek to charge. These rates are set to reflect the 
seniority, skills and experience of staff and, where applicable, the complexity and risks of the 
bankruptcy. They cover staff costs and overheads. 
If remuneration is being charged on a time basis, the external administrator must keep time 
sheets noting the number of hours spent on the tasks performed. 
Creditors have a right to question the external administrator about the remuneration and the 
rates to be charged. They also have a right to question the external administrator about the fee 
calculation method used and how the calculation was made. The external administrator must 
justify why the chosen fee calculation method is appropriate for the administration. 
 

  

There are different types of remuneration reports that you may receive during the course of an 
external administration. The following table details the reports and when you might receive them. 
 

Calculating remuneration 

Information you will receive 
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The meeting of creditors (or committee of inspection) gives a chance for those participating to 
ask questions about the external administrator’s remuneration. Fees are then approved by a vote 
of the creditors. Alternatively, the external administrator may seek approval of remuneration via a 
proposal without a meeting. Whichever method is used, the external administrator must provide 
the same report to creditors about their remuneration (Remuneration Approval Report). 
Creditors may be asked to approve remuneration for work already performed and/or 
remuneration estimate for work not yet carried out. If the work is yet to be carried out, the 
external administrator must set a maximum limit (cap) on the future remuneration approval. For 
example, ‘future remuneration is approved, calculated on hours worked at the rates charged (as 
set out in the provided rate scale) up to a cap of $X’. 

Document Information it contains When you will receive it  

Initial 
Remuneration 
Notice (IRN) 

• A brief explanation of the types of methods 
that may be used to calculate fees. 

• The external administrator’s chosen fee 
calculation method(s) and why it is 
appropriate. 

• Details of the external administrator’s rates, 
including hourly rates if time spent basis is 
used. 

• An estimate of the external administrator’s 
remuneration. 

• The method that will be used to calculate 
disbursements. 

Voluntary Administration – 
with the notice of first 
meeting. 
Creditors’ voluntary 
liquidation – within 10 
business days of 
appointment. 
Court liquidation – within 
20 business days of 
appointment. 

Remuneration 
Approval 
Report (RAR) 

• A summary description of the major tasks 
performed, or likely to be performed. 

• The costs associated with each of those 
major tasks and the method of calculation. 

• The periods at which the external 
administrator proposes to withdraw funds 
from the administration for remuneration. 

• An estimated total amount, or range of total 
amounts, of the external administrator’s 
remuneration. 

• An explanation of the likely impact of that 
remuneration on the dividends (if any) to 
creditors.  

• Where internal disbursements are being 
claimed, the external administrator will 
report to creditors on the amount and 
method of calculation of these 
disbursements. 

Sent at the same time as:  

• the notice to creditors 
of the meeting at which 
approval of 
remuneration will be 
sought; or 

• the notice to creditors 
of the proposal without 
a meeting by which 
approval of 
remuneration will be 
sought   

If approval of remuneration 
is not being sought, a RAR 
will not be provided. 

Approving remuneration 
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If the remuneration for work done then exceeds this figure, the external administrator will have to 
ask the creditors to approve a further amount of remuneration, after accounting for the amount 
already incurred. 
If an external administrator can’t get the creditors’ approval, an application can be made to the 
Court to determine their remuneration. 
When there are limited funds available in the administration, or the external administrator’s 
remuneration is below a statutory threshold, an external administrator is entitled to draw a one-
off amount of up to that threshold plus GST, without creditor approval. This amount is currently 
$5,000 (indexed). 
 

  

Committee of inspection approval 

A committee of inspection will generally only be established where there are a large number of 
creditors and/or complex matters which make having a committee desirable. Committee 
members are chosen by a vote of all creditors and work with the external administrator to 
represent the creditors’ interests. 
If there is a committee, the external administrator will ask it to approve the remuneration. A 
committee makes its decision by a majority in number of its members present in person at a 
meeting, but it can only vote if a majority of its members attend. 
In approving the remuneration, it is important that committee members understand that they 
represent all the creditors, not just their own individual interests. 
Creditors’ approval 

Creditors approve remuneration by passing a resolution at a creditors’ meeting. Creditors may 
vote according to their individual interests. 
To approve an external administrator’s remuneration, a resolution is put to the meeting to be 
decided on the voices or by a ‘poll’ (if requested by the external administrator or a person 
participating and entitled to vote at the meeting). A poll requires a count of each vote and its 
value to be taken and recorded for each creditor present and voting. 
A proxy is a document whereby a creditor appoints someone else to represent them at a 
creditors’ meeting and to vote on their behalf. A proxy can be either a general proxy or a special 
proxy. A general proxy allows the person holding the proxy to vote how they want on a 
resolution, while a special proxy directs the proxy holder to vote in a particular way. 
A creditor will sometimes appoint the external administrator as a proxy to vote on the creditor’s 
behalf. An external administrator is only able to vote on remuneration if they hold a special proxy. 
There are provisions for a resolution to be passed by creditors without a meeting. This still 
requires a majority in value and number of creditors voting to vote in favour of the resolution. 
Creditors representing at least 25% in value of those responding to the external administrator’s 
proposal can object to the proposal being resolved without a meeting of creditors. 

  

Who may approve remuneration? 
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If you are asked to approve an external administrator’s remuneration, your task is to decide if the 
amount of remuneration is reasonable, given the work carried out in the administration and the 
results of that work. 
You may find the following information from the external administrator useful in deciding if the 
remuneration claimed is reasonable: 

• the method used to calculate remuneration 
• the major tasks that have been performed, or are likely to be performed, for the 

remuneration 
• the remuneration/estimated remuneration (as applicable) for each of the major tasks 
• the size and complexity (or otherwise) of the administration 
• the amount of remuneration (if any) that has previously been approved 
• if the remuneration is calculated, in whole or in part, on a time basis:  

o the period over which the work was, or is likely to be performed 
o if the remuneration is for work that has already been carried out, the time spent by 

each level of staff on each of the major tasks 
o if the remuneration is for work that is yet to be carried out, whether the 

remuneration is capped. 
ARITA’s Code of Professional Practice (‘the Code’) outlines the steps external administrators 
should take to make sure they fulfil their responsibilities to creditors when asking creditors to 
approve remuneration, including when those creditors are acting in their capacity as committee 
members. The Code is available on the ARITA website at www.arita.com.au. 
If you need more information about remuneration than is provided in the external administrator’s 
report, you should let them know before the meeting at which remuneration will be voted on. 
 

  

If you think the remuneration being claimed is unreasonable, you should raise your concerns with 
the external administrator. It is your decision whether to vote in favour of, or against, a resolution 
to approve remuneration. You may also choose to not vote on the resolution (abstain). 
You also have the power to put a resolution to the meeting. For example, you could put forward a 
resolution to change the way the external administrator charges for remuneration, or the periods 
at which the external administrator may withdraw funds. Any amending resolution must occur 
before the vote being taken on the resolution to approve remuneration. If the amended proposal 
is passed, the resolution is binding on the external administrator. However, such an amendment 
may result in the external administrator seeking to be replaced by another external administrator. 
If the external administrator is seeking approval of remuneration via a resolution without a 
meeting and more than 25% in value of the creditors responding object using the form provided 
by the external administrator, the proposal will not pass. If the external administrator wants the 
proposal passed, a meeting will need to be convened and any creditor entitled to participate in 
the meeting has the right, before the vote is taken, to put a resolution to the meeting as 
mentioned above. 

  

What can you do if you think the remuneration is unreasonable? 

Deciding if remuneration is reasonable 

http://www.arita.com.au/
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A creditor may apply to Court for a review of an external administrator’s remuneration. Creditors 
also have the power to appoint, by resolution, a reviewing liquidator to review any remuneration 
approved within the six months and any disbursements incurred in the 12 months before the 
reviewing liquidator’s appointment. The cost of a reviewing liquidator is paid from the assets of 
the external administration. An individual creditor may also appoint a reviewing liquidator with the 
external administrator’s consent. An individual creditor seeking the appointment of a reviewing 
liquidator must pay the cost of the reviewing liquidator. 
 

  

An external administrator should be very careful incurring costs that must be paid from the 
administration; as careful as if they were incurring the expenses on their own behalf. Their report 
on remuneration sent to creditors must also include information on the out-of-pocket costs of the 
administration (disbursements). 
Where these out-of-pocket costs are internal disbursements paid to the external administrator’s 
firm (for example photocopying and phone calls) the external administrator must request creditor 
approval of these amounts. The external administrator may also ask for approval of internal 
disbursements in advance. If they do so, they will set the rates for those disbursements and a 
cap on the maximum amount that can be drawn. 
If you have questions about any of these costs, you should ask the external administrator and, if 
necessary, bring it up at a creditors’ or committee meeting. If you are still concerned, you have 
the right to seek the appointment of a reviewing liquidator (refer above). 
 

  

You should first raise any queries or complaints with the external administrator or their firm.  
If this fails to resolve your concerns, including any concerns about their conduct, you can lodge a 
complaint with ARITA at www.arita.com.au or with ASIC at www.asic.gov.au. ARITA is only able 
to deal with complaints in respect of their members. 
 

  

The ARITA website contains the ARITA Code of Professional Practice which is applicable to all 
its members. ARITA also provides general information to assist creditors at 
www.arita.com.au/creditors. 
ASIC includes information on its website which may assist creditors. Go to www.asic.gov.au and 
search for ‘insolvency information sheets’. 
 
 
 
Important note: This information sheet contains 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. This document 
may not contain all of the information about the law or the exceptions and qualifications that are relevant to your 
circumstances. 

Reimbursement of out-of-pocket costs 

Queries and complaints 

More information 

http://www.arita.com.au/
http://www.asic.gov.au/
http://www.arita.com.au/
http://www.arita.com.au/creditors
http://www.asic.gov.au/
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