Oakville Produce Group listed at Annexure A
(Receivers and Managers Appointed)
(Administrators Appointed)
Oakville Produce Export Pty Ltd
(Administrators Appointed) (“OPE”)
(Collectively, “the Oakville Group”)
Circular to Creditors
1 December 2016

I refer to my previous update to creditors dated 8 June 2016 regarding the extension of the convening
period for the second meetings of creditors of the Oakville Group.
The second meetings of creditors, where creditors vote on the future of the Oakville Group entities, is to be
held as follows:


Griffith meeting to be held, Thursday, 8 December 2016 at 12:00pm at the NSW Rural Fire Service,
200 Wakaden St, Griffith NSW 2680;



Sydney meeting to be held, Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret
St, Sydney NSW 2000;



Adelaide meeting to be held, Monday, 12 December 2016 at 11:00am at McGrathNicol offices, Level
26, 91 King William St, Adelaide SA 5000.

The following table sets out the location for each of the forthcoming Second Meetings of Creditors:
Second meetings of creditors locations
Meeting location

Company name

ACN

Date

Time

Sydney, NSW

King Holding Company 1 Pty Ltd

162 529 384

9-Dec-16

10:00am

King Holding Company 2 Pty Ltd

162 530 761

King Bid Company Pty Ltd

162 530 930

Oakville Produce Group Pty Ltd

119 179 216

Oakville Produce Australian HoldCo Pty Ltd

162 558 714

Oakville Produce Pty Ltd

119 180 004

Oakville Produce Qld Pty Ltd

071 791 369

OP Holdco SA Pty Ltd

127 656 400

Oakville Produce Export Pty Ltd

169 302 416

Oakville Potatoes Pty Ltd

080 208 671

Sydney, NSW

Oakville Produce Asian Holdco Pty Ltd

162 955 857

9-Dec-16

10:00am

Griffith, NSW

Lachlan Produce Pty Ltd

113 179 883

8-Dec-16

12:00pm

Adelaide, SA

Golden Sunrise Produce Pty Ltd

126 506 303

12-Dec-16

11:00am

The Administrators propose holding the second meetings of creditors located at Sydney concurrently.
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I confirm that Administrators are required to investigate a company’s affairs and report to creditors on the
Administrators’ opinion as to which outcome of the administration process is in the creditors’ best interest
so as to inform creditors prior to voting at the second meeting.
A copy of the Administrators’ report into the affairs of the Oakville Group, as well as the Administrators’
recommendation on the outcome of the administration process is enclosed and is available on the
McGrathNicol website: http://www.mcgrathnicol.com/assignments/oakville-produce-group/#
Creditors who intend to vote at the meetings 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 proof of debt, however, a fresh
proxy form is required.
Creditors who are unable to attend the meetings and wish to be represented should ensure that either a
proxy form, power of attorney, or evidence of appointment of a company representative pursuant to
Section 250D of the Act is validly completed and provided to the Administrators prior to the meetings.
Documents should be lodged with Jack Freeman of my staff by 5:00pm on Wednesday, 7 December 2016.
Creditors who are unable to attend in person may participate via teleconference subject to providing
relevant proof of debt and proxy documents in advance. Please contact us on or before 5:00pm on
Wednesday, 7 December 2016 should you wish to participate via teleconference.
If you require any further information, please contact Jack Freeman of my office on +61 2 9248 9989 or by
email (jfreeman@mcgrathnicol.com).
Dated: 1 December 2016

Barry Kogan
Joint and Several Voluntary Administrator
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Glossary
Term

Expanded

$

Australian dollars

439A Report or Report

This report to creditors prepared by the Administrators, pursuant to Section 439A of
the Act

Administrators

Barry Kogan, Thea Eszenyi and Jason Preston of McGrathNicol

Agtec

Agtec Agriculture business unit

ALL PAAP

All present and after-acquired property

Appointment

The date the Administrators were appointed, being 11 May 2016

ARITA

Australian Restructuring, Insolvency & Turnaround Association

ASIC

Australian Securities & Investments Commission

ATO

Australian Taxation Office

Breeding Rights

Proprietary breeding rights held by the Oakville Group

BV

Book value

c.

Circa

Catalyst

Catalyst Investment Managers

Chevalier Acquisition

Chevalier Group acquires 75% of KHC1's share capital in April 2013

COC

Committee of Creditors

COI

Committee of Inspection

Deed Companies

Companies subject to the Deed of Cross Guarantee being, the Oakville Group
excluding OPAsia, LP and GSP

Deed Creditors

Creditors of the Deed Companies

Deed of Cross Guarantee

The Deed of Cross Guarantee dated 30 July 2013 (as amended from time to time)
pursuant to ASIC Class Order CO 98/1418

Directors

Directors of the various Oakville Group entities: Gregory Rayner, John Harris, Oscar
Chow, Ivan Tam, Simon Dighton, Johnathan Hatch, Irvin Ngai

DIRRI

Declaration of Independence, Relevant Relationships and Indemnities

DOCA

Deed of Company Arrangement

EBITDA

Earnings before interest, taxation, depreciation and amortisation

ERV

Estimated realisable value

EY

Ernst & Young

First Meetings of Creditors

The first meetings of creditors of the Oakville Group convened on 23 May 2016

FYXX

Financial year ended 31 March 20XX

GSP

Golden Sunrise Produce Pty Limited (Receivers and Managers Appointed)
(Administrators Appointed) ACN 126 506 303

GSP Creditors

Creditors of GSP

JV

Joint venture

KBC

King Bid Company Pty Limited (Receivers and Managers Appointed) (Administrators
Appointed) ACN 162 530 930
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Term

Expanded

KHC1

King Holding Company 1 Pty Limited (Receivers and Managers Appointed)
(Administrators Appointed) ACN 162 529 384

KHC2

King Holding Company 2 Pty Limited (Receivers and Managers Appointed)
(Administrators Appointed) ACN 162 530 761

Lending Syndicate

Commonwealth Bank of Australia, Rabobank, Bain Capital and Deutsche Bank

LP

Lachlan Produce Pty Limited (Receivers and Managers Appointed) (Administrators
Appointed) ACN 113 179 883

LP Creditors

Creditors of LP

Moraitis Group

Former group of companies for a number of the Oakville Group entities

NRV

Net Realisable Value

NSW

New South Wales

Oakville Group or the
Companies

KHC1, KHC2, KBC, OPG, OPAsia, OPAus, OP, OPQ, LP, OPSA, OPotatoes, GSP and OPE

OP

Oakville Produce Pty Limited (Receivers and Managers Appointed) (Administrators
Appointed) ACN 119 180 004

OPAsia

Oakville Produce Asian Holdco Pty Limited (Receivers and Managers Appointed)
(Administrators Appointed) ACN 162 955 857

OPAsia Creditors

Creditors of OPAsia

OPAus

Oakville Produce Australian Holdco Pty Limited (Receivers and Managers Appointed)
(Administrators Appointed) ACN 162 558 714

OPE

Oakville Produce Export Pty Limited (Administrators Appointed) ACN 169 302 416

OPG

Oakville Produce Group Pty Limited (Receivers and Managers Appointed)
(Administrators Appointed) ACN 119 179 216

OPotatoes

Oakville Potatoes Pty Limited (Receivers and Managers Appointed) (Administrators
Appointed) ACN 080 208 671

OPQ

Oakville Produce QLD Pty Limited (Receivers and Managers Appointed)
(Administrators Appointed) ACN 071 791 369

OPSA

OP Holdco SA Pty Limited (Receivers and Managers Appointed) (Administrators
Appointed) ACN 127 656 400

Period

1 April 2014 to 31 March 2016

PPSR

Personal Properties Securities Register

QLD

Queensland

RATA

Report as to Affairs

Receivers

Vaughan Strawbridge, David Lombe and Tim Heenan of Deloitte Touche Tohmatsu

Relation Back Day

11 May 2016

SA

South Australia
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Term

Expanded

Second Meetings of Creditors

The second meetings of creditors of the Oakville Group as follows:


Griffith meeting to be held, Thursday, 8 December 2016 at 12:00pm at the NSW
Rural Fire Service, 200 Wakaden St, Griffith NSW 2680;



Sydney meeting to be held, Friday, 9 December 2016 at 10:00am at Cliftons, Level
13, 60 Margaret St, Sydney NSW 2000;



Adelaide meeting to be held, Monday, 12 December 2016 at 11:00am at
McGrathNicol offices, Level 26, 91 King William St, Adelaide SA 5000.

Subordinated Lenders

CAAM Ltd (Chevalier), Catalyst Investment Managers, Moraitis Family Investments Pty
Ltd, Quality King Investments Pty Ltd

Syndicated Facility Agreement

Facility agreement dated 8 April 2013 between the Oakville Group and the Lending
Syndicate

the Act

Corporations Act 2001

the Court

Federal Court of Australia

VIC

Victoria

WA

Western Australia

WIP

Work in progress

Oakville Group 439A Report

4

1

Executive summary



The Oakville Group comprises of 13 individual entities controlled by the Chevalier Group, a Chinese conglomerate who
acquired circa 75% of the Oakville Group’s ultimate holding company, KHC1, in April 2013.



As at the date of our appointment, the Oakville Group’s operations included seed production, growing/harvesting,
packaging, and wholesale/distribution of potatoes and onions.



The Oakville Group’s working capital and debt obligations became constrained in 2014 due to trading results being
well below forecast. This lead to a revision in the Oakville Group’s senior debt facility covenants in November 2014.
Around this time, the Oakville Group began to rely on subordinated loans from the Chevalier Group.



Continued underperformance lead to a process of selling individual business units with the proceeds of such
realisations being predominantly applied towards senior debt reduction. Circa $45.6 million was realised from various
sale processes.



After continuing losses (losses for FY14 to FY16 inclusive of impairment charges total $87.6 million), together with
issues with the timing and delivery of the agreed sell-down process, on 10 May 2016, the Lending Syndicate issued a
notice of default and demanded immediate repayment of the secured moneys.



Consequently, the Directors resolved that the Companies were insolvent or likely to become insolvent and appointed
Barry Kogan, Thea Eszenyi and Jason Preston as Voluntary Administrators on 11 May 2016.



Immediately following the appointment of the Administrators, the Lending Syndicate appointed Vaughan Strawbridge,
David Lombe and Tim Heenan of Deloitte Touche Tohmatsu as Receivers and Managers of the Oakville Group
(excluding OPE). The Receivers have had day-to-day management and control of the Oakville Group’s business and
assets and have been responsible for trading and asset realisation activities.



The Oakville Group (with the exception of OPAsia, LP and GSP) is subject to a Deed of Cross Guarantee which allows
creditors with a claim in the entities bound by the Deed of Cross Guarantee to participate, vote and claim as
contingent creditors of each other entity bound by the Deed of Cross Guarantee.



The RATAs prepared by the Directors discloses the following (consolidated) financial position for the Oakville Group:
Directors’ Report as to Affairs - Oakville Produce Group
$’m
Assets
Liabilities
Net assets

Book Value

Net Realisable Value

783.9

144.5

(555.9)

(203.2)

228.0

(58.7)

Source: Directors’ RATAs



The Oakville Group’s RATAs indicated a net asset deficiency (on a net realisable value basis) of circa $58.7 million (the
ultimate shortfall to creditors has exceeded the Directors’ estimates as disclosed in their RATAs). We note the book
value surplus is due to significant intercompany loans and equity investments in subsidiaries, which are not
recoverable.



The Receivers traded the Oakville Group for circa 6 months culminating in the sale of the Group’s business and assets
(excluding the Hillston Farms) to Mitolo Group, and the Hillston Farms to Rosella Sub TC Pty Limited as trustee for the
Western Rosella Trust during September 2016 and October 2016 respectively.



The Receivers have advised that:





the Lending Syndicate has suffered a shortfall of circa $24 million (subject to interest and costs); and



employee entitlements of circa $3.5 million will be paid in full through circulating asset recoveries.

We have undertaken our preliminary investigations in relation to the conduct of the Directors and other parties, and
whether there are any amounts that could be recovered in a liquidation. Our initial work has revealed that a
Liquidator may have claims in respect of insolvent trading, breach of duty and negligence. This position needs to be
measured against the possible defences available to these parties, the complex circumstances surrounding the Oakville
Group and the fact that our investigations are preliminary at this stage.

Oakville Group 439A Report

5



Further work (and, in particular, funding) is required before the Liquidators can form a concluded view on any such
sources for recovery. At present, our forecasts of estimated returns to creditors do not include any recoveries from
this source.



The estimated outcome for creditors in a liquidation (excluding any insolvent trading and antecedent transaction
recoveries) is as follows:
Estimated outcome statement
Deed

OPAsia

LP

GSP

Oakville

$'m

Creditors

Creditors

Creditors

Creditors

Group

Total estimated recoveries

Unknown

Unknown

Unknown

Unknown

Unknown

Total estimated costs

Unknown

Unknown

Unknown

Unknown

Unknown

3.4

-

-

0.2

3.5

(3.4)

-

-

(0.2)

(3.5)

-

-

-

-

-

63.4

63.4

63.4

63.4

63.4

(39.4)

(39.4)

(39.4)

(39.4)

(39.4)

24.0

24.0

24.0

24.0

24.0

119.9

119.9

119.9

119.9

119.9

-

-

-

-

-

119.9

119.9

119.9

119.9

119.9

143.9

143.9

143.9

143.9

143.9

12.7

-

1.2

0.2

14.0

-

-

-

-

-

12.7

-

1.2

0.2

14.0

12.7

-

1.2

0.2

14.0

156.6

143.9

145.0

144.0

157.9

Priority (employee) entitlements
Claims
Distributions
Shortfall
First ranking secured creditors (estimate)
Claims
Distributions
Shortfall
Second ranking secured creditors (estimate)
Claims
Distributions
Shortfall
Total shortfall to priority/secured creditors
Unsecured creditors (estimate)
Claims
Distributions
Shortfall
Total shortfall to unsecured creditors
Total shortfall to all creditors



As set out above, the Administrators estimate the total shortfall to creditors will be in excess of $157.9 million (unless
any insolvent trading or antecedent transactions are recovered by a Liquidator). This means that there will be no
return to Subordinated Lenders or ordinary unsecured creditors.
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The Second Meetings of Creditors for the Oakville Group will be held as follows:
Second meetings of creditors locations



Meeting location

Creditor group

Company name

ACN

Date

Time

Sydney, NSW

Deed creditors

King Holding Company 1 Pty Ltd

162 529 384

9-Dec-16

10:00am

King Holding Company 2 Pty Ltd

162 530 761

King Bid Company Pty Ltd

162 530 930

Oakville Produce Group Pty Ltd

119 179 216

Oakville Produce Australian HoldCo Pty Ltd

162 558 714

Oakville Produce Pty Ltd

119 180 004

Oakville Produce Qld Pty Ltd

071 791 369

OP Holdco SA Pty Ltd

127 656 400

Oakville Produce Export Pty Ltd

169 302 416

Oakville Potatoes Pty Ltd

080 208 671

Sydney, NSW

OPAsia creditors

Oakville Produce Asian Holdco Pty Ltd

162 955 857

9-Dec-16

10:00am

Griffith, NSW

LP creditors

Lachlan Produce Pty Ltd

113 179 883

8-Dec-16

12:00pm

Adelaide, SA

GSP creditors

Golden Sunrise Produce Pty Ltd

126 506 303

12-Dec-16

11:00am

The purpose of the second meetings is for creditors to:


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

be returned to their Directors; or

b.

enter into a DOCA; or

c.

enter into liquidation.

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


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



if any of the Companies are wound up to:
a.

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

b.

consider the appointment of Committees of Inspection;

c.

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

d.

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

As each company is clearly insolvent and there are no DOCA proposals for creditors’ consideration, it is our
recommendation that creditors resolve for each of the Companies to be wound up at the forthcoming Second
Meetings of Creditors.
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2

Introduction

2.1

Appointment of Voluntary Administrators

Barry Kogan, Thea Eszenyi and Jason Preston of McGrathNicol (“Administrators”) were appointed as Joint and Several
Administrators of the following entities on 11 May 2016 (“Appointment”) by resolution of the Companies’ Directors
pursuant to Section 436A of the Corporations Act 2001 (“the Act”):


King Holding Company 1 Pty Limited ACN 162 529 384 (“KHC1”);



King Holding Company 2 Pty Limited ACN 162 530 761 (“KHC2”);



King Bid Company Pty Limited ACN 162 530 930 (“KBC”);



Oakville Produce Group Pty Limited ACN 119 179 216 (“OPG”);



Oakville Produce Asian Holdco Pty Limited ACN 162 955 857 (“OPAsia”);



Oakville Produce Australian Holdco Pty Limited ACN 162 558 714 (“OPAus”);



Oakville Produce Pty Limited ACN 119 180 004 (“OP”);



Oakville Produce QLD Pty Limited ACN 071 791 369 (“OPQ”);



Lachlan Produce Pty Limited ACN 113 179 883 (“LP”);



OP Holdco SA Pty Limited ACN 127 656 400 (“OPSA”);



Oakville Potatoes Pty Limited ACN 080 208 671 (“OPotatoes”);



Golden Sunrise Produce Pty Limited ACN 126 506 303 (“GSP”); and



Oakville Produce Export Pty Limited ACN 169 302 416 (“OPE”).

(collectively, “Oakville Group” or “the Companies”).

2.2

Appointment of Receivers and Managers

Immediately following the appointment of the Administrators, on 11 May 2016, CBA Corporate Services (NSW) Pty Ltd as
agent of the Companies’ secured lending syndicate, consisting of the Commonwealth Bank of Australia, Rabobank, Bain
Capital and Deutsche Bank (“Lending Syndicate”) appointed Vaughan Strawbridge, David Lombe and Tim Heenan of
Deloitte Touche Tohmatsu as Receivers and Managers (“Receivers”) of Oakville Group (excluding OPE).
The Receivers represent predominately the interests of the Lending Syndicate and their primary role is to collect and sell
sufficient secured assets to repay the debt owed to the Lending Syndicate. The Receivers have, under the terms of their
appointment, the power to manage the trading affairs of the Oakville Group entities they are appointed over.
The Receivers have been and remain responsible for the management and sale of the businesses and assets of the
Companies.

2.3

Purpose of this report

The purpose of this report is to provide creditors with details of the Oakville Group’s business, property, affairs and
financial circumstances in preparation for the forthcoming Second Meetings of Creditors.
This report also informs creditors about the preliminary investigations undertaken by the Administrators and the
Administrators’ opinion about each of the options available to creditors at the Second Meetings of Creditors, together with
their opinion as to the course of action that the Administrators recommend is in creditors’ best interests.

2.4

Object of voluntary administration

In a voluntary administration, Administrators are empowered by the Act to assume control of an insolvent company,
superseding the powers of the Directors and Officers, to manage the company’s affairs and deal with its assets in the
interests of its creditors.
The intention of a voluntary administration is to maximise the prospects of a company, or as much as possible of its
business, continuing in existence or, if that is not possible, to achieve better returns to creditors than would be achieved
by its immediate liquidation. During an administration there is a moratorium over most pre-administration creditor claims.
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Administrators are required to investigate the company’s affairs and report to creditors on the Administrators’ opinion as
to which outcome of the administration process is in the creditors’ best interests so as to inform creditors prior to voting
at the second meetings of creditors (refer to Section 12).

2.5

First meetings of creditors

Section 436E of the Act requires the Administrators to convene a first meeting of creditors within eight business days of
being appointed.
The first meetings of creditors of the Companies were held on 23 May 2016 and there were no nominations to appoint an
alternative Administrator for any of the Companies (“First Meetings of Creditors”).
The Act requires the first meeting of creditors to be held at a time and place most suited to the majority of creditors of a
legal entity. Due to the spread of creditors across various locations and legal entities within the Oakville Group there were
four separate meetings held on 23 May 2016. The following table outlines where the Companies’ meetings were held:
First Meetings of Creditors locations
Meeting location

Company name

Sydney, NSW

King Holding Company 1 Pty Ltd

162 529 384

King Holding Company 2 Pty Ltd

162 530 761

King Bid Company Pty Ltd

162 530 930

Oakville Produce Group Pty Ltd

119 179 216

Oakville Produce Asian Holdco Pty Ltd

162 955 857

Oakville Produce Australian HoldCo Pty Ltd

162 558 714

Oakville Produce Pty Ltd

119 180 004

OP Holdco SA Pty Ltd

127 656 400

Oakville Produce Export Pty Ltd

169 302 416

Brisbane, QLD

Oakville Produce Qld Pty Ltd

071 791 369

Adelaide, SA

Oakville Potatoes Pty Ltd

080 208 671

Golden Sunrise Produce Pty Ltd

126 506 303

Lachlan Produce Pty Ltd

113 179 883

Griffith, NSW

ACN

Creditors resolved at the First Meetings of Creditors to appoint a Committee of Creditors (“COC”) to OP and LP. No other
COCs were formed. Details of the members of each of the COCs are available in the minutes of the First Meetings of
Creditors.
The Administrators have not convened any meetings of the COCs to date.

2.6

Extension of convening period

Section 439A of the Act requires the Administrators to convene a second meeting of creditors within 5 days before or after
the convening period, being 20 business days (or 25 under certain circumstances) of being appointed.
For the Oakville Group, the second meetings of creditors were due to be convened on or before 15 June 2016. However,
at the First Meetings of Creditors, the Administrators notified the creditors present of our intention to apply to the Federal
Court of Australia (“the Court”) for an extension of the convening period for up to six months.
The Administrators filed an application under Section 439A and 447A of the Act for orders granting an extension of time
for the convening period for the second meetings of creditors for the Oakville Group. The extension of the convening
periods was sought in order to provide:


a stable environment for the Receivers to undertake a sale campaign including post-completion matters for the
Oakville Group’s substantial businesses and assets; and



scope to investigate the affairs of the Companies and report to creditors on potential future recoveries, and make a
recommendation regarding the future of the Companies.

On 3 June 2016, the Court granted the requested extension of the convening periods to 8 December 2016.
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2.7

Second meetings of creditors

Due to the requirement for meetings to be held at a time and place most convenient to the majority of creditors of a legal
entity, and the application of a Deed of Cross Guarantee entered into by the majority of the Oakville Group entities (see
Section 4.1.1), it has been determined that three separate meetings are required to be held in; Sydney, NSW, Adelaide, SA
and Griffith, NSW.
Our review of the Deed of Cross Guarantee has determined that there is not a requirement for OPQ’s meeting to be held
in Brisbane, QLD (as was the case for the First Meetings of Creditors). Creditors of OPQ will be required to attend the
Sydney meeting in order to vote (attendance by teleconference is also available).
Accordingly, the second meetings of creditors have been convened as follows:


Griffith meeting to be held, Thursday, 8 December 2016 at 12:00pm at the NSW Rural Fire Service, 200 Wakaden
St, Griffith NSW 2680;



Sydney meeting to be held, Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney
NSW 2000;



Adelaide meeting to be held, Monday, 12 December 2016 at 11:00am at McGrathNicol offices, Level 26, 91 King
William St, Adelaide SA 5000.

(collectively, “Second Meetings of Creditors”)
A copy of the notice of meeting for each company/venue is included at Appendix A.
The following table sets out the location for each of the forthcoming Second Meetings of Creditors:
Second Meetings of Creditors locations
Meeting location

Creditor group

Company name

ACN

Date

Time

Sydney, NSW

Deed creditors

King Holding Company 1 Pty Ltd

162 529 384

9-Dec-16

10:00am

King Holding Company 2 Pty Ltd

162 530 761

King Bid Company Pty Ltd

162 530 930

Oakville Produce Group Pty Ltd

119 179 216

Oakville Produce Australian HoldCo Pty Ltd

162 558 714

Oakville Produce Pty Ltd

119 180 004

Oakville Produce Qld Pty Ltd

071 791 369

OP Holdco SA Pty Ltd

127 656 400

Oakville Produce Export Pty Ltd

169 302 416

Oakville Potatoes Pty Ltd

080 208 671
9-Dec-16

10:00am

Sydney, NSW

OPAsia creditors

Oakville Produce Asian Holdco Pty Ltd

162 955 857

Griffith, NSW

LP creditors

Lachlan Produce Pty Ltd

113 179 883

8-Dec-16

12:00pm

Adelaide, SA

GSP creditors

Golden Sunrise Produce Pty Ltd

126 506 303

12-Dec-16

11:00am

In order to vote at the Second Meetings of Creditors you are required to attend the meeting where the Oakville Group
entity that you are a creditor of is being convened. Please note that creditors who attend a meeting which is not being
held for the entity they are a creditor of will be admitted as observers and will be unable to participate in voting.
The purpose of the second meeting is for creditors to:


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

be returned to their Directors;

b.

enter into a Deed of Company Arrangement (“DOCA”); or

c.

enter into liquidation.

If creditors do not wish to make an immediate decision, they may also resolve to adjourn the meetings for a period of
up to 45 business days;
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consider and, if thought fit, approve the remuneration of the Administrators; and



if any of the Companies are wound up:

2.8

a.

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

b.

consider the appointment of a Committee of Inspection (“COI”);

c.

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

d.

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

Purpose of this report

Section 439A(4) of the Act requires the Administrators to provide a report to all creditors ahead of the Second Meetings of
Creditors, containing:


details about the business, property, affairs and financial circumstances of the entities under administration;



the Administrators’ opinion and recommendation on each of the options available to creditors; and



if a DOCA is proposed, the details of the DOCA.

(“439A Report” or “Report”)
This Report has been prepared in respect of the Oakville Group. This Report also informs creditors about the preliminary
investigations undertaken by the Administrators to date.

2.9

Context of this Report

In reviewing this Report, creditors should note the following:


The Report and the statements herein are based upon our preliminary investigations to date. Any additional material
issues which are identified subsequent to the Report may be the subject of a further written report and/or tabled at
the forthcoming Second Meetings of Creditors;



The investigations of the Oakville Group’s affairs have been prepared from available books and records, as well as
information provided by the Companies’ officers, key personnel where applicable, and from our own enquiries. Whilst
we have no reason to doubt any information contained in this Report, we reserve the right to alter our conclusions at
a future time;



The statements and opinions given in this Report are given in good faith and in the belief that such statements and
opinions are not false or misleading. Except where otherwise stated, we reserve the right to alter any conclusions
reached by us; and



In considering the options available to creditors and formulating our recommendation, the Administrators have
necessarily made forecasts of asset realisations and total creditors. These forecasts and estimates may change as asset
realisations progress and claims are received from creditors. Whilst the forecasts and estimates are the result of the
Administrators’ best assessment in the circumstances, creditors should note that the outcome for creditors may differ
from the information provided in this Report.
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3

Administrators’ prior involvement

In accordance with Section 436DA of the Act and the Australian Restructuring, Insolvency & Turnaround Association
(“ARITA”) Code of Professional Practice, a Declaration of Independence, Relevant Relationships and Indemnities (“DIRRI”)
was enclosed with the Administrators’ first communication to creditors (and tabled at the First Meetings of Creditors).
The DIRRI disclosed information regarding the Administrators’ independence, prior personal or professional relationships
with the Oakville Group or related parties and any indemnities received in relation to the appointments. This assessment
identified no real or potential risks to the Administrators’ independence.

3.1

Ongoing assessment

Since the date of the Administrators’ appointment, the Administrators’ have continued to assess whether any potential
conflict of interest issues have developed. The Administrators remain of the view that there are no real or potential risks
to their professional independence.
Under the Act and the ARITA Code of Professional Practice, if circumstances change or new information is identified, the
Administrators are required to update the DIRRI and provide a copy to the creditors/Committee of Creditors with their
next communication, as well as table a copy of the replacement DIRRI at the next meeting of the creditors/Committee of
Creditors.
At the date of this Report, the opinion as to the Administrators’ independence has not changed. However, in the period
since the First Meetings of Creditors, the following update has been made to the DIRRI:


The original DIRRI dated 16 May 2016 indicated that the Lending Syndicate was made up of the Commonwealth Bank
of Australia, Rabobank and Bain Capital.



Prior to our appointment the Lending Syndicate consisted of the Commonwealth Bank of Australia, Rabobank and
General Electric (“GE”).



On 30 November 2016 the Administrators were made aware that prior to our appointment GE sold their exposure to
Bain Capital and Deutsche Bank.



Accordingly, the revised DIRRI dated 1 December 2016 indicates that the Lending Syndicate is made up of the
Commonwealth Bank of Australia, Rabobank, Bain Capital and Deutsche Bank.



As disclosed in the DIRRI, from time to time McGrathNicol provides advisory and restructuring services for each of the
members of the Lending Syndicate (however no work was undertaken in relation to the Oakville Group) and remain of
the opinion that no conflict to independence exists.

Accordingly, an updated DIRRI is attached as Appendix F.
The Administrators remain of the view that there are no real or potential risks to their professional independence.
In respect of remuneration funded by the Receivers/the Lending Syndicate, the Administrators will seek approval from
creditors in accordance with the Act before drawing any amounts.
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4

Background and statutory information

4.1

Corporate structure

Provided below is a summary of the corporate structure of the Oakville Group:
King Holding Company 1
Pty Ltd
Holding entities
Packing/distributing entities

King Holding Company 2
Pty Ltd

Farming entities

King Bid Company Pty Ltd

Oakville Produce Group
Pty Ltd

Oakville Produce Australian
Holdco Pty Ltd

Oakville Produce Asian
Holdco Pty Ltd

Oakville Produce Pty Ltd

Oakville Produce QLD Pty Ltd

Oakville Produce Export
Pty Ltd

OP Holdco SA Pty Ltd

Lachlan Produce Pty Ltd

Oakville Potatoes Pty Ltd

Golden Sunrise Produce
Pty Ltd

Key points:


KHC1 is the ultimate holding company of the Oakville Group, with all 12 subsidiaries wholly-owned. KHC1 is
responsible for preparing the consolidated annual financial statements.



KBC is the primary financing entity, which is the principal borrower under the Oakville Group’s senior and
subordinated debt facilities.



OP and OPQ operated the packing and distribution facilities located in Sydney, NSW, Melbourne, VIC and
Brisbane, QLD.



LP, OPotatoes and GSP operated the Oakville Group’s potato farming businesses.

4.1.1

Deed of Cross Guarantee

The Oakville Group (with the exception of OPAsia, LP and GSP) (“Deed Companies”) entered into a Deed of Cross
Guarantee on 30 July 2013 (as amended from time to time) pursuant to Australian Securities & Investments Commission
(“ASIC”) Class Order CO 98/1418 (“Deed of Cross Guarantee”). Amongst other issues, this has the following impact:
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KHC1 is able to prepare consolidated annual financial statements, incorporating all entities controlled by KHC1 and
subsidiaries; and



Creditors of any Deed Companies have their debt guaranteed by other Deed Companies.

The Deed of Cross Guarantee therefore allows creditors who are owed amounts by one of the Deed Companies to
participate in meetings and vote as contingent creditors of the other Deed Companies, which are parties to the Deed of
Cross Guarantee.
Provided below is a summary of the Oakville Group indicating which entities are bound by the Deed of Cross Guarantee:
Deed of Cross Guarantee
Entity

Receivers

Administrators

Bound by Deed of

appointed

appointed

Cross Guarantee















King Holding Company 1 Pty Ltd
King Holding Company 2 Pty Ltd
King Bid Company Pty Ltd
Oakville Produce Group Pty Ltd
Oakville Produce Australian HoldCo Pty Ltd
Oakville Produce Asian Holdco Pty Ltd
Oakville Produce Pty Ltd
Oakville Produce Qld Pty Ltd
Oakville Produce Export Pty Ltd
OP Holdco SA Pty Ltd
Lachlan Produce Pty Ltd
Oakville Potatoes Pty Ltd
Golden Sunrise Produce Pty Ltd





























Source: ASIC/Deed of Cross Guarantee

The implications of the Deed of Cross Guarantee are that for the purposes of the voluntary administration, including, in
particular, attendance at the forthcoming Second Meetings of Creditors, there are four groups of creditors as follows:


Creditors with a claim in the Deed Companies (“Deed Creditors”). These creditors are to attend the Sydney meeting
for voting purposes;



Creditors with a claim in Oakville Produce Asian Holdco Pty Ltd (“OPAsia Creditors”). These creditors are to attend the
Sydney meeting for voting purposes (we propose to hold this meeting concurrently with the Deed Companies);



Creditors with a claim in Lachlan Produce Pty Ltd (“LP Creditors”). These creditors are to attend the Griffith meeting
for voting purposes; and



Creditors with a claim in Golden Sunrise Produce Pty Ltd (“GSP Creditors”). These creditors are to attend the Adelaide
meeting for voting purposes.

Section 2.7 sets out the locations for the Second Meetings of Creditors.
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4.2

Ownership and control

Provided below is a summary of key ownership and control milestones:

The Oakville Group is majority owned by the Chevalier Group, a Chinese conglomerate who acquired circa 75% of the
Oakville Group’s ultimate parent entity, KHC1’s, share capital in April 2013 (“Chevalier Acquisition”). The remaining share
capital of KHC1 is owned by previous majority shareholders, Nicholas Moraitis (c. 14%) and Catalyst Investment Managers
(“Catalyst”) (c. 10%) as well as a number of minority shareholders.
All Oakville Group entities are ultimately wholly-owned by KHC1 as illustrated in the corporate structure diagram in
Section 4.1.
4.2.1

Early history and Catalyst partnership

The Moraitis family’s fresh produce business was established in 1954 in Griffith, NSW. The business was incorporated in
1990 and began expanding its operations across Queensland in 1994 and Victoria in 2000 (“Moraitis Group”).
In 2006, private equity firm, Catalyst acquired a 47.5% ownership interest in the Moraitis Group.
4.2.2

Chevalier acquisition

In April 2013, a sale of equity interests within the Moraitis Group was completed with Chevalier Group (through a
subsidiary, CAAM Limited) acquiring a majority shareholding and control of the business, which was rebranded as the
“Oakville Group”.
The overall purchase price as reported in the Oakville Group’s FY14 audited financial accounts was $85.3 million which was
made up of a complicated aggregation of amounts referred to in the Share Sale Deed dated 26 February 2013 (as
amended on 5 April 2013).
Provided below is a summary of the purchase price as accounted for in the FY14 audited financial accounts:
Chevalier acquisition price
Fair value of
Entity

Fair value of

Goodwill on

net assets

acquisition

Transaction costs

existing equity

Purchase price

(25,119)

110,319

(6,584)

-

78,616

Lachlan Produce Pty Ltd

3,843

2,566

-

-

6,409

Oakville Potatoes Pty Ltd

(968)

767

-

485

284

(22,244)

113,652

(6,584)

485

85,309

($'000)
Moraitis Group Pty Ltd

Total

acquirers pre-

Source: Oakville Group 2014 Annual Report

On 8 April 2013, the Oakville Group entered into a facility agreement (“Syndicated Facility Agreement”) with the Lending
Syndicate with a total commitment of $121 million to fund the Chevalier Acquisition, pay down the Oakville Group’s
existing debt facilities and fund working capital requirements.
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4.3

Business operations

4.3.1

Context

This section of the Report provides background to the Oakville Group’s business and operations.
As stated earlier, day to day trading activities including interaction with customers, suppliers and employees have been
subject to the control of the Receivers.
Additionally, the Receivers have undertaken a public sale of the Oakville Group’s business and assets, which has been
substantially completed as at the date of this Report.
The only major asset yet to be realised by the Receivers is the collection of trade debtors from the receivership period.
Further details in respect of asset realisation activities undertaken by the Receivers are set out in Section 8 of this Report.
4.3.2

Introduction

The Oakville Group was a multi-faceted fresh produce business. At the date of our appointment, the business included
seed production, growing/harvesting, packaging and wholesale/distribution of potatoes and onions (as set out in
Section 4.3.3).
The Oakville Group previously contained a broad product range including bananas, tomatoes, pumpkins, avocadoes,
lettuce and a variety of other fresh fruit and vegetable categories.
The Oakville Group developed this product range following the equity investment from Catalyst in 2006 and the Chevalier
Acquisition in April 2013 (see Section 4.2) through the acquisition of various fresh produce businesses.
Adverse trading conditions and underperformance to budget throughout 2014 lead to the Oakville Group implementing a
number of strategic asset sales and disposals from January 2015 to the date of our appointment, including the:


sale of Tatura business assets (tomatoes) in January 2015;



sale of various wholesale business assets (fresh fruit and vegetable products) in February 2015;



disposal of shares in Evered Nominees in May 2015;



disposal of shares in Brisbane Market Ltd in October 2015; and



sale of banana wholesale business and farms in February 2016.

Total realisations from the sale of these assets are in the order of $45.6 million, with the majority of proceeds being paid
to the Lending Syndicate in debt reduction or used to fund working capital requirements as negotiated.
4.3.3

Business overview

Provided below is a summary of the Oakville Group’s supply chain and the business units that operated within each
business line as at the date of our appointment:
Seed development
and
commercialisation
Business units:
 Agtec
Agriculture

Growing and
Harvesting
Business units:
 Oakville farms
 Hillston farms
 Third party
suppliers

Grading and
packaging

Wholesale and
distribution

Business units:
 Fresh package (NSW)
 Fresh package (VIC)
 Fresh package (QLD)

4.3.3.1 Seed development and commercialisation
Agtec Agriculture (“Agtec”) is a business unit within the Oakville Group, which held licenses to proprietary breeding rights
(“Breeding Rights”) for various potato varieties in Australia and acted as the seed supply management vehicle for the
Oakville Group and third party potato growers.
Agtec managed the introduction, production trials, breeding and commercialisation, sales and sub-licence issues.
Agtec produced approximately 10,500 tonnes of seed per annum, which was sold to Oakville Group’s potato growers and
to third party potato growers.
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4.3.3.2 Growing and harvesting
The Oakville Group owned two property portfolios whose primary purpose was to grow and harvest potatoes as set out
below:
Location
Hillston, NSW
Pinnaroo, SA

Properties
Glenavon, Moora and Shilo farms
(“Hillston Farms”)
Nildottie, Parrakie and Peebinga
farms (“Pinnaroo Farms”)

Size (Ha)

Directors’
RATA BV ($)

Brushed Potatoes

4,150

22,000,000

Washed Potatoes

6,760

16,965,000

10,910

38,965,000

Ownership

Function

Oakville Produce Pty Ltd
OP Holdco SA Pty Ltd

Total

Source: Company records

Potatoes were planted based on a production plan, which was created with input from management and customers. Third
party growers were granted access to the Oakville Group’s Breeding Rights to produce their own stock in exchange for
exclusive supply.
The Receivers’ Information Memorandum dated May 2016 indicates that approximately 52% of the Oakville Group’s annual
potato volume requirements were sourced from the Oakville Group’s farms, with the remainder sourced through third
party growers.
4.3.3.3 Packaging and distribution
The Oakville Group also had farm-packaging capabilities at the Hillston and Pinnaroo Farms which enabled stock to be
transported to the Oakville Group’s three wholesale packaging and distribution locations located in; Sydney, NSW,
Melbourne, VIC and Brisbane, QLD in order to meet customer requirements.
4.3.4

Operating locations

Key points:


The Oakville Group’s head office and administrative services were conducted from Sydney and Melbourne.



There were three packaging and distribution warehouses, located in Sydney, Melbourne and Brisbane.



The Oakville Group also owned and operated two separate potato farms located in Hillston, NSW and Pinnaroo, SA.

A summary of operating activities by location is as follows:
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4.3.5

Employees

As at the date of our appointment, the Oakville Group had 258 employees comprising 126 full-time, 5 part-time and 127
casual staff.
The Receivers have advised that employee entitlements have either been assumed by the purchaser or will be paid in full
from circulating asset realisations. In this regard, following the sale of the Oakville Group’s business and assets, 84
employees were transferred to the purchaser, whilst 174 staff were either terminated or resigned. The Receivers have
calculated the total amount owing to employees as circa $3.5 million as set out below (we have been advised c. $3.2
million has been paid to date):
Employee entitlements
Oakville Produce

Oakville Potatoes

Golden Sunrise

Pty Ltd

Pty Ltd

Produce Pty Ltd

Total

70

8

6

84

Terminated/resigning employees

125

39

10

174

Total

195

47

16

258

Wages

284,818

51,509

16,820

353,147

Superannuation

104,732

24,433

8,830

137,995

Annual leave

541,378

69,121

22,815

633,313

Long service leave

503,213

69,353

37,577

610,143

Pay in Lieu of Notice (PILN)

617,342

64,458

27,643

709,442

44,533

6,123

2,111

52,768

885,477

106,897

60,132

1,052,505

2,981,492

391,894

175,926

3,549,312

No. of employees
Transferring employees

Entitlements ($)

Super on PILN
Redundancy
Total

Source: Receivers and Managers

4.4

Shareholders

As at the date of our appointment, KHC1, the Oakville Group’s ultimate parent company, had the following shareholders:
Shareholder

Issued capital

Total (%)

CAAM Limited

39,251,887

75.25%

Nicholas Moraitis

7,331,523

14.05%

Catalyst

5,129,511

9.83%

Piperlake Pty Ltd

284,645

0.55%

Gregory Mercer

84,706

0.16%

John Mercer

84,706

0.16%

52,166,978

100.00%

Total shares on issue

Source: ASIC search, on 11 May 2016

Share registers for the remaining Oakville Group entities are set out at Appendix B.
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4.5

Officers

Provided below is a summary of the Directors and the Company Secretary of each of the Oakville Group’s entities at the
date of our appointment (“Directors”):
Directors and officers
Executive Directors
Entity
King Holding Company 1 Pty Ltd
King Holding Company 2 Pty Ltd
King Bid Company Pty Ltd
Oakville Produce Group Pty Ltd
Oakville Produce Australian
HoldCo Pty Ltd
Oakville Produce Asian Holdco
Pty Ltd
Oakville Produce Pty Ltd
Oakville Produce Qld Pty Ltd
Oakville Produce Export Pty Ltd
OP Holdco SA Pty Ltd
Lachlan Produce Pty Ltd
Oakville Potatoes Pty Ltd
Golden Sunrise Produce Pty Ltd

Secretary

Non-Executive Directors

Gregory

John

Damian

Oscar

Rayner

Harris

Beasley

Chow

Simon

Johnathan

Irvin

Ivan Tam

Dighton

Hatch

Ngai









































































































































Source: ASIC search, on 11 May 2016

Provided below is a historical listing of the officers of KHC1, the Oakville Group’s ultimate parent entity:
Name

Role

Appointment date

Cessation date

Oscar Chow
Ivan Tam

Director

25 February 2013

Current

Director

8 April 2013

Current

Simon Dighton

Director

8 April 2013

Current

Jonathan Hatch

Director

28 May 2014

Current

Gregory Rayner

Director

8 April 2013

Current

Irvin Ngai

Alternate Director

8 April 2013

Current

Damian Beasley

Company Secretary

23 September 2015

Current

John Harris

Former Director

27 May 2015

24 July 2015

Nicholas Moraitis

Former Director

8 April 2013

24 February 2016

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Historical listings of officers for the remaining Oakville Group entities are provided at Appendix B.
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4.6

Secured lenders and charges

The Personal Properties Securities Register (“PPSR”) reveals the following security interests in the Oakville Group:
Security interests
Creditor group
Lending Syndicate

Collateral class

Secured parties

All present and after-acquired property
("ALL PAAP")

Number

CBA Corporate Services (NSW) Pty Ltd

12

CAAM Ltd (Chevalier)
Subordinated Lenders

Catalyst

ALL PAAP

Moraitis Family Investments Pty Ltd

44

Quality King Investments Pty Ltd
Force Corp Pty Ltd
Motor vehicles

Powerlift Material Handling Pty Ltd

Motor vehicles

De Lage Landen Pty Ltd

5

Toyota
Suppliers

Other goods, intangibles and specific
claims

Various

Total

27
88

Source: PPSR search conducted on 11 May 2016

Key points:


The Lending Syndicate holds a first ranking charge over the whole or substantially the whole of the property of the
Oakville Group (with the exception of OPE) and have their interests represented by the Receivers;



A second ranking charge over the whole or substantially the whole of the property of the Oakville Group (with the
exception of OPE) is held by the Subordinated Lenders who have advanced loans to the Oakville Group to fund
working capital, capital expenditure and senior debt obligations; and



The remaining security interests include those held by trade suppliers and motor vehicle financiers.

A more detailed listing of PPSR interests are set out at Appendix B.
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5

Historical financial information

This section of the Report sets out historical financial information for the Oakville Group for the period from 1 April 2014
to 31 March 2016 (“Period”).
The information is separately presented for the Oakville Group (as a whole), the Deed Companies, GSP, LP and OPAsia.
We note that the Oakville Group prepared its accounts on a consolidated basis and as such financial information at the
individual entity level is unaudited and is not straightforward to reconcile to the consolidated and audited accounts.
The Oakville Group’s financial year for reporting purposes ran from 1 April to 31 March.
Historical information from FY14 and FY15 has been sourced from audited financial accounts whilst FY16 results have been
sourced from the Oakville Group’s unaudited management accounts.
Creditors should note that we have not carried out an audit, nor have we verified the management accounts presented
below. The analysis set out below is for illustrative purposes only and we do not provide any warranty as to accuracy or
reliability.
Creditors should refer to Section 12.4, which sets out the current estimated outcome for each class of creditor.
Overall summary


At the commencement of FY14, the Chevalier Acquisition took place, which involved a change in the Oakville Group’s
equity structure, entry into the Syndicated Facility Agreement and repayment of certain existing debt facilities.



During the Period, the Oakville Group incurred significant overall losses totalling circa $87.6 million. This is a result of
both trading losses and impairment charges recognized upon the sale of certain assets.



The sale of assets generated total realisations of circa $45.6 million, which have predominately been applied towards
the repayment of senior debt obligations.



The Oakville Group’s net asset position deteriorated significantly from a surplus of circa $35.6 million to a deficiency of
circa $30.1 million over the Period.
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5.1

Historical financial performance – the Oakville Group

A summary of the Oakville Group’s financial performance for the Period is as follows:
Statement of financial performance – the Oakville Group
$’000

FY14

FY15

FY16

576,313

533,311

286,857

Cost of sales

(430,146)

(405,958)

(199,930)

Gross profit

146,167

127,353

86,926

Gross margin

25.36%

23.88%

30.30%

6,124

7,643

3,004

(95,693)

(89,227)

(67,096)

Trading profit

56,598

45,769

22,835

Trading margin

9.82%

8.58%

7.96%

(38,094)

(39,509)

(28,065)

693

410

734

19,197

6,670

(4,496)

3.33%

1.25%

(1.57%)

(7,816)

(16,057)

(4,930)

Impairment

(17,015)

(8,000)

-

Finance costs

(15,426)

(19,063)

(22,583)

596

7,559

-

43

7,781

(14,100)

(20,421)

(21,109)

(46,109)

Trading revenue

Other revenue
Direct costs

Other costs
JV EBITDA contributions
EBITDA

EBITDA margin
Depreciation and amortisation

Tax benefit/(cost)
Profit/loss from asset sales
Net profit/loss attributable to shareholders

Source: Audited financial accounts (FY14 and FY15) and unaudited management accounts (FY16)

Key points:


The above summary indicates that the Oakville Group has been loss making since the Chevalier Acquisition. A key
contributor to the losses was impairment charges in respect of goodwill.



The Oakville Group consistently reported a positive gross margin of at least 23.88%.



While the reported gross margin may be strictly compliant with accounting standards, certain costs directly
attributable to revenue generation (e.g. direct packaging, labour and grower costs) are in a category known as ‘direct
costs’.



After taking ‘direct costs’ into account, the Oakville Group’s ‘trading margin’ (or adjusted gross margin) is less than
10% throughout the period examined. The Administrators believe trading profit to be a more accurate measure of
operating performance due to the link between ‘direct costs’ and revenue generation.



This ‘adjusted’ gross margin has provided limited coverage for remaining overheads/other costs and, in particular,
debt servicing (leading to considerable overall losses).
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5.2

Historical financial position – the Oakville Group

A summary of the Oakville Group’s financial position for the Period is as follows:
Statement of financial position – the Oakville Group
$’000

FY14

FY15

FY16

715

3,133

3,295

Receivables

40,588

30,605

15,687

Inventory

17,135

15,555

13,167

Financial assets (related party loans, tax assets, investments)

17,289

9,417

1,008

Property, plant and equipment

84,581

76,035

69,689

Intangible assets (goodwill)

Cash and cash equivalents

96,637

78,500

67,500

Other assets

9,099

16,108

8,481

Total assets

266,044

229,353

178,826

55,481

49,415

24,529

168,539

162,066

182,412

5,889

3,867

2,019

565

-

-

230,474

215,347

208,960

35,570

14,006

(30,134)

Trade and other payables
Financial liabilities
Provisions
Other liabilities
Total liabilities
Net assets/equity

Source: Audited financial accounts (FY14 and FY15) and unaudited management accounts (FY16)

Key points:


The Oakville Group’s net asset position deteriorated over the Period, driven by accumulated losses. Net assets
decreased by $65.7 million (or c. 184%) from 31 March 2014 to 31 March 2016.



The key movements from 31 March 2014 to 31 March 2016 include:





a decrease in property, plant and equipment, following the sale of certain business units;



significant impairments to goodwill, as carrying values were reassessed or outcomes crystallized following asset
sales; and



an increase in financial liabilities (predominately comprised of senior and second tier debt).

Whilst the accounts continue to show goodwill of $67.5 million as at 31 March 2016 the sale outcomes generated by
the Receivers have been significantly less than carrying values (indicating that asset values were likely overstated).
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5.3

Historical cash flow – the Oakville Group

A summary of the Oakville Group’s cash flows for the Period is as follow:
Statement of cash flows – the Oakville Group
$’000

FY14

FY15

FY16

552,943

488,413

303,713

(555,019)

(482,259)

(313,237)

(8,899)

(7,503)

(2,824)

(779)

1,617

(0)

-

-

81

Net cash from operating activities

(11,754)

268

(12,266)

Proceeds from borrowings

170,033

30,940

12,740

(5,965)

(749)

-

Repayment of borrowings

(88,300)

(48,618)

(13,253)

Payment of finance leases

(1,245)

(542)

(52)

Net cash from financing activities

74,523

(18,969)

(565)

Customer receipts
Supplier/employee payments
Interest received/paid
Income tax received/paid
Net GST received/paid

Payment of borrowing costs

Proceeds from asset sales
Capital acquisitions
Proceeds from joint ventures
Dividends received
Net cash from investing activities
Cash at beginning of period

1,704

24,684

19,182

(64,378)

(4,068)

(6,187)

540

503

-

79

-

-

(62,055)

21,119

12,995

-

715

3,133

Net increase/decrease in cash held

715

2,418

162

Cash at end of period

715

3,133

3,295

Source: Audited financial accounts (FY14 and FY15) and unaudited management accounts (FY16)

The Oakville Group maintained a positive cash balance throughout the period examined. Proceeds from borrowings and
asset sales have been major contributors to cash receipts, which have been predominately applied toward debt repayment.
Additional detail on each of the operating, financing and investing cash flows follows below.
Key points:




Operating activities:


Cash flow from operating activities were inconsistent year on year but overall represent a circa $23.8 million cash
outflow for the period examined.



Over the Period, there has been a general decline in overall operating activity which is attributable to the sale of
various operating assets.

Financing activities:




Net cash flows from financing activities decreased substantially from FY14 primarily due to the repayment of
circa $150 million in borrowings (inclusive of historical liabilities extinguished as part of the Chevalier Acquisition).

Investing activities:


Cash flows from investing activities were inconsistent year on year from FY14 to FY16, fluctuating from significant
net outflows in FY14 (due to considerable capital expenditure) through to substantial net receipts in FY15 and
FY16 (driven by asset sales).
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Section 5.4 to section 5.10 deals with the financial performance and position of each creditor group’s entities as
required by the Act. The Oakville Group prepares financial accounts on a consolidated basis. Accordingly,
financial information of individual entities does not necessarily reflect the accurate ‘standalone’ performance or
position of that entity. The following amounts have been taken from the Oakville Group’s unaudited
management accounts and are provided for illustrative purposes only.

5.4

Historical financial performance – Deed Companies

A summary of the Deed Companies’ financial performance for the Period is as follows:
Statement of financial performance – Deed Companies
$’000
Trading revenue

FY14

FY15

FY16

552,892

499,349

261,947

Cost of sales

(429,132)

(402,008)

(198,526)

Gross profit

123,761

97,340

63,421

Gross margin

22.38%

19.49%

24.21%

4,560

5,031

2,305

(70,278)

(64,013)

(42,593)

Trading profit

58,043

38,358

23,133

Trading margin

10.50%

7.68%

8.83%

(37,091)

(34,876)

(26,318)

693

410

734

21,645

3,893

(2,452)

3.91%

0.78%

(0.94%)

Other revenue
Direct costs

Other costs
JV EBITDA contributions
EBITDA

EBITDA margin
Depreciation and amortisation

(5,785)

(15,452)

(3,794)

Impairment

(17,015)

(8,000)

-

Finance costs

(15,406)

(19,053)

(22,583)

595

4,922

-

0

7,767

(3,127)

(15,965)

(25,924)

(31,955)

Tax benefit/(cost)
Profit/loss from asset sales
Net profit/loss attributable to shareholders

Note: As per unaudited management accounts

Key points:


The Deed Companies’ account for the majority of the Oakville Group’s financing and trading entities and include the
ultimate holding company, KHC1.



The performance of the Deed Companies is similar to that of the consolidated group with slim trading margins unable
to cover the full suite of other costs. Additionally, there are significant impairments over the Period, which contribute
to the overall losses.
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5.5

Historical financial position – Deed Companies

A summary of the Deed Companies’ financial position for the Period is as follows:
Statement of financial position – Deed Companies
$’000

FY14

FY15

FY16

Cash and cash equivalents

(100)

591

3,261

Receivables

42,613

33,026

19,183

Inventory

10,120

8,902

8,173

390,427

364,419

342,353

36,173

56,840

50,845

Equity investments in subsidiaries
Property, plant and equipment
Intangible assets (goodwill)

900

900

900

Other assets

9,729

14,952

7,376

Total assets

489,862

479,630

432,091

Trade and other payables

(51,018)

(43,484)

(22,605)

(124,687)

(150,637)

(169,002)

(5,785)

(3,800)

(1,945)

(136)

-

-

(181,626)

(197,921)

(193,553)

308,237

281,709

238,538

Financial liabilities
Provisions
Other liabilities
Total liabilities
Net assets/equity

Note: As per unaudited management accounts

Key points:


The Deed Companies’ net asset position is significantly inflated relative to the consolidated position for the Oakville
Group as a whole (see Section 5.2) as the summary above includes the book values of equity investments in Oakville
Group subsidiaries (which are eliminated on consolidation).
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5.6

Historical financial performance – Golden Sunrise Produce Pty Ltd

A summary of GSP’s financial performance for the Period is as follows:
Statement of financial performance – Golden Sunrise Produce Pty Ltd
$’000

FY14

FY15

FY16

Trading revenue

8,578

13,782

7,514

Cost of sales

(527)

(578)

(367)

Gross profit

8,050

13,204

7,147

93.85%

95.80%

95.12%

595

2,175

296

Direct costs

(11,638)

(12,192)

(10,449)

Trading profit

(2,993)

3,187

(3,005)

Trading margin

(34.90%)

23.13%

(40.00%)

(61)

(2,023)

(359)

-

-

-

(3,055)

1,165

(3,364)

(35.61%)

8.45%

(44.77%)

(737)

(602)

(542)

-

-

-

(20)

(9)

(0)

-

-

-

(32)

13

27

(3,844)

566

(3,879)

Gross margin
Other revenue

Other costs
JV EBITDA contributions
EBITDA

EBITDA margin
Depreciation and amortisation
Impairment
Finance costs
Tax benefit/(cost)
Profit/loss from asset sales
Net profit/loss attributable to shareholders

Note: As per unaudited management accounts

Key points:


GSP was the employing and trading entity for the South Australian potato farms.



The above information does not entirely reflect the South Australian business as OPotatoes and OPHoldco, who form
part of the Deed Companies were also trading entities in South Australia.



As noted in Section 5.1, the Administrators believe trading profit to be a more accurate measure of operating
performance due to the link between ‘direct costs’ and revenue generation.



GSP reported a small profit in FY15, though significant losses were incurred in FY14 and FY16.



GSP did not recognise impairments in the period leading up to our appointment (most likely because this business/its
associated assets had not been realised prior to our appointment).
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5.7

Historical financial position – Golden Sunrise Produce Pty Ltd

A summary of GSP’s financial position for the period is as follows:
Statement of financial position – Golden Sunrise Produce Pty Ltd
$’000

FY14

FY15

FY16

Cash and cash equivalents

(711)

(991)

(5,938)

311

247

(3)

1,901

1,375

67

-

(0)

(0)

16,253

17,501

17,121

Receivables
Inventory
Financial assets (related party loans, tax assets, investments)
Property, plant and equipment
Intangible assets (goodwill)

-

-

-

Other assets

82

30

30

Total assets

17,836

18,161

11,276

2,132

3,107

452

10,572

9,372

9,036

104

89

73

-

-

-

12,808

12,567

9,562

5,028

5,594

1,715

Trade and other payables
Financial liabilities
Provisions
Other liabilities
Total liabilities
Net assets/equity

Note: As per unaudited management accounts

Key points:


GSP has maintained a positive net asset position throughout the period examined.



This position declines in FY16, with the entity appearing to be carrying a large negative cash/overdraft balance.
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5.8

Historical financial performance – Lachlan Produce Pty Ltd

A summary of LP’s financial performance for the Period is as follows:
Statement of financial performance – Lachlan Produce Pty Ltd
$’000
Trading revenue

FY14

FY15

FY16

14,843

16,926

17,056

Cost of sales

(487)

(440)

(721)

Gross profit

14,356

16,486

16,335

Gross margin

96.72%

97.40%

95.77%

969

437

403

(13,777)

(12,815)

(13,959)

Other revenue
Direct costs
Trading profit

1,548

4,109

2,779

Trading margin

10.43%

24.27%

16.30%

(941)

(2,372)

(1,385)

-

-

-

607

1,736

1,394

4.09%

10.26%

8.18%

Other costs
JV EBITDA contributions
EBITDA

EBITDA margin
Depreciation and amortisation

(1,294)

(634)

(539)

Impairment

-

-

-

Finance costs

-

-

0

Tax benefit/(cost)

0

2,637

-

74

-

-

(612)

3,740

855

Profit/loss from asset sales
Net profit/loss attributable to shareholders

Note: As per unaudited management accounts

Key points:


LP was the trading entity for the Hillston potato farms.



The above information does not entirely reflect the LP business due to staff being employed by OP and other intragroup issues of this nature.



As noted in Section 5.1, the Administrators believe trading profit to be a more accurate measure of operating
performance due to the link between ‘direct costs’ and revenue generation.



LP reported profits in FY15 and FY16 and did not recognise impairments in the period leading up to our appointment
(most likely because this business/its associated assets had not been realised prior to our appointment).
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5.9

Historical financial position – Lachlan Produce Pty Ltd

A summary of LP’s financial position for the Period is as follows:
Statement of financial position – Lachlan Produce Pty Ltd
$’000

FY14

FY15

FY16

Cash and cash equivalents

1,419

2,962

5,416

Receivables

1,111

634

825

Inventory

4,388

4,852

4,918

35

35

35

32,155

1,694

1,723

Financial assets (related party loans, tax assets, investments)
Property, plant and equipment
Intangible assets (goodwill)

(0)

(0)

(0)

Other assets

(1,251)

586

590

Total assets

37,857

10,763

13,507

1,062

1,702

1,468

33,135

2,091

4,213

0

-

0

429

-

-

34,626

3,793

5,682

3,231

6,971

7,825

Trade and other payables
Financial liabilities
Provisions
Other liabilities
Total liabilities
Net assets/equity

Note: As per unaudited management accounts

Key points:


LP has maintained a positive net asset position, which improved over the period examined.



The improvement appears to be driven by a re-allocation of LP’s property, plant and equipment and the intercompany
loans that finance them to other entities within the Oakville Group.

5.10

Historical financials – Oakville Produce Asian Holdco Pty Ltd

OPAsia is a shell entity which was established in March 2013, leading up to the Chevalier Acquisition. The entity has no
standalone assets or liabilities and no trading activity to report since its establishment.
We understand that the creditors of OPAsia include the Lending Syndicate and the Subordinated Lenders.
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6

Directors’ Report as to Affairs

The Directors have prepared and submitted a Report as to Affairs (“RATA”) for each of the Oakville Group entities.
The RATAs have been summarised by creditor group below. More detailed information about individual entities is
provided in Appendix B.
The business structure of the Oakville Group makes it difficult to report accurately on each individual entity’s asset and
liability position on a standalone basis. This is due to the large number of intercompany transactions (and associated
receivables/payables balances) together with the book values of intercompany investments. Accordingly, the Directors’
RATAs are best reviewed at the Oakville Group level (i.e. the shaded column below).
Provided below is a summary of the Directors’ RATAs, split out by creditor group:
Directors’ Report as to Affairs
Deed Companies
$’m

OPAsia

GSP

LP

BV

NRV

BV

NRV

BV

NRV

BV

Interests in land

39.0

39.0

-

-

-

-

-

Sundry debtors

362.1

9.6

-

-

-

-

6.9

Cash at bank

4.2

4.2

0.0

0.0

0.0

0.0

-

Stock

2.1

2.1

-

-

-

-

Oakville Group
NRV

BV

NRV

-

39.0

39.0

0.6

368.9

10.3

-

4.2

4.2

0.2

0.2

2.3

2.3

Assets

Work in progress

4.8

4.8

-

-

-

-

4.9

4.9

9.7

9.7

13.9

13.9

-

-

-

-

1.7

1.7

15.6

15.6

Other assets

344.2

63.4

-

-

-

-

0.0

0.0

344.2

63.4

Total assets

770.2

137.0

0.0

0.0

0.0

0.0

13.7

7.5

783.9

144.5

Plant and equipment

Liabilities
Employee entitlements

(1.8)

(1.8)

-

-

-

-

-

-

(1.8)

(1.8)

(62.2)

(62.2)

-

-

-

-

-

-

(62.2)

(62.2)

Subordinated Lenders

(117.5)

(117.5)

-

-

-

-

-

-

(117.5)

(117.5)

Unsecured creditors

(369.3)

(20.9)

-

-

-

-

(5.2)

(0.9)

(374.5)

(21.8)

Total liabilities

(550.7)

(202.3)

-

-

-

-

(5.2)

(0.9)

(555.9)

(203.2)

219.6

(65.3)

0.0

0.0

0.0

0.0

8.5

6.6

228.0

(58.7)

Lending Syndicate

Net assets

Source: Directors’ RATAs

Key points:


The Oakville Group’s RATAs, on a group basis, disclose a surplus of assets over liabilities on a book value (“BV”) basis,
but a deficiency of assets over liabilities on a net realisable value (“NRV”) basis, meaning the Directors considered
there would be a shortfall to creditors.



Almost all assets of the Oakville Group have been realised by the Receivers (see Section 8) who have indicated a total
shortfall to the Lending Syndicate of circa $24 million (subject to interest and costs). This means that (subject to any
insolvent trading or antecedent transaction recoveries) there will be no return to Subordinated Lenders or ordinary
unsecured creditors and the overall return to creditors is significantly lower than expected by the Directors.



A significant portion of the BV of sundry debtors, unsecured creditors and other assets were intercompany loans and
equity investments in subsidiaries within the Oakville Group and are not recoverable.

Interests in land


The Receivers have indicated that the Oakville Group’s land assets have been realised.
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Sundry debtors


$358.6 million of the $368.9 million in BV consists of intercompany loans receivable.



The $10.3 million in NRV consists of pre-appointment debtors as calculated by the Directors. The Receivers have
indicated the majority of pre-appointment debtors have now been realised.

Cash at bank


These amounts were secured by the Receivers following their appointment.

Stock, WIP and plant and equipment


The Receivers have indicated that all the Oakville Group’s stock, WIP and plant and equipment have been realised as
part of their sale process.

Other assets


This predominately consists of intra-group equity investments.

Employee entitlements


The Directors disclosed total entitlements of $1.8 million in their RATAs.



The Receivers have confirmed that, following the sale of the Oakville Group’s business and assets, $3.5 million in
entitlements are owed to employees and will be paid in full (the difference between the RATA and actual amount is
likely to consist of redundancy and PILN entitlements that have crystallized following employee terminations).

Lending Syndicate (first ranking secured creditors)


The Directors advised that $62.2 million was owing to the first ranking secured creditors (the Lending Syndicate) at the
date of our appointment.



The Receivers have indicated that following all asset realisations, a shortfall of circa $24 million exists (subject to
interest and costs).

Subordinated Lenders (second ranking secured creditors)


The Directors indicated that $117.5 million was owing to the second ranking secured creditors (the Subordinated
Lenders) at the date of our appointment.



These creditors have received no returns from the receivership.

Unsecured creditors


A substantial portion of unsecured creditors are related entities within the Oakville Group.



The Directors have disclosed that $21.8 million is owing to third party ordinary unsecured creditors at the date of our
appointment.
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7

Explanation for difficulties

7.1

Directors’ reasons for failure

The Directors have provided their views on the affairs of the Oakville Group and the reasons for its failure. The Directors
believe the Oakville Group failed for the following reasons:


The Oakville Group’s working capital and debt obligations became constrained around April 2014 (one year after the
Chevalier Acquisition) due to challenging trading conditions. Around this time, Chevalier Group advanced the Oakville
Group its first post-acquisition subordinated loan.



The Lending Syndicate’s financial covenants, which were revised in November 2014 to accommodate the challenging
trading conditions, were breached in June 2015 due to continued underperformance.



Around this time, the Subordinated Lenders (Chevalier and other minor equity investors) indicated that no further
financial assistance (in the form of subordinated debt or equity) would be provided.



The Oakville Group then went through a process of selling individual business units and assets with the proceeds of
such sales being used to repay senior debt obligations.



Issues with the timing and delivery of the agreed sell-down process lead to a breakdown in the ongoing negotiations
between the Directors and the Lending Syndicate.



On 10 May 2016, the Lending Syndicate issued a notice of default and demanded repayment of the secured moneys
under the Facility Agreement.



On 11 May 2016, the Directors determined that the Oakville Group was insolvent or likely to become insolvent and
appointed us as Voluntary Administrators.

7.2

Administrators’ opinion

The Administrators consider that the Oakville Group failed for the following reasons:


The Oakville Group’s trading results were well below forecast.



Trading results constrained the Oakville Group’s working capital position and the ability to service the significant debt
load (which was put in place following the Chevalier Acquisition).



The subsequent withdrawal of equity funding support by Chevalier (and other shareholders) and the un-remedied
defaults under the Lending Syndicate’s facility resulted in the Oakville Group becoming insolvent.



The exact date of insolvency requires due consideration of a number of complex matters (these are set out in greater
detail in Section 11.3).

7.3

Outstanding winding up applications

The Administrators are not aware of any outstanding winding up applications made against any of the entities in the
Oakville Group.
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8

The Receivership

On 11 May 2016, immediately following our appointment as Administrators, the Lending Syndicate appointed Vaughan
Strawbridge, David Lombe and Tim Heenan of Deloitte Touche Tohmatsu as Receivers and Managers of the Oakville Group
(excluding OPE).
As previously reported, the Receivers have had day-to-day management and control of the Oakville Group’s business and
assets and have been responsible for trading and asset realisation activities.
The Receivers have been helpful and co-operative throughout the administration, providing information and access to
records and management on an ‘as needed’ basis.
As at the date of this Report, the Receivers have completed the sale of all of the Oakville Group’s business and assets. We
understand that virtually all amounts due have now been realised with the exception of outstanding debtors from the
Receivers’ trading period.
The Receivers are yet to provide us with a full break down of their receipts and payments and particulars of the return
paid to the Lending Syndicate. We understand that various accounting related matters are still to be reconciled and will
be furnished to the Administrators in due course (this is not unusual given the scale of the Oakville Group’s business and
operations).
Whilst the Receivers will account to us in due course, they have advised that the shortfall to the Lending Syndicate is circa
$24 million (subject to interest and costs). Accordingly, there will be no return to the Subordinated Lenders or ordinary
unsecured creditors (unless a Liquidator recovers any insolvent trading or antecedent transactions – refer Section 11 of this
Report).
The following section of the Report provides more details on the receivership.

8.1

Trading

The Oakville Group (excluding OPE) was traded on a ‘business as usual’ basis by the Receivers with trading costs such as
the payment of post-appointment creditors and employee wages funded by the Lending Syndicate (where needed).
Whilst the Receivers have not yet finalised their accounting for the trading period, we have been advised that the
businesses traded at around ‘break even’ during the receivership.

8.2

Sale campaign

Immediately following the Receivers’ appointment, they offered the Oakville Group’s businesses and assets for sale or
recapitalisation (e.g. via a DOCA) via a public process.
Assets offered for sale included:


contracts;



licences;



goodwill;



intellectual property rights;



plant and equipment;



stock and inventory;



owned property;



water licences;



property lease benefits; and



joint venture shares.

The timeline for the sale process (as reported by the Receivers) was initially as follows:


12 May 2016:

flyers provided to potential bidders;



13 May 2016:

non-disclosure agreements sent to interested parties;
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17 May 2016:

national advertising campaign;



18 May 2016:

(confidential) information memorandum issued;



26 May 2016:

non-binding indicative expressions of interest;



from 26 May 2016:

shortlisted parties provided access to diligence materials;



30 June 2016:

final offers expected;



13 July 2016:

anticipated exchange of Sale Deed; and



August 2016:

expected completion of sale.

The Receivers have advised that the sale process resulted in the following interest:


116 interested parties identified;



14 non-binding indicative expressions of interest received; and



11 parties provided with access to detailed diligence materials.

Following the outcomes of the (initial) sales process deemed unacceptable to the Receivers, in early August 2016, the
Receivers engaged Colliers International Holdings (Australia) Ltd (“Colliers”) to undertake a sale process for the farming
assets on an individual and portfolio basis.
Expressions of interest were called for by Colliers as follows:


30 August 2016 for the NSW assets; and



13 September 2016 for the SA assets.

On 7 September 2016, the Receivers exchanged contracts for the sale of the Hillston farms and their assets to Rosella Sub
TC Pty Limited as trustee for the Western Rosella Trust (“Rosella”). The sale completed on 27 October 2016.
On 8 September 2016, the Receivers exchanged contracts for the sale of the Pinnaroo farms and the Oakville Group’s
eastern seaboard potato and onion packaging businesses, to the Mitolo Group. Completion of the sale occurred on
23 September 2016.

8.3

Finalisation of receivership

We understand that the Receivers expect to retire from their appointment by March 2017. Matters preventing the
retirement include; finalisation of trading accounts, dealing with tax issues and various other statutory and administrative
matters.
As Liquidators we will seek further particulars from the Receivers in relation to their trading, sale and accounting outcomes.
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9

Administrators’ actions to date

The Administrators and our staff have attended to the following matters since our appointment:


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



Attending to meetings with the Oakville Group’s Directors and employees to understand the background and financial
position of the Oakville Group;



Attending to meetings with the Receivers in relation to the background and financial position, and progress updates in
relation to the sale of the Oakville Group;



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



Confirming the Receivers had secured the books and records including electronic records and that access was
available to the Administrators when required;



Liaising with the Receivers and Oakville Group employees to obtain books and records as required;



Conducting a detailed review of the books and records, including historical financial information, management
accounts, board reports, information memoranda and other similar documents, provided by the Receivers, in order to
formulate a view as to the reasons for the insolvency of the Oakville Group and the potential claims that may be
available to a Liquidator;



Submitting Freedom of Information requests to the ATO to assist with our investigations;



Liaising with key stakeholders on an ‘as needed’ basis, including:


employees;



Directors;



unsecured creditors;



suppliers; and



shareholders.



Preparing and issuing circulars to suppliers and creditors;



Instructing lawyers in relation to various matters;



Issuing our notices of Appointment and first circulars to creditors convening the First Meetings of Creditors held on
23 May 2016;



Preparing a detailed presentation for delivery at the First Meetings of Creditors;



Attending and chairing the First Meetings of Creditors held in Sydney, Brisbane, Adelaide and Griffith on 23 May 2016
and lodging the minutes of the meetings with ASIC;



Preparing a detailed affidavit and supporting materials in respect of the application to the Court for an extension of
the convening period for the Second Meetings of Creditors;



Preparing this Report pursuant to Section 439A of the Act and convening the Second Meetings of Creditors; and



Attending to other general and statutory requirements.
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10

Books and records

The Administrators are required to provide an opinion on whether the Oakville Group’s books and records were
maintained in accordance with the requirements of Section 286 of the Act.
This section of the Act requires that the Companies maintain financial records that:


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



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

Failure to maintain books and records in accordance with Section 286 of the Act provides a presumption of insolvency
(Section 588E(4)). This presumption can be relied upon by a Liquidator in an application for compensation for insolvent
trading and other actions for recoveries pursuant to the Act from Directors and related parties.
The administrative functions of the Oakville Group, including the day to day accounting function and the maintenance of
books and records, were performed internally by staff with specific responsibility for maintaining records.
The Administrators have secured copies of the key books and records of the Oakville Group from the Receivers, including
copies of financial, banking, creditor and asset information.
The Administrators consider that a company operating the type of business owned by the Oakville Group should, as a
minimum, maintain the following books and records in order to comply with Section 286 of the Act:
Compliant books and records

Administrators’ comments

Accounting files and associated working

Accounting files were recorded and maintained using purpose built software (Microsoft

papers

Dynamics Navision) which was operated and maintained internally by the Companies’ staff.

Management accounts

Appropriate management accounts were prepared and kept at the offices of the Companies.

Copies of bank statements and deposit
books for the last 7 years
Reconciliation of bank accounts
Supporting documentation for
payments

Bank statements have been sighted and secured.
Reconciled daily with appropriate supporting documents attached.
Appropriate supporting documentation was maintained.

Payroll records

Appropriate payroll records were maintained.

Board meeting minutes

Minutes of board meetings were maintained.

Financial statements

Asset listing

10.1

Consolidated financial statements were prepared at the Oakville Group level on an annual
basis and were audited by EY.
We have obtained a copy of the Companies’ fixed asset registers. The registers appear to
have been appropriately and adequately maintained.

Administrators’ opinion

The Oakville Group was a substantial operation with a broad range of businesses, assets and stakeholders, including
various secured creditors.
Given the size and nature of the Oakville Group, there was a regular and ongoing need for financial and accounting
information to be reconciled and analysed.
Our preliminary assessment is that records and financial information were appropriately maintained to allow this to occur.
Accordingly, we conclude at this time, that the Oakville Group maintained its records in accordance with the requirements
of Section 286 of the Act. Our investigations are ongoing and our opinions may change should new information come to
hand.
At this time we do not believe we can rely on the presumption of insolvency based on a failure to maintain books and
records in accordance with Section 286 of the Act.
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11

Offences, insolvent trading and voidable transactions

11.1

Context

As the Oakville Group is insolvent and no DOCA proposals have been received, there is currently no alternative other than
for the Administrators to recommend that each of the entities within the Oakville Group be placed into liquidation at the
Second Meetings of Creditors.
In this context, information in this section of the Report has been set out to allow creditors to understand the
circumstances surrounding the collapse of the Oakville Group but it is measured in its disclosure, to preserve the integrity
of further investigations and legal actions that might take place once the Oakville Group is placed into liquidation.
Additionally, creditors should note that we have only completed preliminary investigations to date and accordingly, our
conclusions may change as more detailed investigations are conducted in the future.

11.2

Offences

The ARITA has issued an “Offences, Recoverable transactions and Insolvent trading” information sheet providing general
information for creditors about insolvent trading and voidable transactions.
This information sheet is available from the ARITA website (www.arita.com.au). If you are unable to access this website,
please contact Jack Freeman of this office on (02) 9248 9989 to obtain a copy.
The following sections provide an overview of potential recoveries or actions available in a liquidation scenario and provide
details around key considerations.

11.3

Insolvent trading

Other than in cases of fraud, the Director of a company may only be sued for insolvent trading if the company is in
liquidation. Where a Voluntary Administrator has been appointed, assessment of the issue of insolvent trading can be
important to creditors if they are being asked to choose between a DOCA and a liquidation. In that instance, creditors
have to assess the advantages to them of a DOCA (which does not include proceeds from insolvent trading actions)
compared to the likely return to them in a liquidation (which could include the proceeds of any successful insolvent
trading action). Whilst no DOCA has been submitted to the Administrators as at the date of this Report, it remains a
(theoretical) possibility, and accordingly, the Administrators have brought these issues to the attention of creditors. A
liquidation also preserves the possibility of individual creditors taking action in their own right.
Before a court will order that a person pay compensation in respect of insolvent trading, a Liquidator must establish that:


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



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



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



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

In determining whether the Directors traded the Companies at a time when they were insolvent, we have considered both
a net assets and cash flow assessment. This follows below:
11.3.1

Net assets assessment

Considering the net asset position of a company (or group) requires a review of the assets and liabilities disclosed in its
balance sheet. For the purpose of our preliminary investigations, we have examined FY14 to FY16 (the summarised
balance sheets of the Oakville Group for these periods are at Section 5.2 of this Report). Our comments are set out on a
group wide basis as intercompany transactions and balances between individual entities cannot be properly assessed on
an individual company basis.
We comment as follows:


Over the period examined, the Oakville Group’s net asset position deteriorated from a considerable net asset balance
of $35.6 million in FY14 to a significant net asset deficiency of $30.1 million in FY16. As stated earlier in this Report,
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the deterioration in the Oakville Group’s net asset position was driven by trading losses, increased borrowing costs
and the recognition of impairments.


If the asset and liability values disclosed in the Oakville Group’s accounts are to be relied on, this suggests that the
Companies were balance sheet insolvent since at least October 2015.



Separately, due consideration needs to be given to whether the Oakville Group was balance sheet insolvent at a point
prior to October 2015. In undertaking this assessment, a review of the information available to the Directors at
various points in time is required.

11.3.2

Cash flow assessment

Assessment of a company’s (or group’s) solvency position on a cash flow basis requires a review of the company’s (or
group’s) ability to meet its ongoing liabilities from its available cash resources. This requires consideration of issues such
as; cash holdings, whether creditors are being paid within terms, and whether the company has complied with its statutory
payment obligations. This follows below:
Cash flows
The Oakville Group prepared periodic cash flow reconciliations in order to fulfil its annual reporting obligations and, as a
requirement of the Lending Syndicate to allow trading to continue.
Provided below is a summary of the Oakville Group’s operating, financing and investing cash flows for FY14 to FY16:
Cash flow summary
$’000

FY14

FY15

FY16

Total

(11,754)

268

(12,266)

(23,752)

Financing activities

74,523

(18,969)

(565)

54,989

Investing activities

(62,055)

21,119

12,995

(27,941)

715

2,418

162

3,296

Operating activities

Net cash flows

Key points:


Total operating cash flows across the three-year period are broadly in line with the Oakville Group’s operating
performance once working capital requirements are factored in (i.e. there were significant net cash outflows from
operating activities given the losses sustained).



The Oakville Group’s financing and investing cash flows correlate with the debt facilities assumed in FY14, which were
subsequently paid down in FY15 and FY16 from asset sales.



We understand that throughout the period examined, the Oakville Group experienced challenging trading conditions
which in turned placed pressure on the Companies’ liquidity. Ultimately, the Companies were reliant upon the
co-operation and support of the Lending Syndicate, Subordinated Lenders and shareholders (i.e. the Oakville Group
was reliant on debt financing to maintain liquidity and cash).

Aged creditors
The records of the Oakville Group indicate that the Companies had a history of paying creditors beyond their due date.
Provided below is a chart which shows the profile of outstanding trade creditors at the end of each quarter from June
2013 to March 2016 and at the date of our appointment:
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91% outside terms

Key points:


Across the period examined, on average, 64% of outstanding creditors were past due.



From March 2016 to May 2016, trade creditors outside of normal terms increased substantially from 44% of total
creditors to 91% of total creditors. Creditors past due at the date of our appointment are circled in red above.

The above analysis suggests that the Companies were experiencing financial distress in the period leading to our
appointment.
Statutory obligations
Following our appointment, we submitted a Freedom of Information request to the ATO to ascertain the manner in which
the Oakville Group has been meetings its various obligations. The ATO has provided us with running account balances,
annual returns, business activity statements, copies of correspondence and case notes for the Oakville Group entities
(where applicable).
Our investigations reveal that GSP and OPotatoes entered into payment plans with the ATO at various times since the
Chevalier Acquisition.
Failure to meet statutory obligations on a timely basis is indicia of insolvency.
11.3.3

Administrators’ solvency considerations

An insolvent company is one that is unable to pay its debts as and when they fall due for payment. It is important to
understand the timing of insolvency because it can provide an opportunity for a Liquidator to pursue certain claims against
Directors and other parties that would not otherwise be available if the company was solvent.
On 11 May 2016, the Board of Directors resolved that the Oakville Group was (or was likely to become) insolvent at some
future time and responded by appointing Voluntary Administrators.
The Administrators do not yet have a concluded position on the date of insolvency for the Oakville Group, as the issue
requires further work and investigations.
Based on our investigations to date, we have formed the view that the Oakville Group may have been insolvent from at
least 17 August 2015, being the date upon which the Oakville Group was formally notified by the Lending Syndicate that
they were in breach of their secured debt obligations.
Analysis of the Oakville Group’s periodic aged creditor ledgers indicates that the majority of unsecured creditor claims
outstanding as at the date of our appointment were incurred since this period.
The Administrators note that the Oakville Group may have ultimately been insolvent for a period prior to that indicated
above and note the following additional factors that a Liquidator will ultimately consider in forming a final view:


the Oakville Group purportedly breached its lending covenants for the period 1 April 2015 to 30 June 2015, when the
Companies’ business operations continued to underperform expectations (refer Section 7.1);



the Oakville Group incurred a net operating cash loss of $11.7 million and $12.3 million in FY14 and FY16, respectively
(refer Section 5.3);
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the Oakville Group had increased net debt of $20.3 million (or 13%) during FY16 compared to FY15 (refer Section 5.2);



throughout FY14 to FY16, the Oakville Group was consistently failing to pay suppliers on time (refer Section 11.3.2);



certain companies within the Oakville Group failed to meet their statutory payment obligations at certain points (refer
Section 11.3.2); and



the Oakville Group has reported significant losses since the Chevalier Acquisition in FY14 (refer Section 5.1).

Establishing the date of insolvency will have an impact on the potential recoveries available in a liquidation through
voidable transactions and/or insolvent trading claims. A Liquidator would need to take into account the prospect of
success in proceeding with such claims as well as weigh up the costs of pursuing the claims against estimated potential
recoveries. This includes analysing the resources and defences available to the Directors.
In the event that we are appointed as Liquidators, this issue will be considered further and creditors will be updated as
appropriate.
11.3.3.1 Director defences
Section 588H of the Act sets out statutory defences available to the Directors in respect of a claim for insolvent trading.
These include:


at the time of incurring debts, the Directors had reasonable grounds to expect that the Companies were solvent;



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



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

Equally, an assessment of solvency requires a detailed consideration surrounding the documentation between the
Companies and their lenders/shareholders with regard to matters such as payment deferral, forbearance arrangements and
equity support. These matters require a more fulsome review (including a legal assessment) during the Oakville Group’s
liquidation.

11.4

Voidable transactions

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


unfair preference claims;



uncommercial transactions;



unfair loans;



unreasonable director-related transactions;



transactions for the purpose of defeating creditors; and



creation of circulating security interests within six months of commencement of Administration.

Creditors are advised that, for the purposes of examining voidable transactions, the Liquidator would review transactions
that occurred during the relevant time period (as prescribed under the Act for each of the transaction types listed above),
looking back from the “relation back day”. The relation back day for Oakville Group is the date that the Administrators
were appointed, being 11 May 2016 (“Relation Back Day”).
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11.4.1

Unfair preference claims

An unfair preference payment is a transaction, generally occurring in the six months prior to the Relation Back Day,
between a company and a creditor, resulting in the creditor receiving from the company, in relation to an unsecured debt
owed to the creditor, a greater amount than it would have received in relation to the debt in a winding up of the
company. This period is extended up to four years for transactions entered into with a related entity.
A transaction can only be considered an unfair preference if the company was insolvent at the time the transaction took
place, or the company became insolvent as a result of the transaction.
Our preliminary investigations have not identified any unfair preference claims (including with regard to the ATO).
We note that our investigations to date are preliminary. If the Companies are wound up, further investigations and a cost
benefit analysis of pursuing recovery action will need to be undertaken should any unfair preference claims be identified.
11.4.2

Uncommercial transactions

An uncommercial transaction is a transaction which a reasonable person in the place of the company would not have
entered into, taking into account the benefits and the detriment to the company, the respective benefits to the other
parties involved and any other related matters. The period for recovering uncommercial transactions is generally two years
prior to the Relation Back Day. This period is extended up to four years for transactions entered into with a related entity.
A transaction can only be considered an uncommercial transaction if the company was insolvent at the time the
transaction took place, or the company became insolvent as a result of the transaction.
There are a large number of complex intercompany loans/transactions between the Oakville Group entities as at the date
of our appointment, some of which were entered into whilst the Companies may have been insolvent.
These loan positions have been reviewed through analysis of the Oakville Group’s books and records, the Directors’ RATAs,
as well as discussions with management and key staff.
Provided below is a summary of each Company’s intercompany loan balances as reported in the Directors’ RATAs:
Intercompany loans
Loan position
$’000

receivable/(payable)

King Holding Company 1 Pty Limited

25,141

King Holding Company 2 Pty Limited

(50,937)

King Bid Company Pty Limited

216,680

Oakville Produce Group Pty Limited

(152,535)

Oakville Produce Pty Limited

50,597

Oakville Produce QLD Pty Limited

(19,443)

OP Holdco SA Pty Limited

(35,834)

Oakville Potatoes Pty Limited

(28,343)

Lachlan Produce Pty Limited

(Not bound by the Deed of Cross Guarantee)

(824)

Golden Sunrise Produce Pty Limited

(Not bound by the Deed of Cross Guarantee)

(4,501)

Net position

-

Source: Directors’ RATAs

We note that, according to the Oakville Group’s records, LP and GSP, which are not bound by the Deed of Cross
Guarantee, owe circa $5.3 million in intercompany loans to the Deed Companies. This means the Deed Companies are
able to claim as creditors for amounts loaned to LP and GSP.
In the event that the loan advances are deemed to be uncommercial transactions, they could theoretically be ‘reversed’ by
a Liquidator (if appointed). Given that each of the Companies is insolvent, this is a ‘theoretical’ concept only as the
relevant (related party) counterparty would be unable to fund the loan repayment.
A more important consideration is whether the Directors breached their duty to act in the best interests of each company
on a standalone basis when making each loan advance. This requires a proper consideration of whether the loan was in
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the relevant company’s best interests, the alternatives available to the relevant company if the loan was not advanced and
whether loan advances made could ultimately be (reasonably expected) to be repaid. This assessment is complex given
due consideration of group wide issues is also required (i.e. for example, the Oakville Group was jointly and severally liable
to its secured lenders).
If the Companies are wound up, further investigations and a cost benefit analysis of pursuing recovery action (including a
consideration of whether there are funds available to meet any claims) will need to be undertaken.
11.4.3

Unfair loans

An unfair loan is a loan agreement where the interest or charges are considered to be extortionate. Unfair loans made to
a company any time prior to the appointment of an administrator may potentially be overturned by a subsequently
appointment Liquidator, whether or not the company was insolvent at the time the loan was entered into.
To date we have not identified any unfair loans provided to the Oakville Group.
11.4.4

Unreasonable director-related transactions

An unreasonable director-related transaction is a payment, conveyance or other disposition by the company of property to
a director or close associate of the director. Furthermore, it is required that it may be expected that a reasonable person
in the company’s circumstances would not have entered into the transaction having regard to the benefits (if any) and
detriment to the company of entering into the transaction. The transaction must have been unreasonable, and entered
into during the four years prior to the Relation Back Day, regardless of the solvency at the time the transaction occurred.
These transactions can include remuneration, bonuses, loans, loan forgiveness and asset transfers to company officers
within the four year period ending on the Relation Back Day.
Our review to date has not highlighted any unreasonable director-related transactions.
11.4.5

Voidable transactions for creditor defeating purposes

A transaction of a company is voidable where a transaction is entered into for the purpose of defeating, delaying or
interfering with the rights or any or all of its creditors. The transaction must have occurred at a time when the company
was insolvent, or the company must become insolvent as a result of the transaction, and have occurred within ten years of
the Relation Back Day.
Our review to date has not highlighted any voidable transactions for creditor defeating purposes.
11.4.6

Lending Syndicate security interests

The Administrators have undertaken a preliminary review of (and sought legal advice in relation to) the effectiveness of the
Lending Syndicate’s security interests over the assets of the Oakville Group.
Based on our preliminary investigations to date, nothing has come to our attention concerning a deficiency in the Lending
Syndicate’s security interests.

11.5

Breach of Directors’ duties

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


Duty of care and diligence;



Duty of good faith;



Duty not to make improper use of position; and



Duty not to make improper use of information.

We are continuing to investigate the significant number of balances owing between the entities, including whether each
loan has been entered into giving due consideration to the best interests of each company.
In circumstances where the Directors have breached their duties, recovery proceedings for any losses may be pursued.
We will give further consideration to the Directors’ discharge of duties if the Companies are wound up.
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11.5.1

Directors’ asset position

We have undertaken public searches in respect of real property assets and shareholdings the Directors may hold.
Preliminary investigations indicate the Directors may hold assets in NSW and VIC (including real estate) however at this
stage we are unable to precisely clarify the Directors’ asset positions.
We will conduct further investigations into the Directors’ asset positions if the Companies are wound up and we are
appointed Liquidators.

11.6

Funding to pursue insolvent trading, voidable transactions and conducting investigations
generally

Given the shortfall to the Lending Syndicate, the Liquidators are without funds to conduct detailed further investigations or
pursue recovery action against Directors or other parties (if deemed appropriate). There are various options available for
third party funding including from individual creditors or third party litigation funders.
Creditors should note that insolvent trading and voidable transactions can only be pursued in a liquidation and further
investigations and any subsequent proceedings are likely to involve significant costs.

11.7

Other potential recoveries – Advisors, auditors and other parties

A Liquidator has the power to pursue recoveries through claims of damages or negligence by third parties which have
impacted on the business financially and/or contributed to the business becoming insolvent.
We understand that as part of the Chevalier Acquisition, various financial information including forecasts were furnished to
interested parties to undertake their diligence (some of which were compiled by external advisers). Concurrently with the
sale, the Oakville Group entered into its significant debt facilities (where the proceeds were substantially applied towards
the purchase consideration).
Subsequent to the sales process, the Oakville Group’s financial results were significantly below forecast.
An area for further investigation for the Liquidators (if appointed) is whether the Companies (or individual creditors) have
an actionable claim against former shareholders or third party sales advisers in respect of negligent or misleading
misstatements in the sale process and accompanying materials.
Equally, in the circumstances, careful consideration surrounding the opinions provided by the Oakville Group’s external
auditors also requires assessment. This will include whether the auditors have properly discharged their statutory
obligations in accordance with auditing standards having regard to the financial position of the Oakville Group and the
information available at given points in time.
These issues are complex and would require a detailed review of relevant materials, including seeking legal advice. The
Liquidators (if appointed) would require funding in order for this work to be completed.
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12

Alternative courses of action

As Administrators, we are required to provide creditors with a statement of our opinion about each of the courses of
action in respect of which creditors are entitled to vote at the Second Meetings of Creditors.
The matters requiring our opinion are:


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



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



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

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

12.1

Deed of Company Arrangement

A DOCA is a binding arrangement between a company and its creditors governing how the company’s affairs will be dealt
with. It aims to maximise the chances of the company, or as much as possible of its business, continuing, or to provide a
better return for creditors than an immediate winding up. A DOCA binds all unsecured creditors, even if they voted
against the proposal.
To date, no DOCA proposal has been put forward to the Administrators for their consideration and the directors
have confirmed they will not be submitting a DOCA proposal. As such, there is no DOCA proposal on which the
Administrators can report or provide an opinion on, or on which creditors can vote.

12.2

Administration to end

Creditors may consider ending the administrations and returning the control of the Companies to their Directors. We do
not believe this to be a commercially viable option, given the Oakville Group is currently without funds to meet creditor
liabilities and is therefore insolvent.
In our opinion, it is not in the best interests of creditors to vote for the administrations to end.

12.3

The company to be wound up

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


realisation of all available assets;



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



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



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



adjudication of creditor claims and payment of dividends if sufficient recoveries are made.

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


realisation costs;



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



whether funding was made available to conduct such investigations.

Given that the Companies are insolvent and that no DOCA has been proposed, the Administrators’ recommend that
creditors vote in favour of (each of) the Companies being placed into liquidation.
Accordingly, based on the analysis outlined above, our overall recommendation is that creditors resolve to place
the Companies into liquidation.
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12.4

Anticipated return to creditors

The following section deals with estimated outcome for creditors of each Creditor Group.
The Administrators have not yet quantified potential recoveries from a liquidation scenario due to investigations being too
preliminary to provide an accurate assessment. The Liquidators will update creditors when these amounts are able to be
accurately estimated.
We note that whilst separate creditor groups exist due to the structure of the Oakville Group’s Deed of Cross Guarantee,
the first and second ranking secured creditors’ exposures were cross-collateralized across all the Oakville Group entities
(excluding OPE which is a party to the Deed of Cross Guarantee). This allows the first and second ranking secured
creditors to lodge a claim for their total outstanding debt across each creditor group.
Estimated outcome statement
Deed

OPAsia

LP

GSP

Oakville

Notes

Creditors

Creditors

Creditors

Creditors

Group

Total estimated recoveries

1

Unknown

Unknown

Unknown

Unknown

Unknown

Total estimated costs

1

Unknown

Unknown

Unknown

Unknown

Unknown

3.4

-

-

0.2

3.5

(3.4)

-

-

(0.2)

(3.5)

-

-

-

-

-

63.4

63.4

63.4

63.4

63.4

(39.4)

(39.4)

(39.4)

(39.4)

(39.4)

24.0

24.0

24.0

24.0

24.0

119.9

119.9

119.9

119.9

119.9

-

-

-

-

-

119.9

119.9

119.9

119.9

119.9

143.9

143.9

143.9

143.9

143.9

12.7

-

1.2

0.2

14.0

-

-

-

-

-

12.7

-

1.2

0.2

14.0

12.7

-

1.2

0.2

14.0

156.6

143.9

145.0

144.0

157.9

$'m

Priority (employee) entitlements
Claims
Distributions
Shortfall

2

First ranking secured creditors (estimate)
Claims
Distributions
Shortfall

3

Second ranking secured creditors (estimate)
Claims
Distributions
Shortfall
Total shortfall to priority/secured creditors

4

Unsecured creditors (estimate)
Claims
Distributions
Shortfall
Total shortfall to unsecured creditors
Total shortfall to all creditors

5

Notes:
1

The Receivers have not yet provided particulars of asset realisations and costs.

2

The Receivers have confirmed that employee entitlements of circa $3.5 million (these entitlements do not include
amounts assumed by asset purchasers) will be paid in full from circulating asset recoveries.

3

The Receivers have indicated that the first ranking secured creditors (the Lending Syndicate) have a shortfall of
circa $24 million (subject to interest and costs).

4

The second ranking secured creditors (the Subordinated Lenders) are not expected to receive any distributions
and accordingly have suffered a shortfall of circa $119.9 million (subject to interest and costs), being the entirety
of their estimated claim.

5

There are insufficient funds to provide any distribution to ordinary unsecured creditors (unless there are any
recoveries from insolvent trading or antecedent transactions pursued by a Liquidator),
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Overall comments
Based on the analysis set out above, the total shortfall to creditors will be in excess of $157.9 million. Any future
recoveries are entirely dependent on whether a Liquidator will be able to recover amounts from any insolvent trading or
antecedent transactions (set out in Section 11 of this Report).
In order for a Liquidator to conduct more detailed investigations and/or pursue recovery action, funding would need to be
provided by creditors or a third party litigation funder.
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13

Creditor information on remuneration

Sections 14 and 15 of this Report deal with remuneration incurred to date and future remuneration required to deal with
the remainder of the administration, in addition, we also provide remuneration materials in respect of the liquidation of
the Companies (depending on the outcome of the meetings of creditors).
ARITA has issued an “Approving remuneration in external administrations” information sheet providing general information
for creditors on the approval of an External Administrator’s fees in a liquidation scenario, a voluntary administration or a
DOCA.
This information sheet is available from the ARITA website (www.arita.com.au). If you are unable to access this website,
please contact Jack Freeman on (02) 9248 9989 to obtain a copy.
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14

Administrators’ remuneration

An Administrator’s remuneration can only be fixed by resolution of a committee of creditors, the Companies’ creditors, or
by application to 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 our initial circular and tabled at the first meetings of creditors
held on 23 May 2016.
Our actual remuneration incurred to date has been calculated based on time spent by the Administrators and their staff
for the period from 11 May 2016 to 11 November 2016. In addition, we will also be seeking creditor approval of our
remuneration expected to be incurred over the period from 12 November 2016 to the date of the Second Meetings of
Creditors. We intend to seek creditor approval for remuneration totalling $541,648.07 (excluding GST).
Creditors should note that our remuneration will only be paid to the extent that there are asset realisations or third party
funding in place to meet same.
As disclosed in our DIRRI dated 16 May 2016, we have received an initial indemnity from the Receivers and Managers (on
behalf of the Lending Syndicate) in the amount of $150,000 plus GST, plus legal fees.
A detailed Remuneration Report is provided at Appendix C to this Report and is summarised below:
Summary of Administrators' remuneration
$ (excl GST)

Creditor group

Actuals1

Estimate2

Approval sought

King Holding Company 1 Pty Ltd

Deed Creditors

29,969.69

8,661.97

38,631.66

King Holding Company 2 Pty Ltd

Deed Creditors

29,930.99

8,650.78

38,581.77

King Bid Company Pty Ltd

Deed Creditors

30,017.39

8,675.75

38,693.15

Oakville Produce Group Pty Ltd

Deed Creditors

32,767.79

9,470.69

42,238.48

Oakville Produce Pty Ltd

Deed Creditors

32,443.79

9,377.04

41,820.83

Oakville Produce Australian Holdco Pty Ltd

Deed Creditors

31,258.49

9,034.46

40,292.95

Oakville Produce QLD Pty Ltd

Deed Creditors

38,997.99

11,271.36

50,269.36

Oakville Produce Export Pty Ltd

Deed Creditors

31,892.99

9,217.85

41,110.84

OP Holdco SA Pty Ltd

Deed Creditors

29,930.99

8,650.78

38,581.77

Oakville Potatoes Pty Ltd

Deed Creditors

31,623.89

9,140.07

40,763.96

Oakville Produce Asian Holdco Pty Ltd

OPAsia Creditors

29,930.99

8,650.78

38,581.77

Golden Sunrise Produce Pty Ltd

GSP Creditors

31,366.49

9,065.68

40,432.17

Lachlan Produce Pty Ltd

LP Creditors

40,068.59

11,580.79

51,649.39

420,200.07

121,448.00

541,648.07

Total remuneration

Notes:
1.

Actual remuneration period is from 11 May 2016 to 11 November 2016.

2a. Deed Creditors estimated remuneration period is from 12 November 2016 to 9 December 2016.
2b. OPAsia Creditors estimated remuneration period is from 12 November 2016 to 9 December 2016.
2c. GSP Creditors estimated remuneration period is from 12 November 2016 to 12 December 2016.
2d. LP Creditors estimated remuneration period is from 12 November 2016 to 8 December 2016.

Oakville Group 439A Report

49

14.1.1

Remuneration incurred 11 May 2016 to 11 November 2016

The following resolutions will be proposed at the Second Meetings of Creditors:
Sydney meeting resolutions
King Holding Company 1 Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $29,969.69 (excluding GST), is hereby approved for payment.”
King Holding Company 2 Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $29,930.99 (excluding GST), is hereby approved for payment.”
King Bid Company Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $30,017.39 (excluding GST), is hereby approved for payment.”
Oakville Produce Group Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $32,767.79 (excluding GST), is hereby approved for payment.”
Oakville Produce Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $32,443.79 (excluding GST), is hereby approved for payment.”
Oakville Produce Australian Holdco Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $31,258.49 (excluding GST), is hereby approved for payment.”
Oakville Produce QLD Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $38,997.99 (excluding GST), is hereby approved for payment.”
Oakville Produce Export Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $31,892.99 (excluding GST), is hereby approved for payment.”
OP Holdco SA Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $29,930.99 (excluding GST), is hereby approved for payment.”
Oakville Potatoes Pty Limited

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $31,623.89 (excluding GST), is hereby approved for payment.”
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Oakville Produce Asian Holdco Pty Ltd

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $29,930.99 (excluding GST), is hereby approved for payment.”
Adelaide meeting resolutions
Golden Sunrise Produce Pty Ltd

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $31,366.49 (excluding GST), is hereby approved for payment.”
Griffith meeting resolutions
Lachlan Produce Pty Ltd

“That the remuneration of the Administrators for the period from 11 May 2016 to 11 November 2016, calculated on hours
spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $40,068.59 (excluding GST), is hereby approved for payment.”
This remuneration has been calculated in accordance with the Schedule of Remuneration Methods and Hourly Rates
previously provided at the commencement of the administration and discounted.
14.1.2

Estimated remuneration incurred 12 November 2016 to the Second Meetings of Creditors

The following resolutions will be proposed at the Second Meetings of Creditors:
Sydney meeting resolutions
King Holding Company 1 Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,661.97 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
King Holding Company 2 Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,650.78 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
King Bid Company Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,675.75 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
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Oakville Produce Group Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,470.69 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,377.04 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce Australian Holdco Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,034.46 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce QLD Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $11,271.36 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce Export Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,217.85 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
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OP Holdco SA Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,650.78 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Potatoes Pty Limited

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,140.07 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce Asian Holdco Pty Ltd

“That the remuneration of the Administrators for the period from 12 November 2016 to 9 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,650.78 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Adelaide meeting resolutions
Golden Sunrise Produce Pty Ltd

“That the remuneration of the Administrators for the period from 12 November 2016 to 12 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,065.68 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Griffith meeting resolutions
Lachlan Produce Pty Ltd

“That the remuneration of the Administrators for the period from 12 November 2016 to 8 December 2016, calculated on
hours spent at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $11,580.79 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount approved, the Administrators are only authorised
to draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is incurred from funds under their control.”
This remuneration has been calculated in accordance with the Schedule of Remuneration Methods and Hourly Rates
previously provided at the commencement of the administration and discounted.
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Liquidators’ remuneration

Should creditors vote to place the Companies into liquidation at the Second Meetings of Creditors, we will also put
resolutions to creditors for approval of an initial amount in respect of the Liquidators’ future remuneration.
The table below summarises the amounts where approval is being sought for future Liquidators’ remuneration, a detailed
breakdown of these estimates can be found in the Remuneration Report at Appendix D:
Summary of Liquidators' remuneration
$ (excl GST)

Creditor Group

Estimate

King Holding Company 1 Pty Ltd

Deed Creditors

21,264.07

King Holding Company 2 Pty Ltd

Deed Creditors

21,236.61

King Bid Company Pty Ltd

Deed Creditors

21,297.91

Oakville Produce Group Pty Ltd

Deed Creditors

23,249.37

Oakville Produce Pty Ltd

Deed Creditors

23,019.49

Oakville Produce Australian Holdco Pty Ltd

Deed Creditors

22,178.50

Oakville Produce QLD Pty Ltd

Deed Creditors

27,669.82

Oakville Produce Export Pty Ltd

Deed Creditors

22,628.69

OP Holdco SA Pty Ltd

Deed Creditors

21,236.61

Oakville Potatoes Pty Ltd

Deed Creditors

22,437.76

Oakville Produce Asian Holdco Pty Ltd

OPAsia Creditors

21,236.61

Golden Sunrise Produce Pty Ltd

GSP Creditors

22,255.13

Lachlan Produce Pty Ltd

LP Creditors

28,429.43

Estimated remuneration

298,140.00

In the event that our actual remuneration is below the amount approved, we will only draw the amount incurred. Our
expectation is that our actual remuneration will exceed the amount approved, and accordingly, we will seek further
approval in due course.

15.1

Estimated Liquidators’ remuneration

The following resolutions will be proposed at the Second Meetings of Creditors:
Sydney meeting resolutions
King Holding Company 1 Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $21,264.07 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
King Holding Company 2 Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $21,236.61 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
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King Bid Company Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $21,297.91 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce Group Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $23,249.37 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $23,019.49 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce Australian Holdco Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $22,178.50 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce QLD Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $27,669.82 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
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Oakville Produce Export Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $22,628.69 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
OP Holdco SA Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $21,236.61 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Potatoes Pty Limited

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $22,437.76 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Oakville Produce Asian Holdco Pty Ltd

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $21,236.61 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
Adelaide meeting resolutions
Golden Sunrise Produce Pty Ltd

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $22,255.13 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
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Griffith meeting resolutions
Lachlan Produce Pty Ltd

“That the initial remuneration of the Liquidators, shall be a sum equal to the time cost spent by the Liquidators, their
partners and their staff, calculated at the rates detailed in the Schedule of Remuneration Methods and Hourly Rates
provided to creditors, in the amount of $28,429.43 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount approved, the Liquidators are only authorised to
draw the amount incurred. Creditors also acknowledge that if actual costs incurred exceed the amount approved, the
Liquidators will seek further approval from creditors.
The Liquidators are approved to draw their remuneration as and when it is incurred from funds under their control.”
This remuneration has been calculated in accordance with the Schedule of Remuneration Methods and Hourly Rates
previously provided at the commencement of the administration and discounted.

16

Receipts and payments

Since our appointment as Administrators there have been no receipt or payment transactions effected by the
Administrators.
The receipts and payments of the Receivers are required to be lodged through a form 524 with ASIC every six months.
The Receivers 524, for the period from 11 May 2016 to 10 November 2016 should be available for purchase from the ASIC
website from 11 December 2016.

17

Committee of Inspection

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

Oakville Group 439A Report

57

18

Creditor meeting details

The Second Meetings of Creditors have been convened as follows:


Griffith meeting to be held, Thursday, 8 December 2016 at 12:00pm at the NSW Rural Fire Service, 200 Wakaden
St, Griffith NSW 2680;



Sydney meeting to be held, Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney
NSW 2000;



Adelaide meeting to be held, Monday, 12 December 2016 at 11:00am at McGrathNicol offices, Level 26, 91 King
William St, Adelaide SA 5000.

Set out below is the location and time for each meeting (meetings held at the same time and location are proposed to be
held concurrently).
Second Meetings of Creditors locations
Meeting location

Creditor group

Company name

ACN

Date

Time

Sydney, NSW

Deed creditors

King Holding Company 1 Pty Ltd

162 529 384

9-Dec-16

10:00am

King Holding Company 2 Pty Ltd

162 530 761

King Bid Company Pty Ltd

162 530 930

Oakville Produce Group Pty Ltd

119 179 216

Oakville Produce Australian HoldCo Pty Ltd

162 558 714

Oakville Produce Pty Ltd

119 180 004

Oakville Produce Qld Pty Ltd

071 791 369

OP Holdco SA Pty Ltd

127 656 400

Oakville Produce Export Pty Ltd

169 302 416

Oakville Potatoes Pty Ltd

080 208 671

Sydney, NSW

OPAsia creditors

Oakville Produce Asian Holdco Pty Ltd

162 955 857

9-Dec-16

10:00am

Griffith, NSW

LP creditors

Lachlan Produce Pty Ltd

113 179 883

8-Dec-16

12:00pm

Adelaide, SA

GSP creditors

Golden Sunrise Produce Pty Ltd

126 506 303

12-Dec-16

11:00am

Creditors who have already lodged a proof of debt do not need to complete a new proof.
Under the Act, the proxy forms lodged by creditors for the first meetings cannot be used for the second meetings.
Accordingly, creditors who are unable to attend the meetings and wish to be represented should ensure that a proxy form,
power of attorney or evidence of appointment of a company representative is completed. Creditors should only complete
proxy forms for the Oakville Group entity which relates to the amount being claimed.
Documents may be lodged with our office prior to the meetings or may be brought to the meetings.
Formal notices of meetings, a proof of debt form and proxy forms (for each individual entity) are enclosed at Appendices
A, D and E respectively.
Should you wish to attend these meetings via teleconference, please notify Mr Freeman on or before 7 December 2016.
If you have any further queries in relation to this Report or the administration, please do not hesitate to contact
Mr Freeman on (02) 9248 9989.
Dated 1 December 2016

Barry Kogan

Joint and Several Voluntary Administrator
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Appendices

Appendix A: Notices of Meetings
Appendix B: Statutory information
Appendix C: Remuneration Report
Appendix D: Proof of Debt form
Appendix E: Proxy forms
Appendix F: Updated DIRRI
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Appendix A:

Notices of Meetings
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FORM 529A
Corporations Act 2001
Subregulation 5.6.12(1)
NOTICE OF SECOND MEETING OF
CREDITORS OF COMPANY UNDER ADMINISTRATION
King Holding Company 1 Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 162 529 384
King Holding Company 2 Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 162 530 761
King Bid Company Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 162 530 930
Oakville Produce Group Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 119 179 216
Oakville Produce Asian Holdco Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 162 955 857
Oakville Produce Australian HoldCo Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 162 558 714
Oakville Produce Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 119 180 004
Oakville Produce QLD Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 071 791 369
OP Holdco SA Pty Limited (Administrators Appointed)
(Receivers and Managers Appointed) ACN 127 656 400
Oakville Potatoes Pty Ltd (Administrators Appointed)
(Receivers and Managers Appointed) ACN 080 208 671
Oakville Produce Export Pty Ltd (Administrators Appointed) ACN 169 302 416
(“the Companies”)
On 11 May 2016 the Directors of the Companies, under Section 436A of the Corporations Act, appointed Barry Kogan, Jason
Preston and Thea Eszenyi of McGrathNicol as Joint & Several Voluntary Administrators.
Notice is now given that the second meetings of the creditors of the Companies will be held concurrently at:
Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000 at 10:00 AM on Friday, 9 December 2016.
Creditors who are unable to attend in person may participate via teleconference. Please notify Jack Freeman of McGrathNicol
on (02) 9248 9989 on or before 7 December 2016 if you intend to attend the meeting via teleconference.
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Agenda
1.

The purpose of the meetings are to consider the Administrators’ report pursuant to Section 439A of the Corporations Act
dated 1 December 2016 and any other matters raised relating to the Companies’ future and then to resolve (for each
company) either that:
(a)

the Company execute a Deed of Company Arrangement; or

(b)

the administration should end; or

(c)

the Company be wound up.

2.

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

3.

If the Companies are wound up, to consider:
(a)

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

(b)

the appointment of a Committee of Inspection;

(c)

authorizing the Liquidators’ to compromise debts of the Companies under Section 477(2A) of the
Corporations Act; and

(d)

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

4.

To discuss any other relevant business which may arise.

Dated 1 December 2016

Barry Kogan
Joint and Several Voluntary Administrator
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FORM 529A
Corporations Act 2001
Subregulation 5.6.12(1)
NOTICE OF SECOND MEETING OF
CREDITORS OF COMPANY UNDER ADMINISTRATION
Golden Sunrise Produce Pty Ltd (Administrators Appointed)
(Receivers and Managers Appointed) ACN 126 506 303
(“the Company”)
On 11 May 2016 the Directors of the Company, under Section 436A of the Corporations Act, appointed Barry Kogan, Jason
Preston and Thea Eszenyi of McGrathNicol as Joint & Several Voluntary Administrators.
Notice is now given that the meeting of the creditors of the Company will be held at:
McGrathNicol, Level 26, 91 King William St, Adelaide, South Australia 5000 at 10:00am on Monday, 12 December 2016.
Creditors who are unable to attend in person may participate via teleconference. Please notify Jack Freeman of
McGrathNicol on (02) 9248 9989 on or before 7 December 2016 if you intend to attend the meeting via teleconference.
Agenda
1.

The purpose of the meeting is to consider the Administrators’ report pursuant to Section 439A of the Corporations Act
dated
1 December 2016 and any other matters raised relating to the Company’s future and then to resolve either that:
(a)

the Company execute a Deed of Company Arrangement; or

(b)

the administration should end; or

(c)

the Company be wound up.

2.

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

3.

If the Company is wound up, to consider:
(a)

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

(b)

the appointment of a Committee of Inspection;

(c)

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

(d)

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

4.

To discuss any other relevant business which may arise.

Dated 1 December 2016

Barry Kogan
Joint and Several Voluntary Administrator
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FORM 529A
Corporations Act 2001
Subregulation 5.6.12(1)
NOTICE OF SECOND MEETING OF
CREDITORS OF COMPANY UNDER ADMINISTRATION
Lachlan Produce Pty Ltd (Administrators Appointed)
(Receivers and Managers Appointed) ACN 113 179 883
(“the Company”)
On 11 May 2016 the Directors of the Company, under Section 436A of the Corporations Act, appointed Barry Kogan, Jason
Preston and Thea Eszenyi of McGrathNicol as Joint & Several Voluntary Administrators.
Notice is now given that the meeting of the creditors of the Company will be held at:
NSW Rural Fire Service building, 200 Wakaden St, Griffith NSW 2680 at 12:00pm on Thursday, 8 December 2016.
Creditors who are unable to attend in person may participate via teleconference. Please notify Jack Freeman of
McGrathNicol on (02) 9248 9989 on or before 7 December 2016 if you intend to attend the meeting via teleconference.
Agenda
1.

The purpose of the meeting is to consider the Administrators’ report pursuant to Section 439A of the Corporations Act
dated
1 December 2016 and any other matters raised relating to the Company’s future and then to resolve either that:
(a)

the Company execute a Deed of Company Arrangement; or

(b)

the administration should end; or

(c)

the Company be wound up.

2.

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

3.

If the Company is wound up, to consider:
(a)

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

(b)

the appointment of a Committee of Inspection;

(c)

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

(d)

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

4.

To discuss any other relevant business which may arise.

Dated 1 December 2016

Barry Kogan
Joint and Several Voluntary Administrator

Oakville Group 439A Report

64

Appendix B:

Statutory information

Oakville Group 439A Report

65

B.1

King Holding Company 1 Pty Limited

Statutory information


ACN 162 529 384



Registration date: 22 February 2013



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Parent entity, non-trading

Shareholders
Shareholder

Issued capital

Total (%)

CAAM Limited

39,251,887

75.25%

Nicholas Moraitis

7,331,523

14.05%

Catalyst

5,129,511

9.83%

Piperlake Pty Ltd

284,645

0.55%

Gregory Mercer

84,706

0.16%

John Mercer

84,706

0.16%

52,166,978

100.00%

Total shares on issue

Source: ASIC search, on 11 May 2016

Officers
Name

Role

Appointment date

Cessation date

Oscar Chow

Director

25 February 2013

Current

Ivan Tam

Director

8 April 2013

Current

Simon Dighton

Director

8 April 2013

Current

Jonathan Hatch

Director

28 May 2014

Current

Gregory Rayner

Director

8 April 2013

Current

Irvin Ngai

Alternate Director

8 April 2013

Current

Damian Beasley

Company Secretary

23 September 2015

Current

John Harris

Former Director

27 May 2015

24 July 2015

Nicholas Moraitis

Former Director

8 April 2013

24 February 2016

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

John Harris

Former Director

27 May 2015

24 July 2015

Source: ASIC search, on 11 May 2016
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Report as to Affairs
$'000’s

BV

NRV

Sundry debtors

88,071

-

Other assets

16,099

-

Total assets

104,170

-

Partly secured creditors

(79,903)

(79,903)

Unsecured creditors

(41,859)

(758)

(121,762)

(80,660)

(17,592)

(80,660)

Assets

Liabilities

Total liabilities
Net assets

Source: Directors’ RATA

Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Force Corp Pty Ltd

Motor vehicles and other equipment

Quality King Investments Pty Ltd

ALL PAAP with exceptions

Source: PPSR search, on 11 May 2016
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B.2

King Holding Company 2 Pty Limited

Statutory information


ACN 162 530 761



Registration date: 22 February 2013



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding entity, non-trading



Shareholder: wholly owned subsidiary of King Holding Company 1 Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Oscar Chow

Director

25 February 2013

Current

Ivan Tam

Director

8 April 2013

Current

Simon Dighton

Director

8 April 2013

Current

Jonathan Hatch

Director

28 May 2014

Current

Gregory Rayner

Director

8 April 2013

Current

Irvin Ngai

Alternate Director

8 April 2013

Current

Damian Beasley

Company Secretary

23 September 2015

Current

Nicholas Moraitis

Former Director

8 April 2013

24 February 2016

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

John Harris

Former Director

27 May 2015

24 July 2015

Wan Chang

Former Director

30 April 2014

30 December 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Other assets

102,188

-

Total assets

102,188

-

Unsecured creditors

(50,937)

-

Total liabilities

(50,937)

-

51,251

-

Assets

Liabilities

Net assets

Source: Directors’ RATA

Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

Source: PPSR search, on 11 May 2016
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B.3

King Bid Company Pty Limited

Statutory information


ACN 162 530 930



Registration date: 22 February 2013



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding/financing entity, non-trading



Shareholder: wholly owned subsidiary of King Holding Company 2 Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Oscar Chow

Director

25 February 2013

Current

Ivan Tam

Director

8 April 2013

Current

Simon Dighton

Director

8 April 2013

Current

Jonathan Hatch

Director

28 May 2014

Current

Gregory Rayner

Director

4 April 2013

Current

Irvin Ngai

Alternate Director

8 April 2013

Current

Damian Beasley

Company Secretary

23 September 2015

Current

Nicholas Moraitis

Former Director

8 April 2013

24 February 2016

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

John Harris

Former Director

27 May 2015

24 July 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Sundry debtors

95,857

-

Other assets

78,744

-

Total assets

174,601

-

Preferrential creditors

(62,172)

(62,172)

Partly secured creditors

(37,551)

(37,551)

(2,806)

(2,806)

(102,530)

(102,530)

72,071

(102,530)

Assets

Liabilities

Unsecured creditors
Total liabilities
Net assets

Source: Directors’ RATA
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Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

Source: PPSR search, on 11 May 2016
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B.4

Oakville Produce Group Pty Limited

Statutory information


ACN 119 179 216



Registration date: 7 April 2006



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding entity, limited administrative trading activities



Shareholder: wholly owned subsidiary of King Bid Company Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Oscar Chow

Director

8 April 2013

Current

Ivan Tam

Director

8 April 2013

Current

Simon Dighton

Director

8 May 2006

Current

Jonathan Hatch

Director

28 May 2014

Current

Gregory Rayner

Director

8 April 2013

Current

Damian Beasley

Company Secretary

23 September 2015

Current

Nicholas Moraitis

Former Director

7 April 2006

24 February 2016

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

John Harris

Former Director

27 May 2015

24 July 2015

Irvin Ngai

Alternate Director

8 April 2013

Current

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

38,585

480

Assets
Sundry debtors
Cash at bank

4,196

4,196

Other assets

133,234

52,750

Total assets

176,016

57,426,480

(154,851)

(199)

(154,851)

(199)

21,165

57,227

Liabilities
Unsecured creditors
Total liabilities
Net assets

Source: Directors’ RATA
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Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

Powerlift Material Handling Pty Ltd

Motor vehicle

Capital Finance Australia Limited

Equipment

National Australia Bank

Term deposit

De Lage Landen Pty Ltd

Motor vehicle

Source: PPSR search, on 11 May 2016
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B.5

Oakville Produce Asian Holdco Pty Limited

Statutory information


ACN 162 955 857



Registration date: 21 March 2013



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding entity, non-trading



Shareholder: wholly owned subsidiary of Oakville Produce Group Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

23 April 2013

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

23 April 2013

Current

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Cash at bank

0

0

Total assets

0

0

Total liabilities

-

-

Net assets

0

0

Assets

Liabilities

Source: Directors’ RATA

Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

Source: PPSR search, on 11 May 2016
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B.6

Oakville Produce Australian Holdco Pty Limited

Statutory information


ACN 162 558 714



Registration date: 25 February 2013



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding entity, non-trading



Shareholder: wholly owned subsidiary of Oakville Produce Group Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

23 April 2013

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

23 April 2013

Current

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Cash at bank

0

0

Total assets

0

0

Total liabilities

-

-

Net assets

0

0

Assets

Liabilities

Source: Directors’ RATA

Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

Source: PPSR search, on 11 May 2016
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B.7

Oakville Produce Pty Limited

Statutory information


ACN 119 180 004



Registration date: 7 April 2006



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Trading entity for packaging and distribution business



Shareholder: wholly owned subsidiary of Oakville Produce Australian Holdco Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

23 April 2013

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

14 February 2011

Current

Manoussos Babiolakis

Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Interests in land

22,000

22,000

Sundry debtors

100,369

7,958

1

1

1,918

1,918

Assets

Cash on hand
Stock
Plant and equipment

4,855

4,855

Other assets

10,563

10,541

Total assets

139,705

47,272

(1,557)

(1,557)

Unsecured creditors

(42,101)

(13,977)

Total liabilities

(43,658)

(15,534)

96,047

31,738

Liabilities
Employee entitlements

Net assets

Source: Directors’ RATA

Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Upstream Print Solutions

Equipment

Toyota

Motor vehicle

Source: PPSR search, on 11 May 2016
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B.8

Oakville Produce QLD Pty Limited

Statutory information


ACN 162 558 714



Registration date: 14 November 1995



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Trading entity for packaging and distribution business



Shareholder: wholly owned subsidiary of Oakville Produce Australian Holdco Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

23 April 2013

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

14 February 2011

Current

Manoussos Babiolakis

Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

33,591

510

0

0

65

65

1,106

1,106

Other assets

74

74

Total assets

34,835

1,755

Unsecured creditors

(26,305)

(1,079)

Total liabilities

(26,305)

(1,079)

8,531

676

Assets
Sundry debtors
Cash on hand
Stock
Plant and equipment

Liabilities

Net assets

Source: Directors’ RATA

Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

O.E. & D.R. Pope Pty Ltd

Other goods

Loscam Australia Pty Ltd

Equipment

BOC Limited

Other goods

Cantarella Bros Pty Ltd

Equipment

Source: PPSR search, on 11 May 2016
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B.9

Lachlan Produce Pty Limited

Statutory information


ACN 113 179 883



Registration date: 1 March 2005



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding and trading entity for Hillston potato farms



Shareholder: wholly owned subsidiary of Oakville Produce Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

23 April 2013

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

8 April 2013

Current

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

6,852

638

178

178

Work in progress

4,927

4,927

Plant and equipment

1,713

1,713

Other assets

35

35

Total assets

13,705

7,490

Unsecured creditors

(5,248)

(876)

Total liabilities

(5,248)

(876)

8,457

6,614

Assets
Sundry debtors
Stock

Liabilities

Net assets

Source: Directors’ RATA
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Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

O.E. & D.R. Pope Pty Ltd

Other goods

Visy Board Pty Ltd

Other goods

Castrol Australia Pty Ltd

Other goods

Riverina Lift Trucks Pty Ltd

Other goods

A G Firth Family Trust

Other goods

BOC Limited

Other goods

Wellen Pty Ltd

Other goods

A&G Engineering Pty Ltd

Other goods

Source: PPSR search, on 11 May 2016
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B.10

OP Holdco SA Pty Limited

Statutory information


ACN 127 656 400



Registration date: 21 September 2007



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding and trading entity for South Australian potato farms



Shareholder: wholly owned subsidiary of Oakville Produce Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

23 April 2013

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

14 February 2011

Current

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Interests in land

10,715

10,715

Sundry debtors

2,599

5

Work in progress

1,619

1,619

Plant and equipment

3,545

3,545

Other assets

3,272

4

Total assets

21,750

15,888

(53)

(53)

Unsecured creditors

(25,083)

(52)

Total liabilities

(25,136)

(105)

(3,386)

15,783

Assets

Liabilities
Employee entitlements

Net assets

Source: Directors’ RATA

Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

Source: PPSR search, on 11 May 2016
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B.11

Oakville Potatoes Pty Limited

Statutory information


ACN 080 208 671



Registration date: 25 September 1997



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding and trading entity for South Australian potato farms



Shareholder: wholly owned subsidiary of OP HoldCo SA Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

23 April 2013

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

23 April 2013

Current

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Interests in land

6,250

6,250

Sundry debtors

2,992

695

136

136

Work in progress

3,173

3,173

Plant and equipment

Assets

Stock

4,376

4,376

Other assets

33

33

Total assets

16,960

14,663

(178)

(178)

Unsecured creditors

(25,307)

(2,027)

Total liabilities

(25,486)

(2,206)

(8,526)

12,457

Liabilities
Employee entitlements

Net assets

Source: Directors’ RATA
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Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

O.E. & D.R. Pope Pty Ltd

Other goods

Toyota Material Handling Australia Pty Ltd

Motor vehicle

Fibre King Pty Ltd

Other goods

Pro-pac packaging (Aust) Pty Ltd

Other goods

Wurth Australia Pty Ltd

Other goods

Ruralco Holdings Limited

Other goods

Visy Board Pty Ltd

Other goods

BOC Limited

Other goods

Source: PPSR search, on 11 May 2016
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B.12

Golden Sunrise Produce Pty Limited

Statutory information


ACN 126 506 303



Registration date: 12 July 2007



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Employing and trading entity for South Australian potato farms



Shareholder: wholly owned subsidiary of OP HoldCo SA Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

23 April 2013

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

23 April 2013

Current

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Cash at bank

0

0

Total assets

0

0

Total liabilities

-

-

Net assets

0

0

Assets

Liabilities

Source: Directors’ RATA

Security interests
Secured party

Type of security

CBA Corporate Services (NSW) Pty Ltd

ALL PAAP

Moraitis Family Investments Pty Ltd

ALL PAAP

Catalyst Invest

ALL PAAP

CAAM Limited

ALL PAAP with exceptions

Quality King Investments Pty Ltd

ALL PAAP with exceptions

O.E. & D.R. Pope Pty Ltd

Other goods

Mini-tankers Australia Pty Ltd

Other goods

Elgas Limited

Other goods

Ruralco Holdings Limited

Other goods

Source: PPSR search, on 11 May 2016
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B.13

Oakville Produce Export Pty Limited

Statutory information


ACN 169 302 416



Registration date: 30 April 2014



Registered office: 8 Carter Street, Lidcombe NSW 2141



Type: Australian proprietary company, limited by shares



Description: Holding entity



Shareholder: wholly owned subsidiary of Oakville Produce Pty Ltd

Officers
Name

Role

Appointment date

Cessation date

Irvin Ngai

Director

30 April 2014

Current

John Harris

Director

27 May 2015

Current

Damian Beasley

Company Secretary

30 April 2014

Current

Manoussos Babiolakis

Former Director

4 September 2014

28 August 2015

Source: ASIC search, on 11 May 2016

Report as to Affairs
$'000’s

BV

NRV

Cash at bank

0

0

Total assets

0

0

Total liabilities

-

-

Net assets

0

0

Assets

Liabilities

Source: Directors’ RATA

Security interests
A search of the PPSR database did not identify any security interests over the Company.
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Appendix C:

Remuneration Report
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C.1

Remuneration incurred for the period from 11 May 2016 to 11 November 2016

C.1.1 Description of work performed across all the Oakville Group entities
Task area

General description

Includes

Creditors

Secured creditors



Meeting and liaising with the Receivers and Managers regarding the
Administration generally.



Liaising with the Receivers and Managers in relation to seeking an
extension to the convening period for the Second Meetings of
Creditors.



Requesting regular updates from the Receivers and Managers in
relation to the status of the ongoing trading of the business and the
sale processes being run.



Obtaining a schedule of unsecured trade creditors, including
addresses and contact details.

$14,903.65
(ex GST)



Maintaining the schedule of unsecured trade creditors, including
addresses, contact details and the amount of any outstanding claims.

38.1 hours



Drafting and issuing a circular to creditors on appointment,
containing the notices of the first meetings of creditors.



Liaising with creditors in preparation for the first meetings of
creditors, providing information in relation to attendance, voting and
the lodgement of claims.



Responding to creditor enquiries via telephone and email as required.



Reviewing the Deed of Cross Guarantee (and relevant supporting
documentation), and understanding its implications on individual
entities and the statutory requirements of the voluntary
administration process.



Liaising with legal advisers to discuss the Deed of Cross Guarantee,
its operation and the implications as discussed above.



Preparing meeting notices, proxies and advertisements.



Distributing the notices of meetings to all known creditors.



Preparing presentation slides and Chairperson Notes.



Preparing the logistics for the meetings including room set up, signin process and considering responses to anticipated questions.



Maintaining and reviewing the proxy register.



Preparing the meeting files, including the agenda, certificates of
postage, attendance registers, lists of creditors, report to creditors,
and the advertisements of the meetings.



Developing protocols for attendance at the meetings.



Liaising with media in relation to attendance at the meetings and the
agenda items to be discussed.



Preparing and lodging the minutes of the meetings for each
individual entity with ASIC.

Deed Companies
$148,087.36
(ex GST)
390.1 hours
OPAsia
$13,613.05
(ex GST)
35.6 hours

Unsecured creditors

GSP

LP
$23,664.25
(ex GST)
55.4 hours

Deed of Cross
Guarantee

First Meeting of
Creditors
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Task area

General description

Includes

Extension of
convening period



Preparing an application to request an extension of the convening
period for the Second Meetings of Creditors, in consultation with the
Receivers and Managers.



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



Preparing an update to creditors regarding the successful application
to extend the convening period.



Conducting a detailed review of the history of the Oakville Group
including, mergers and acquisitions, changes in ownership structure
and operating strategy in order to prepare the background section of
the report.



Conducting a preliminary review of the books and records of the
Oakville Group made available by the Receivers and Managers
including; board reports and minutes, management accounts, email
correspondence and independent advisor reports in order to prepare
the background, books and records, investigations and reasons for
difficulty sections of the Report.



Liaising with the Receivers and Managers in relation to the outcomes
of their trading and sale processes, including priority employee
entitlements claimed, paid and to be paid, dividends to be paid to
the first ranking secured creditors and total shortfall to the secured
creditors in order to prepare the estimated outcome to creditors
section of the Report.



Analysing the financial information of the Oakville Group, including
audited financial accounts, management accounts and other relevant
records in order to complete the financial information and
investigations sections of the Report.



Organising McGrathNicol
appointment.



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



Preparing detailed information requests to the Receivers and
Managers in order to obtain the required records to conduct
preliminary investigations.



Liaising with the Receivers and Managers in relation to the
information requested.



Conducting a detailed review and analysis of the records provided by
the Receivers and Managers, including; board reports and minutes,
management accounts, email correspondence and independent
advisor reports.



Reviewing updates issued by the Receivers and Managers on the
status of their trading and sale processes.



Conducting a review of the Freedom of Information records provided
by the Australian Taxation Office.

439A Report and the
Second Meetings of
Creditors

McGrathNicol website

Investigations
Deed Companies
$95,216.31
(ex GST)
229.2 hours
OPAsia

Conducting
investigations

$9,346.13
(ex GST)
22.6 hours
GSP
$9,346.13
(ex GST)

website

to

display

details

of

the

22.6 hours
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Task area

General description

Includes

Strategy and project
management



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



Ongoing file management.

DIRRI



Monitoring and reviewing the DIRRI throughout the administration to
ensure its accuracy.

Statutory notices



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



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



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



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



Conducting a review of the Directors’ RATAs, once received, against
the management accounts and the RATAs lodged by the Receivers
and Managers.



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



Preparing various information requests to the, Receivers and
Managers.

LP
$9,346.13
(ex GST)
22.6 hours
Statutory and
Administration
Deed Companies
$75,530.35
(ex GST)
201.3 hours
OPAsia
$6,971.82
(ex GST)
17.4 hours
GSP
$7,116.72
(ex GST)

Report as to Affairs

18.1 hours
LP
$7,058.22
(ex GST)
18.0 hours
Books and records
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C.1.2 Calculation of remuneration incurred
Deed Companies

Deed Companies remuneration incurred for the period from 11 May 2016 to 11 November 2016
Name

Position

Rate

Barry Kogan

Partner

585

72.8

42,574.50

36.1

21,127.50

Jason Preston

Partner

585

0.8

450.00

0.8

450.00

-

-

-

Thea Eszenyi

Partner

585

3.1

1,813.50

2.6

1,521.00

-

-

0.5

Anthony Connelly

Partner

585

3.0

1,755.00

3.0

1,755.00

-

-

-

Vincent Pirina

Director

495

126.9

62,826.92

31.5

15,611.54

45.8

22,655.77

Rosemary Winser

Director (professional practice)

144

4.7

681.23

3.9

566.03

-

-

0.8

115.20

Melissa Smith

Senior Manager

450

9.0

4,050.00

9.0

4,050.00

-

-

-

-

Mitchell Mansfield

Senior Manager

450

-

-

-

-

-

Summer Nguyen

Manager

427

161.0

68,747.00

Michael Gray

Manager

427

11.5

4,926.92

-

Kate Versey

Assistant Manager

387

9.4

3,655.66

9.4

Hemma Acharya

Assistant Manager

387

6.5

2,530.38

-

Lauren Scott-logan

Assistant Manager

387

2.4

922.85

2.4

922.85

Jack Freeman

Senior Accountant

337

278.8

93,971.15

144.8

48,787.23

David Russell

Senior Accountant

337

4.1

1,373.92

1.8

596.23

-

Alexandra Toohey

Senior Accountant

337

13.2

4,458.77

13.2

4,458.77

-

Dominic Steer

Senior Accountant

337

7.1

2,384.92

6.2

2,099.77

0.8

Accountant

Various

247

62.3

15,391.90

52.4

12,939.00

Administration
Total fees incurred

Various

144

($/hr)

GST
Total (including GST)

Total
Hrs

Creditors

$ (ex GST)

Hrs

-

Investigations
$ (ex GST)

67.3

28,740.38
3,655.66
-

43.9

6,319.38

5.6

806.40

820.6

318,834.02

390.1

148,087.36

Hrs

Statutory & Administration

$ (ex GST)
16.5

49.6

67.2

9,630.00

24,559.62

$ (ex GST)
20.2

11,817.00
292.50
-

26.5

11,331.92

-

-

11.5

4,926.92

-

-

-

-

-

6.5

95.2

229.2

28,674.69

Hrs

32,066.85

-

2,530.38
-

38.9

13,117.08

-

2.3

777.69

-

-

-

285.15

-

-

95,216.31

9.9

2,452.90

38.3

5,512.98

201.3

75,530.35

31,883.40
350,717.43
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Oakville Produce Asian Holdco Pty Ltd

Oakville Produce Asian Holdco Pty Ltd remuneration incurred for the period from 11 May 2016 to 11 November 2016
Name

Position

Rate

Barry Kogan

Partner

585

Jason Preston

Partner

Thea Eszenyi

Partner

Anthony Connelly
Vincent Pirina

($/hr)

Total
Hrs

Creditors

$ (ex GST)

Hrs

$ (ex GST)

6.5

3,807.00

585

0.1

45.00

585

-

-

-

Partner

585

-

-

-

Director

495

12.7

6,282.69

Rosemary Winser

Director (professional practice)

144

0.2

32.12

Melissa Smith

Senior Manager

450

-

-

-

Mitchell Mansfield

Senior Manager

450

-

-

-

Summer Nguyen

Manager

427

16.1

6,874.70

Michael Gray

Manager

427

1.2

492.69

-

Kate Versey

Assistant Manager

387

0.9

342.35

0.9

Hemma Acharya

Assistant Manager

387

0.7

253.04

-

Lauren Scott-logan

Assistant Manager

387

0.2

92.28

Jack Freeman

Senior Accountant

337

27.9

David Russell

Senior Accountant

337

0.4

Alexandra Toohey

Senior Accountant

337

Dominic Steer

Senior Accountant

Accountant
Administration
Total fees incurred
GST
Total (including GST)

Investigations
Hrs

Statutory & Administration

$ (ex GST)
1.3

$ (ex GST)

3.5

2,025.00

0.1

45.00

-

-

-

-

-

-

-

-

-

-

-

-

-

-

0.2

32.12

-

-

-

-

-

-

-

-

-

-

-

-

-

-

6.7

2,867.47

4.6

994.50

1,561.15

2,874.04

2,455.96

1.7

3.2

6.7

5.0

787.50

Hrs

2,265.58

2.7

1,133.19
492.69

-

-

-

1.2

342.35

-

-

-

-

-

-

0.7

0.2

92.28

-

-

-

9,397.12

14.5

4,878.72

3.9

1,311.71

137.39

0.2

59.62

-

-

0.2

77.77

1.3

445.88

1.3

445.88

-

-

-

-

337

0.7

238.49

0.6

209.98

0.1

28.52

-

-

Various

247

5.0

1,225.50

4.2

1,046.90

Various

144

1.8

264.74

75.7

29,930.99

35.6

13,613.05

9.5

22.6

3,206.68

9,346.13

0.7

253.04
-

178.60

1.8

264.74

17.4

6,971.82

2,993.10
32,924.09
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Golden Sunrise Produce Pty Ltd

Golden Sunrise Produce Pty Ltd remuneration incurred for the period from 11 May 2016 to 11 November 2016
Name

Position

Rate

Barry Kogan

Partner

585

6.5

Jason Preston

Partner

585

0.1

45.00

0.1

45.00

-

-

-

Thea Eszenyi

Partner

585

2.1

1,228.50

2.0

1,170.00

-

-

0.1

Anthony Connelly

Partner

585

-

-

-

-

Vincent Pirina

Director

495

12.7

6,282.69

Rosemary Winser

Director (professional practice)

144

0.2

32.12

Melissa Smith

Senior Manager

450

-

-

-

Mitchell Mansfield

Senior Manager

450

-

-

-

Summer Nguyen

Manager

427

16.1

6,874.70

Michael Gray

Manager

427

1.2

492.69

-

Kate Versey

Assistant Manager

387

1.1

419.75

1.1

Hemma Acharya

Assistant Manager

387

0.7

253.04

-

Lauren Scott-logan

Assistant Manager

387

0.2

92.28

Jack Freeman

Senior Accountant

337

27.9

David Russell

Senior Accountant

337

0.4

Alexandra Toohey

Senior Accountant

337

Dominic Steer

Senior Accountant

Accountant
Administration
Total fees incurred

($/hr)

GST
Total (including GST)

Total
Hrs

Creditors

$ (ex GST)

Hrs

3,807.00

-

Investigations
$ (ex GST)

3.5

-

2,025.00

-

Hrs

Statutory & Administration

$ (ex GST)
1.3

1.7

58.50
-

0.2

32.12

-

-

-

-

-

-

-

-

-

-

-

-

-

-

6.7

2,867.47

4.6

994.50

1,561.15

2,874.04

2,455.96

$ (ex GST)

3.2

6.7

5.0

787.50

Hrs

2,265.58

2.7

1,133.19
492.69

-

-

-

1.2

419.75

-

-

-

-

-

-

0.7

0.2

92.28

-

-

-

9,397.12

14.5

4,878.72

3.9

1,311.71

137.39

0.2

59.62

-

-

0.2

77.77

1.3

445.88

1.3

445.88

-

-

-

-

337

0.7

238.49

0.6

209.98

0.1

28.52

-

-

Various

247

5.0

1,225.50

4.2

1,046.90

Various

144

2.7

394.34

0.3

43.20

78.9

31,366.49

38.1

14,903.65

9.5

22.6

3,206.68

9,346.13

0.7

253.04
-

178.60

2.4

351.14

18.1

7,116.72

3,136.65
34,503.14
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Lachlan Produce Pty Ltd

Lachlan Produce Pty Ltd remuneration incurred for the period from 11 May 2016 to 11 November 2016
Name

Position

Rate

Barry Kogan

Partner

585

Jason Preston

Partner

Thea Eszenyi

Partner

Anthony Connelly
Vincent Pirina

($/hr)

Total
Hrs

Creditors

$ (ex GST)

Hrs

Investigations
$ (ex GST)

6.5

3,807.00

585

8.6

5,017.50

585

-

-

-

-

Partner

585

-

-

-

-

Director

495

12.7

6,282.69

Rosemary Winser

Director (professional practice)

144

0.2

32.12

Melissa Smith

Senior Manager

450

-

Mitchell Mansfield

Senior Manager

450

11.2

5,040.00

11.2

Summer Nguyen

Manager

427

16.1

6,874.70

6.7

Michael Gray

Manager

427

1.2

492.69

-

Kate Versey

Assistant Manager

387

1.0

381.05

1.0

Hemma Acharya

Assistant Manager

387

0.7

253.04

-

Lauren Scott-logan

Assistant Manager

387

0.2

92.28

Jack Freeman

Senior Accountant

337

27.9

David Russell

Senior Accountant

337

0.4

Alexandra Toohey

Senior Accountant

337

Dominic Steer

Senior Accountant

Accountant
Administration
Total fees incurred
GST
Total (including GST)

-

Hrs

Statutory & Administration

$ (ex GST)

$ (ex GST)

3.5

2,025.00

1.3

8.6

5,017.50

-

-

-

-

-

-

-

-

-

-

-

-

2,455.96

1.7

1,561.15

0.2

32.12

-

-

-

-

-

-

-

-

-

5,040.00

-

-

-

-

2,874.04

6.7

2,867.47

4.6

994.50

3.2
-

5.0

787.50

Hrs

2,265.58

2.7

1,133.19
492.69

-

-

-

1.2

381.05

-

-

-

-

-

-

0.7

0.2

92.28

-

-

-

9,397.12

14.5

4,878.72

3.9

1,311.71

137.39

0.2

59.62

-

-

0.2

77.77

1.3

445.88

1.3

445.88

-

-

-

-

337

0.7

238.49

0.6

209.98

0.1

28.52

-

-

Various

247

5.0

1,225.50

4.2

1,046.90

Various

144

2.4

351.14

96.1

40,068.59

55.4

23,664.25

9.5

22.6

3,206.68

9,346.13

0.7

253.04
-

178.60

2.4

351.14

18.0

7,058.22

4,006.86
44,075.45
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C.2

Estimated remuneration incurred for the period from 12 November 2016 to the Second
Meetings of Creditors for work performed on the Oakville Group

C.2.1 Description of work to be completed across all the Oakville Group entities
Task area

General description

Includes

Creditors

Secured creditors



Liaising with the Receivers and Managers regarding the status of the
trading and sale processes.

Unsecured creditors



Maintaining the schedule of unsecured trade creditors.



Liaising with creditors in preparation for the second meetings of
creditors, providing information in relation to attendance, voting and
the lodgement of claims.



Responding to creditor enquiries via telephone and email as required.



Conducting a detailed review of the history of the Oakville Group
including; mergers and acquisitions, changes in ownership structure
and operating strategy in order to prepare the background section of
the report.



Conducting a detailed review of the books and records of the
Oakville Group, made available by the Receivers and Managers
including; board reports and minutes, management accounts, email
correspondence and independent advisor reports in order to prepare
the background, books and records, investigations and reasons for
difficulty sections of the Report.



Liaising with the Receivers and Managers in relation to the outcomes
of their trading and sale processes, including priority employee
entitlements claimed, paid and to be paid, dividends to be paid to
the first ranking secured creditors and total shortfall to the secured
creditors in order to prepare the estimated outcome to creditors
section of the Report.



Analysing the financial information of the Oakville Group including
audited financial accounts, management accounts and other relevant
records in order to, complete the financial information and
investigations sections of the Report.



Preparing meeting notices, proxies and advertisements.



Distributing the notices of meetings to all known creditors.



Preparing presentation slides and Chairperson Notes.



Preparing the logistics of the Second Meetings of Creditors including
room set up, sign-in process and considering responses to
anticipated questions.



Maintaining and reviewing the proxy register.



Preparing the meeting files, including the agenda, certificates of
postage, attendance registers, lists of creditors, report to creditors,
and the advertisements of the meetings.



Developing protocols for attendance at the meetings.



Liaising with media in relation to attendance at the meetings and the
agenda items to be discussed.

Deed Companies
$54,128.93
(ex GST)
122.9 hours
OPAsia
$5,081.43
(ex GST)
11.5 hours
GSP
$5,325.14
(ex GST)
12.1 hours

439A Report and the
Second Meetings of
Creditors

LP
$6,802.50
(ex GST)
15.4 hours
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Task area

General description

Includes

Investigations

Conducting
investigations



Conducting a detailed review and analysis of the records provided by
the Receivers and Managers, including, board reports and minutes,
management accounts, email correspondence and independent
advisor reports.



Reviewing updates issued by the Receivers and Managers on the
status of their trading and sale processes.



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



Ongoing file management.

Books and records



Preparing various
Managers.

Processing PODs



Preparing correspondence to creditors inviting lodgement of PODs.



Receiving and adjudicating on PODs.



Requesting further information from creditors regarding PODs.

Deed Companies
$14,587.30
(ex GST)
34.1 hours
OPAsia
$1,369.40
(ex GST)
3.2 hours
GSP
$1,435.08
(ex GST)
3.4 hours
LP
$1,833.22
(ex GST)
4.3 hours
Statutory and
Administration

Strategy and project
management

Deed Companies
$23,434.52
(ex GST)
64.5 hours

information

requests

to

the

Receivers

and

OPAsia
$2,199.95
(ex GST)
6.1 hours
GSP
$2,305.46
(ex GST)
6.3 hours
LP
$2,945.07
(ex GST)
8.1 hours
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C.2.2 Calculation of estimated remuneration
Deed Companies (12 November 2016 to 9 December 2016)
Deed Companies estimated remuneration for the period from 12 November 2016 to 9 December 2016
Name

Position

Rate
($/hr)

Hrs

Total
$ (ex GST)

Creditors
Hrs

$ (ex GST)

Hrs

Investigations
$ (ex GST)

Barry Kogan

Partner

585

30.4

17,755.15

19.0

11,096.97

Thea Eszenyi

Partner

585

11.4

6,658.18

7.6

4,438.79

Vincent Pirina

Director

495

30.4

15,023.59

19.0

9,389.74

Rosemary Winser

Director (professional practice)

144

1.5

218.52

1.5

218.52

-

-

-

Summer Nguyen

Manager

427

45.5

19,439.61

37.9

16,199.68

-

-

7.6

3,239.94

Jack Freeman

Senior Accountant

337

94.8

31,963.07

37.9

12,785.23

19.0

37.9

12,785.23

Administration

Various

144

Total estimated fees

7.6

1,092.62

-

221.6

92,150.75

122.9

GST

7.6

Statutory & Administration
Hrs
$ (ex GST)

4,438.79

7.6

-

3,755.90

6,392.61

-

54,128.93

34.1

14,587.30

3.8

2,219.39

3.8

2,219.39

3.8

1,877.95
-

7.6

1,092.62

64.5

23,434.52

9,215.08

Total (including GST)

101,365.83

Oakville Produce Asian Holdco Pty Ltd (12 November 2016 to 9 December 2016)
Oakville Produce Asian Holdco Pty Ltd estimated remuneration for the period from 12 November 2016 to 9 December 2016
Name

Position

Rate
($/hr)

Total
Hrs

Creditors

$ (ex GST)

Hrs

Investigations
$ (ex GST)

Hrs

$ (ex GST)

Barry Kogan

Partner

585

2.8

1,666.79

1.8

1,041.74

Thea Eszenyi

Partner

585

1.1

625.05

0.7

416.70

-

Vincent Pirina

Director

495

2.8

1,410.36

1.8

881.48

0.7

Rosemary Winser

Director (professional practice)

144

0.1

20.51

0.1

20.51

-

Summer Nguyen

Manager

427

4.3

1,824.92

3.6

1,520.77

-

Jack Freeman

Senior Accountant

337

8.9

3,000.58

3.6

1,200.23

1.8

Administration

Various

144

0.7

102.57

20.8

8,650.78

Total estimated fees
GST
Total (including GST)

11.5

5,081.43

Statutory & Administration

0.7

3.2

Hrs

$ (ex GST)

416.70

0.4

208.35

-

0.4

208.35

352.59

0.4

176.30

-

-

-

-

0.7

304.15

600.12

3.6

1,200.23

-

0.7

102.57

6.1

2,199.95

1,369.40

865.08
9,515.86
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Golden Sunrise Produce Pty Ltd (12 November 2016 to 12 December 2016)
Golden Sunrise Prouce Pty Ltd estimated remuneration for the period from 12 November 2016 to 12 December 2016
Name

Position

Rate
($/hr)

Total
Hrs

Creditors

$ (ex GST)

Hrs

Investigations
$ (ex GST)

Hrs

Statutory & Administration

$ (ex GST)

$ (ex GST)

Barry Kogan

Partner

585

3.0

1,746.73

1.9

1,091.71

Thea Eszenyi

Partner

585

1.1

655.02

0.7

436.68

Vincent Pirina

Director

495

3.0

1,478.00

1.9

923.75

Rosemary Winser

Director (professional practice)

144

0.1

21.50

0.1

21.50

-

-

-

Summer Nguyen

Manager

427

4.5

1,912.44

3.7

1,593.70

-

-

0.7

318.74

Jack Freeman

Senior Accountant

337

9.3

3,144.49

3.7

1,257.79

1.9

628.90

3.7

1,257.79

Administration

Various

144

-

0.7

107.49

6.3

2,305.46

Total estimated fees

0.7

107.49

21.8

9,065.68

GST

12.1

0.7

Hrs

0.7

-

3.4

0.4

218.34

-

0.4

218.34

0.4

184.75

369.50

-

5,325.14

436.68

1,435.08

-

906.57

Total (including GST)

9,972.24

Lachlan Produce Pty Ltd (12 November 2016 to 8 December 2016)
Lachlan Prouce Pty Ltd estimated remuneration for the period from 12 November 2016 to 8 December 2016
Name

Position

Rate
($/hr)

Total
Hrs

Creditors

$ (ex GST)

Hrs

Investigations
$ (ex GST)

Hrs

Barry Kogan

Partner

585

3.8

2,231.33

2.4

1,394.58

Thea Eszenyi

Partner

585

1.4

836.75

1.0

557.83

Vincent Pirina

Director

495

3.8

1,888.05

2.4

1,180.03

Rosemary Winser

Director (professional practice)

144

0.2

27.46

0.2

27.46

-

Summer Nguyen

Manager

427

5.7

2,443.02

4.8

2,035.85

-

Jack Freeman

Senior Accountant

337

11.9

4,016.87

4.8

1,606.75

2.4

Administration

Various

144

1.0

137.31

27.8

11,580.79

Total estimated fees
GST
Total (including GST)

15.4

6,802.50

Statutory & Administration

$ (ex GST)
1.0
1.0

4.3

Hrs

$ (ex GST)

557.83

0.5

278.92

-

0.5

278.92

472.01

0.5

236.01

-

-

-

-

1.0

407.17

803.37

4.8

1,606.75

-

1.0

137.31

8.1

2,945.07

1,833.22

1,158.08
12,738.87
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C.3

Estimated Liquidators’ remuneration for the period of the liquidation

The following sections provides detail in relation to our initial remuneration request in relation to the liquidation period.
At this stage it is difficult to predict the costs involved in dealing with undertaking further investigations into potential
liquidation recoveries and commencing recovery action (where it is commercially viable to do so). Accordingly, we have
only included relatively minor costs surrounding these matters.
Our expectation is that additional work will be required and, in the circumstances, approval of additional remuneration will
be sought in due course.

C.3.1 Description of work to be completed across all the Oakville Group entities
Task area

General description

Includes

Creditors

Creditor liaison



Liaising with the Receivers and Managers regarding the status of the
trading and sale processes and receivership finalisation arrangements.

$85,683.78
(ex GST)



Liaising with creditors in relation to their claims and the
administration generally.

246.6 hours



Receiving and following up creditor enquiries generally.

OPAsia



$8,043.69
(ex GST)

Reviewing and preparing correspondence to creditors and their
representatives via facsimile, email and post.



Assessing funds available to creditors in each of the Companies.

23.1 hours



Liaising with shareholders and related companies regarding
substantiation and assessment of claims.



Liaising with secured (personal property securities register) claimants
and assessing outstanding claims.



Preparing reports to creditors.



Holding meetings of creditors / committee of inspection as required
and preparing forms to convene meetings.



Liaising with prospective third party (or creditor) funders in order to
obtain funding to conduct additional investigations.



Conducting further investigations in relation to any potential voidable
transactions including seeking legal advice and liaising with
(potential) defendants and their advisers.



Preparing and lodging report pursuant to Section 533 of the Act with
ASIC.



Preparing solvency analysis.



Preparing briefs to solicitors.



Liaising with solicitors regarding recovery action.



Attending to negotiations.

Deed Companies

GSP
$8,429.46
(ex GST)
24.3 hours
LP
$10,768.07
(ex GST)
31.0 hours
Investigations
Deed Companies

Conducting
investigations

$95,092.49
(ex GST)
246.6 hours
OPAsia
$8,926.94
(ex GST)
23.1 hours
GSP
$9,355.08
(ex GST)

Litigation / recoveries
(where relevant)

24.3 hours
LP
$11,950.49
(ex GST)
30.0 hours
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Task area

General description

Includes

Statutory and
Administration

Document
maintenance / file
review / checklist



Undertaking 6 monthly reviews.



Filing documents.



Conducting file reviews.



Updating checklists.



Preparing and lodging ASIC forms including 505, 524, 911 and other
ASIC forms.



Corresponding with ASIC regarding statutory forms.

Dealing with Directors
and their advisors



General liaison in relation to the liquidation including requests for
assistance/confirmation of background issues etc.

ATO and other
statutory reporting



Notifying of appointment of liquidators.



Preparing Business Activity Statements.

Finalisation



Informing key parties that the liquidation has been finalised.



Cancelling ABN / GST registration.



Completing checklists.

Planning / review



Attending internal discussions and planning in relation to the
liquidation.

Books and records /
storage



Dealing with records in storage.



Sending job files to storage.

Processing PODs



Preparing correspondence to creditors inviting lodgement of PODs.



Receiving and adjudicating on PODs.



Requesting further information from creditors regarding PODs.



Considering legal advice regarding PODs (if needed).



Preparing correspondence to creditors advising of intention to
declare dividend.



Obtaining clearance from ATO to allow distribution of the
Companies’ assets.



Preparing dividend calculations.



Preparing payment vouchers to pay dividend.



Preparing correspondence to creditors enclosing payment of
dividend.

Deed Companies
$45,442.56
(ex GST)
121.4 hours
OPAsia

ASIC Form 524 and
other forms

$4,265.98
(ex GST)
11.4 hours
GSP
$4,470.58
(ex GST)
11.9 hours
LP
$5,710.87
(ex GST)
15.3 hours

Dividend procedures
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C.3.2 Calculation of estimated remuneration
Deed Companies
Deed Companies estimated remuneration for the initial liquidation period
Name

Position

Rate
($/hr)

Total
Hrs

Creditors

$ (ex GST)

Hrs

Investigations
$ (ex GST)

Hrs

Statutory & Administration

$ (ex GST)

Hrs

$ (ex GST)

Barry Kogan

Partner

585

75.9

44,387.88

19.0

11,096.97

37.9

22,193.94

19.0

11,096.97

Vincent Pirina

Director

495

75.9

37,558.97

19.0

9,389.74

37.9

18,779.49

19.0

9,389.74

Summer Nguyen

Manager

427

94.8

40,499.20

37.9

16,199.68

37.9

16,199.68

19.0

8,099.84

Jack Freeman

Senior Accountant

337

151.8

51,140.90

75.9

25,570.45

56.9

19,177.84

19.0

6,392.61

Accountant

Various

247

208.7

51,539.26

94.8

23,426.94

75.9

18,741.55

37.9

9,370.77

Administration

Various

144

7.6

1,092.62

7.6

1,092.62

614.6

226,218.83

121.4

45,442.56

Total estimated fees
GST
Total (including GST)

246.6

-

-

85,683.78

246.6

95,092.49

22,621.88
248,840.71

Oakville Produce Asian Holdco Pty Ltd
Oakville Produce Asian Holdco Pty Ltd estimated remuneration for the initial liquidation period
Name

Position

Rate
($/hr)

Total
Hrs

Creditors

$ (ex GST)

Hrs

Investigations
$ (ex GST)

Hrs

Statutory & Administration

$ (ex GST)

Hrs

$ (ex GST)

Barry Kogan

Partner

585

7.1

4,166.97

1.8

1,041.74

3.6

2,083.49

1.8

1,041.74

Vincent Pirina

Director

495

7.1

3,525.90

1.8

881.48

3.6

1,762.95

1.8

881.48

Summer Nguyen

Manager

427

8.9

3,801.92

3.6

1,520.77

3.6

1,520.77

1.8

760.38

Jack Freeman

Senior Accountant

337

14.2

4,800.92

7.1

2,400.46

5.3

1,800.35

1.8

600.12

Accountant

Various

247

19.6

4,838.32

8.9

2,199.24

7.1

1,759.39

3.6

879.69

Administration
Total estimated fees

Various

144

0.7

102.57

0.7

102.57

57.7

21,236.61

11.4

4,265.98

GST
Total (including GST)

23.1

8,043.69

23.1

8,926.94

2,123.66
23,360.27
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Golden Sunrise Produce Pty Ltd
Golden Sunrise Prouce Pty Ltd estimated remuneration for the initial liquidation period
Name

Position

Rate
($/hr)

Total
Hrs

Creditors

$ (ex GST)

Hrs

Investigations
$ (ex GST)

Hrs

Statutory & Administration

$ (ex GST)

Hrs

$ (ex GST)

Barry Kogan

Partner

585

7.5

4,366.82

1.9

1,091.71

3.7

2,183.41

1.9

1,091.71

Vincent Pirina

Director

495

7.5

3,695.00

1.9

923.75

3.7

1,847.50

1.9

923.75

Summer Nguyen

Manager

427

9.3

3,984.26

3.7

1,593.70

3.7

1,593.70

1.9

796.85

Jack Freeman

Senior Accountant

337

14.9

5,031.18

7.5

2,515.59

5.6

1,886.69

1.9

628.90

Accountant

Various

247

20.5

5,070.37

9.3

2,304.71

7.5

1,843.77

3.7

921.89

Administration

Various

144

0.7

107.49

0.7

107.49

60.5

22,255.13

11.9

4,470.58

Total estimated fees
GST

24.3

-

-

8,429.46

24.3

9,355.08

2,225.51

Total (including GST)

24,480.64

Lachlan Produce Pty Ltd
Lachlan Prouce Pty Ltd estimated remuneration for the initial liquidation period
Name

Position

Rate

Barry Kogan

Partner

585

9.5

5,578.32

2.4

1,394.58

4.8

2,789.16

2.4

1,394.58

Vincent Pirina

Director

495

9.5

4,720.12

2.4

1,180.03

4.8

2,360.06

2.4

1,180.03

Summer Nguyen

Manager

427

11.9

5,089.63

4.8

2,035.85

4.8

2,035.85

2.4

1,017.93

Jack Freeman

Senior Accountant

337

19.1

6,426.99

9.5

3,213.50

7.2

2,410.12

2.4

803.37

Accountant

Various

247

26.2

6,477.05

11.9

2,944.12

9.5

2,355.29

4.8

1,177.65

Administration

Various

144

1.0

137.31

1.0

137.31

77.2

28,429.43

15.3

5,710.87

($/hr)

Total estimated fees
GST
Total (including GST)

Total
Hrs

Creditors

$ (ex GST)

Hrs

Investigations
$ (ex GST)

31.0

10,768.07

Hrs

Statutory & Administration

$ (ex GST)

31.0

11,950.49

Hrs

$ (ex GST)

2,842.94
31,272.38
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Appendix D:

Proof of Debt form
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Australian Company Number: ________________
FORM 535

Subregulation 5.6.49(2)

Corporations Act (2001)
FORMAL PROOF OF DEBT OR CLAIM
(GENERAL FORM)
To the Administrators of ___________________________________________________________

1.

This is to state that the company was on 11 May 2016 (date of court order in winding up by the Court, or
date of resolution to wind up, if a voluntary winding up), and still is, justly and truly indebted to:

_________________________________________________________

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

$_______________and______cents.

Date

2.

*3.

Amount
$ c

Remarks (include details of
voucher substantiating payment

To my knowledge or belief the creditor has not, nor has any person by the creditor's order, had or received any
satisfaction or security for the sum or any part of it except for the following: (insert particulars of all
securities held. If the securities are on the property of the company, assess the value of those securities. If any
bills or other negotiable securities are held, show them in a schedule in the following form).
Date

*3.

Consideration (state how the
Debt arose)

Drawer

Acceptor

Amount $c

Due Date

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

...........................................
Signature
Occupation:
Address

Dated

Proof of Debt Reference:
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Appendix E:

Proxy forms
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
King Holding Company 1 Pty Limited ACN 162 529 384
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of King Holding Company 1 Pty Limited ACN 162 529 384 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That King Holding Company 1 Pty Limited ACN 162 529 384 be wound up and
Barry Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$29,969.69 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,661.97 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $21,264.07 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
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Resolution
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of King Holding
Company 1 Pty Limited ACN 162 529 384the Liquidators are hereby authorised
pursuant to subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001
to compromise any debt to King Holding Company 1 Pty Limited ACN 162 529
384 greater than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of King Holding Company
1 Pty Limited ACN 162 529 384the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
King Holding Company 2 Pty Limited ACN 162 530 761
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of King Holding Company 2 Pty Limited ACN 162 530 761 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That King Holding Company 2 Pty Limited ACN 162 530 761 be wound up and
Barry Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$29,930.99 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,650.78 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $21,236.61 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of King Holding
Company 2 Pty Limited ACN 162 530 761the Liquidators are hereby authorised
pursuant to subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001
to compromise any debt to King Holding Company 2 Pty Limited ACN 162 530
761 greater than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of King Holding Company
2 Pty Limited ACN 162 530 761the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
King Bid Company Pty Limited ACN 162 530 930
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of King Bid Company Pty Limited ACN 162 530 930 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That King Bid Company Pty Limited ACN 162 530 930 be wound up and Barry
Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$30,017.39 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,675.75 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $21,297.91 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of King Bid Company
Pty Limited ACN 162 530 930the Liquidators are hereby authorised pursuant to
subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001 to
compromise any debt to King Bid Company Pty Limited ACN 162 530 930 greater
than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of King Bid Company Pty
Limited ACN 162 530 930the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Oakville Produce Group Pty Limited ACN 119 179 216
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Oakville Produce Group Pty Limited ACN 119 179 216 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Oakville Produce Group Pty Limited ACN 119 179 216 be wound up and
Barry Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$32,767.79 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,470.69 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $23,249.37 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Oakville Produce
Group Pty Limited ACN 119 179 216the Liquidators are hereby authorised
pursuant to subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001
to compromise any debt to Oakville Produce Group Pty Limited ACN 119 179
216 greater than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of Oakville Produce Group
Pty Limited ACN 119 179 216the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Oakville Produce Pty Limited ACN 119 180 004
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Oakville Produce Pty Limited ACN 119 180 004 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Oakville Produce Pty Limited ACN 119 180 004 be wound up and Barry
Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$32,443.79 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,377.04 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $23,019.49 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Oakville Produce Pty
Limited ACN 119 180 004the Liquidators are hereby authorised pursuant to
subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001 to
compromise any debt to Oakville Produce Pty Limited ACN 119 180 004 greater
than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of Oakville Produce Pty
Limited ACN 119 180 004the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Oakville Produce Australian Holdco Pty Limited ACN 162 558 714
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Oakville Produce Australian Holdco Pty Limited ACN 162 558 714 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Oakville Produce Australian Holdco Pty Limited ACN 162 558 714 be
wound up and Barry Kogan, Jason Preston and Thea Eszenyi be appointed Joint
and Several Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$31,258.49 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,034.46 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $22,178.50 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount

Oakville Group 439A Report

113

Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Oakville Produce
Australian Holdco Pty Limited ACN 162 558 714the Liquidators are hereby
authorised pursuant to subsections 506(1A), and 477(2A)&(2B) of the
Corporations Act 2001 to compromise any debt to Oakville Produce Australian
Holdco Pty Limited ACN 162 558 714 greater than the prescribed amount
(currently $100,000).”
“That so far as necessary for the beneficial winding up of Oakville Produce
Australian Holdco Pty Limited ACN 162 558 714the Liquidators are hereby
authorised to enter into agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Oakville Produce QLD Pty Limited ACN 071 791 369
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Oakville Produce QLD Pty Limited ACN 071 791 369 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Oakville Produce QLD Pty Limited ACN 071 791 369 be wound up and
Barry Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$38,997.99 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $11,271.36 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $27,669.82 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Oakville Produce
QLD Pty Limited ACN 071 791 369the Liquidators are hereby authorised pursuant
to subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001 to
compromise any debt to Oakville Produce QLD Pty Limited ACN 071 791
369 greater than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of Oakville Produce QLD
Pty Limited ACN 071 791 369the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Oakville Produce Export Pty Limited ACN 169 302 416
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Oakville Produce Export Pty Limited ACN 169 302 416 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Oakville Produce Export Pty Limited ACN 169 302 416 be wound up and
Barry Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$31,892.99 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,217.85 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $22,628.69 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Oakville Produce
Export Pty Limited ACN 169 302 416the Liquidators are hereby authorised
pursuant to subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001
to compromise any debt to Oakville Produce Export Pty Limited ACN 169 302
416 greater than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of Oakville Produce Export
Pty Limited ACN 169 302 416the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
OP Holdco SA Pty Limited ACN 127 656 400
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of OP Holdco SA Pty Limited ACN 127 656 400 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That OP Holdco SA Pty Limited ACN 127 656 400 be wound up and Barry
Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$29,930.99 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,650.78 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $21,236.61 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of OP Holdco SA Pty
Limited ACN 127 656 400the Liquidators are hereby authorised pursuant to
subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001 to
compromise any debt to OP Holdco SA Pty Limited ACN 127 656 400 greater than
the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of OP Holdco SA Pty
Limited ACN 127 656 400the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Oakville Potatoes Pty Limited ACN 080 208 671
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Oakville Potatoes Pty Limited ACN 080 208 671 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Oakville Potatoes Pty Limited ACN 080 208 671 be wound up and Barry
Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$31,623.89 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,140.07 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $22,437.76 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Oakville Potatoes Pty
Limited ACN 080 208 671the Liquidators are hereby authorised pursuant to
subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001 to
compromise any debt to Oakville Potatoes Pty Limited ACN 080 208 671 greater
than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of Oakville Potatoes Pty
Limited ACN 080 208 671the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Oakville Produce Asian Holdco Pty Limited ACN 162 955 857
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Oakville Produce Asian Holdco Pty Limited ACN 162 955 857 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Friday, 9 December 2016 at 10:00am at Cliftons, Level 13, 60 Margaret St, Sydney NSW 2000or
at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Oakville Produce Asian Holdco Pty Limited ACN 162 955 857 be wound up
and Barry Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$29,930.99 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 9 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $8,650.78 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $21,236.61 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Oakville Produce
Asian Holdco Pty Limited ACN 162 955 857the Liquidators are hereby authorised
pursuant to subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001
to compromise any debt to Oakville Produce Asian Holdco Pty Limited ACN 162
955 857 greater than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of Oakville Produce Asian
Holdco Pty Limited ACN 162 955 857the Liquidators are hereby authorised to
enter into agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Golden Sunrise Produce Pty Limited ACN 126 506 303
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Golden Sunrise Produce Pty Limited ACN 126 506 303 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Monday, 12 December 2016 at 11:00am at McGrathNicol offices, Level 26, 91 King William St,
Adelaide SA 5000or at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Golden Sunrise Produce Pty Limited ACN 126 506 303 be wound up and
Barry Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$31,366.49 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 12 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $9,065.68 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $22,255.13 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Golden Sunrise
Produce Pty Limited ACN 126 506 303the Liquidators are hereby authorised
pursuant to subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001
to compromise any debt to Golden Sunrise Produce Pty Limited ACN 126 506
303 greater than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of Golden Sunrise Produce
Pty Limited ACN 126 506 303the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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FORM 532
Corporations Act 2001

Regulation 5.6.29

Appointment of proxy for
Lachlan Produce Pty Limited ACN 113 179 883
I/We (1) _____________________________________________________________________________ of
_________________________________________________________________________________________________
a creditor/member of Lachlan Produce Pty Limited ACN 113 179 883 appoint
(2)_____________________________________________ or in his/her absence
(3) _____________________________________________as my/our general/special proxy to vote at the meeting of
creditors to be held on Thursday, 8 December 2016 at 12:00pm at the NSW Rural Fire Service, 200 Wakaden St,
Griffith NSW 2680or at any adjournment of that meeting.
Special voting instructions (please tick):
Resolution

For

Against

Abstain

“That Lachlan Produce Pty Limited ACN 113 179 883 be wound up and Barry
Kogan, Jason Preston and Thea Eszenyi be appointed Joint and Several
Liquidators”

“That the remuneration of the Administrators for the period from 11 May 2016 to
11 November 2016, calculated on hours spent at the rates detailed in the Schedule
of Remuneration Methods and Hourly Rates provided to creditors, in the amount of
$40,068.59 (excluding GST), is hereby approved for payment.”
“That the remuneration of the Administrators for the period from 12 November
2016 to 8 December 2016, calculated on hours spent at the rates detailed in the
Schedule of Remuneration Methods and Hourly Rates provided to creditors, in the
amount of $11,580.79 (excluding GST), is hereby approved for payment.
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Administrators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
approved, the Administrators will seek further approval from creditors.
The Administrators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That the initial remuneration of the Liquidators, shall be a sum equal to the time
cost spent by the Liquidators, their partners and their staff, calculated at the rates
detailed in the Schedule of Remuneration Methods and Hourly Rates provided to
creditors, in the amount of $28,429.43 (excluding GST).
Creditors acknowledge that if actual costs incurred are below the amount
approved, the Liquidators are only authorised to draw the amount incurred.
Creditors also acknowledge that if actual costs incurred exceed the amount
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Resolution
approved, the Liquidators will seek further approval from creditors.

For

Against

Abstain

The Liquidators are approved to draw their remuneration as and when it is
incurred from funds under their control.”
“That so far as is necessary for the beneficial winding up of Lachlan Produce Pty
Limited ACN 113 179 883the Liquidators are hereby authorised pursuant to
subsections 506(1A), and 477(2A)&(2B) of the Corporations Act 2001 to
compromise any debt to Lachlan Produce Pty Limited ACN 113 179 883 greater
than the prescribed amount (currently $100,000).”
“That so far as necessary for the beneficial winding up of Lachlan Produce Pty
Limited ACN 113 179 883the Liquidators are hereby authorised to enter into
agreements that may take longer than three months to
complete pursuant to section 477(2B) of the Corporations Act 2001.”
DATED this ___________ day of ________________________ 2016
(4) Signature ___________________________________
CERTIFICATE OF WITNESS - only complete if the person given the proxy is blind or incapable of writing.
I, ____________________________________________ of _______________________________________________
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the
person appointing the proxy and read to him before he attached his signature or mark to the instrument.
DATED this ___________ day of ________________________ 2016
Signature of witness
Description
Place of residence
Notes:
(1)
(2)
(3)
(4)

___________________________________
___________________________________
___________________________________
___________________________________

If a firm strike out "I" and set out the full name of the firm.
Insert the name of the person appointed.
If a special proxy, “add the words ‘to vote for’ or the words ‘to vote against’ and specify the particular resolution”.
If the creditor is a sole trader , sign in accordance with the following example: “A.B., proprietor”.
If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm.”
If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some
officer duly authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance
with the following example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Proxy forms should have been completed and returned by no later than 5:00 PM on 7 December 2016 to be eligible
to vote at the meeting.
RETURN TO: Oakville Produce Group
of care of
McGrathNicol
Address:
GPO Box 9986, Sydney NSW 2001
Phone:
+61 2 9338 2600
Fax:
+61 2 9338 2699
Email:
jfreeman@mcgrathnicol.com
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Appendix F:

Updated DIRRI
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Declaration of Independence, Relevant Relationships and Indemnities – second update (“DIRRI”)
Oakville Produce Group (list attached at Annexure 1)
(“the Group”)

The Corporations Act 2001 and professional standards require the Practitioners appointed to an insolvent entity to
make a declaration as set out in this document as to:
A.

their independence generally;

B.

relationships, including:

C.

a.

the circumstances of the appointment;

b.

any relationships with the Company and others within the previous 24 months;

c.

any prior professional services for the Company within the previous 24 months;

d.

that there are no other relationships to declare; and

any indemnities given or up-front payments made to the Practitioner.

The following declaration addresses these issues and is made on behalf of ourselves, our partners and the firm
McGrathNicol:
Independence
We, Barry Frederic Kogan, Jason Preston and Theodora Alice Eszenyi of the firm McGrathNicol have undertaken a
proper assessment of the risks to our independence prior to consenting to our appointment as Administrators of
the Group in accordance with the law and applicable professional standards. This assessment identified no real or
potential risks to our independence. We are not aware of any reasons that would prevent us from accepting this
appointment.
Declaration of Relationships

(i)

Circumstances of appointment

McGrathNicol’s executive chairman, Peter Anderson, was contacted by a director of the Group, Simon Dighton in
early April who flagged financial challenges being faced by the Group and the possible need for the appointment of
an external administrator. Mr Dighton contacted Mr Anderson by telephone again on 11 May 2016 for the purpose
of requesting the consent of McGrathNicol partners for our appointment as Voluntary Administrators.
In our opinion these discussions do not affect our independence as they were of extremely limited scope and
would not be subject to review and challenge during the course of the administration. Nor would these limited
scope communications influence our ability to be able to fully comply with the statutory and fiduciary obligations
associated with the administration in an objective and impartial manner.

(ii)

Relevant Relationships (excluding Professional Services to the Insolvent)

We, or a member of our firm, have, or have had within the preceding 24 months a relationship with:
Name

Nature of relationship

Reasons

Simon Dighton and

Simon Dighton is a director
of companies within the
Group, representing the
interests of Catalyst Invest,
who hold equity interests in
the Group.

We believe this relationship does not result in a conflict of
interest or duty because:

Catalyst Invest

Mr Dighton is a senior
executive at Catalyst Invest
and referred the voluntary
administration to
McGrathNicol.
Catalyst Invest are an
investment services firm
which from time to time has
engaged McGrathNicol for
advisory and restructuring
assistance. The relationship
with Catalyst Invest and its
executives are professional
relationships.



McGrathNicol’s relationship with Catalyst Invest and its
executives (including Simon Dighton) are professional
relationships. Professional relationships between
investment managers and business advisers are
common practice and there are no formal agreements
between McGrathNicol or its partners, Catalyst Invest
or Mr Dighton that impact our independence in
carrying out our duty as administrators.



McGrathNicol has not undertaken any previous
engagement on behalf of Catalyst Invest in relation to
the Group.



Each professional engagement undertaken for Catalyst
Invest in relation to a particular entity is conducted on
an entirely separate basis and is commenced only after
full regard is given to potential conflicts of interest in
relation to all interested parties.



The referral from Mr Dighton was unconditional.

Given these factors, our independence in acting as
administrators of the Group has not been affected.
Commonwealth Bank
of Australia (“CBA”)
and Rabobank, Bain
Capital and Deutsche
Bank

The CBA, Rabobank, Bain
Capital and Deutsche Bank
are the syndicated financiers
of the Group (Lending
Syndicate). Together they
have security over the whole
or substantially the whole of
the Groups’ property
(excluding Oakville Produce
Export Pty Ltd (Administrators
Appointed)). CBA entities act
as Agent and as Security
Trustee for the Lending
Syndicate.

We believe these relationships do not result in a conflict of
interest or duty because:

From time to time
McGrathNicol provides
advisory and restructuring
services for each of the
members of the lending
syndicate.

Each professional engagement undertaken for the Lending
Syndicate in relation to a particular entity is conducted on
an entirely separate basis and is commenced only after full
regard is given to potential conflicts of interest in relation
to all interested parties. Given these factors, our
independence in acting as administrators of the Group has
not been affected.



McGrathNicol’s relationship with the CBA, Rabobank,
Bain Capital and Deutsche Bank and their file
managers are professional relationships.



Professional relationships between banks and business
advisers are common practice and there are no formal
agreements between McGrathNicol, its partners or the
members of the Lending Syndicate that impact our
independence in carrying out our duty as
administrators.



Previous engagements undertaken for members of the
Lending Syndicate have no relation to the Group.

(iii)

Prior professional services to the Insolvent

Neither we, nor the firm, have provided any professional services to the Group within the previous 24 months.

(iv)

No other relevant relationships to disclose

There are no other known relevant relationships, including personal, business and professional relationships, from
the previous 24 months with the Group, an associate of the Group, a former insolvency practitioner appointed to
the Group or any person or entity that has security over the whole or substantially whole of the Group’s property
that should be disclosed.
Indemnities and Up-front Payments
The Administrators have been provided with an undertaking by the Receivers, Deloitte (on behalf of the Lending
Syndicate) that our remuneration and expenses are indemnified for an initial sum of $150,000 plus GST plus legal
fees. If any further amounts are provided by way of indemnities, then we will update the DIRRI accordingly.
There are no conditions on the conduct of the Administration attached to the provision of this indemnity and any
funds utilised for the payment of our remuneration will not be drawn until such time as it is approved as required
by the Corporations Act.
This does not include statutory indemnities and we have not received any other indemnities or up-front payments
that should be disclosed.
Dated: 1 December 2016

Barry Frederic Kogan

Jason Preston

Theodora Alice Eszenyi

Notes:
If the circumstances change or new information is identified, we are required under the Corporations Act 2001 and the ARITA Code of
Professional Practice to update this Declaration and provide a copy to the creditors/Committee with our next communication, as well as
table a copy of any replacement Declaration at the next meeting of the insolvent’s creditors/Committee.
Any relationships, indemnities or up-front payments disclosed in the DIRRI must not be such that the Practitioner is no longer
independent. The purpose of components B and C of the DIRRI is to disclose relationships that, while they do not result in the
Practitioner having a conflict of interest or duty, ensure that creditors are aware of those relationships and understand why the Practitioner
nevertheless remains independent.

Please note that the presentation of the above information is in accordance with the standard format suggested by ARITA.

Annexure 1
Oakville Produce Group of Companies
Company name

ACN

King Holding Company 1 Pty Limited (Administrators Appointed)(Receivers and Managers Appointed)

162 529 384

King Holding Company 2 Pty Limited (Administrators Appointed)(Receivers and Managers Appointed)

162 530 761

King Bid Company Pty Limited (Administrators Appointed)(Receivers and Managers Appointed)

162 530 930

Oakville Produce Group Pty Limited (Administrators Appointed)(Receivers and Managers Appointed)

119 179 216

Oakville Produce Asian Holdco Pty Limited (Administrators Appointed)(Receivers and Managers Appointed)

162 955 857

Oakville Produce Australian HoldCo Pty Limited (Administrators Appointed)(Receivers and Managers Appointed)

162 558 714

Oakville Produce Pty Limited (Administrators Appointed)(Receivers and Managers Appointed)

119 180 004

Oakville Produce Qld Pty Ltd (Administrators Appointed)(Receivers and Managers Appointed)

071 791 369

OP Holdco SA Pty Limited (Administrators Appointed)(Receivers and Managers Appointed)

127 656 400

Oakville Potatoes Pty Ltd (Administrators Appointed)(Receivers and Managers Appointed)

080 208 671

Golden Sunrise Produce Pty Ltd (Administrators Appointed)(Receivers and Managers Appointed)

126 506 303

Lachlan Produce Pty Ltd (Administrators Appointed)(Receivers and Managers Appointed)

113 179 883

Oakville Produce Export Pty Ltd (Administrators Appointed)

169 302 416

