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Definitions
Administrators

Vaughan Neil Strawbridge, David John Frank Lombe, and
John Lethbridge Greig

AEDT

Australian Eastern Daylight Time

ASIC

The Australian Securities & Investments Commission

ATO

Australian Taxation Office

COD

Cash on delivery

Committee

Committee of Creditors

the Company or ACFG

ACN 098 539 416 Pty Limited (formerly Australian
Convenience Foods Group Pty Limited) (Administrators
Appointed)

Deloitte

Deloitte Touche Tohmatsu

the Directors

Stuart Wardman-Browne, Peter Abery, Christopher Nunis,
Kristin Vaughan, Peter Tedesco

DIRRI

Declaration of Independence and Relevant Relationships and
Indemnities

DOCA

Deed of Company Arrangement

ERV

Estimated Realisable Value

FYXX

Financial Year Ended XX

GEERS

General Employee Entitlements and Redundancy Scheme

IPA

Insolvency Practitioners Association of Australia

Management

Management of the Company

PFD

PFD Food Services Pty Limited

RATA

Report as to Affairs

Relation back day

The date of appointment of administrators

ScottPac

Scottish Pacific Business Finance Pty Limited

The Act

Corporations Act 2001

The Court

The Federal Court of Australia or any of the state Supreme
Courts

The Regulations

Corporations Regulations 2001
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1 Executive Summary
1.1

Appointment

On 28 August 2012 we, Vaughan Neil Strawbridge, David John Frank Lombe, and John
Lethbridge Greig, were appointed Joint and Several Administrators of ACN 098 539 416 Pty
Limited (formerly Australian Convenience Foods Group Pty Limited)("the Company") by the
Directors pursuant to Section 436A of the Act.
Our appointment as Administrators was ratified by creditors at the first meeting of creditors
held on 7 September 2012.
A Committee of Creditors was formed at that meeting.

1.2

Conduct of Administration

Upon appointment we took immediate steps to take control of the Company’s assets and
continued to carry on the Company’s business.
We immediately commenced a sale of business campaign, and the business and assets of
the Company were sold with contracts exchanged on 14 September 2012 and completion of
the sale on 21 September 2012.
An application to extend the convening period was made to the Federal Court of Australia on
12 September 2012, and orders were made extending the convening period up to and
including 14 December 2012. The impact being the second meeting of creditors is to be held
on or before 21 December 2012. Due to certain terms in the sale of business agreement the
meeting is being held on 21 December 2012.

1.3

Investigation, Offences, Voidable Transactions

Section 438A of the Act provides that as soon as practicable after an administration begins
the Administrators must investigate the company’s business, property, affairs, and financial
circumstances.
Our investigations to date have not revealed any offences or voidable transactions which
may be recoverable by a Liquidator.
Whilst we have no reason to doubt any information contained in this report, we reserve the
right to alter our conclusions should the underlying data prove to be inaccurate or materially
change from the date of this report.

1.4

Second Meeting of Creditor

Pursuant to Section 439A(3) of the Act, a second meeting of creditors has been called for
Friday 21 December 2012 at the offices of Deloitte Touche Tohmatsu, Level 9 Grosvenor
Place, 225 George Street, Sydney NSW 2000 at 10:00am (AEDT), and Level 10, 550
Bourke Street Melbourne VIC 3000 (see Form 529 enclosed as Appendix E).
At this meeting creditors will be asked to make a decision by passing a resolution in respect
of the options available to them. These options are:
1. That the Company execute a Deed of Company Arrangement: or
2. That the administration end: or
3. That the Company be wound up.
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1.5

Administrators’ Opinion

As a DOCA has not been received for the Company the only options remaining for creditors
are to return control of the Company to the Directors or to wind up the Company (options 2
and 3 above).
As the Company is unable to pay creditors in full, it would not be appropriate or in the
interest of creditors for the Company to be returned to the control of the Directors.
Given the above, it is our opinion that the Company be placed into Liquidation.

1.6

Dividend

The secured creditor, ScottPac, has been paid in full from debtor realisations.
We estimate that all employee entitlements totalling $1,354,882 (gross of PAYG) as at 12
December 2012, afforded a priority under Section 556 of the Act will be paid in full. We are in
the process of paying these entitlements, which we expected to be completed by 21
December 2012.
As we were able to achieve a sale of the business as a going concern, we estimate the
unsecured creditors of the Company will receive a dividend of between 13 cents and 24
cents in the dollar on a pessimistic and optimistic scenario. If a sale was not achieved there
would have been no funds available to pay a dividend to unsecured creditors.
The calculation and reasons for this estimate are presented and discussed in Section 8
below.

2 Introduction
2.1

Purpose of the appointment and report

The purpose of the appointment of Administrators is to allow for independent insolvency
practitioners to take control of and investigate the affairs of a company which is insolvent or
likely to become insolvent. Creditors’ claims are put on hold as at the date of the
Administrators’ appointment and remain so for the duration of the administration.
We are required to provide creditors with sufficient information and our recommendations to
assist them in making an informed decision on the Company’s future. The purpose of this
report is to provide that information and recommendations, including:
•
•
•
•

2.2

Background information about the Company;
The results of our investigations;
The estimated returns to creditors;
The options available to creditors and our opinion on each of these options.

First Meeting of Creditors

On 7 September 2012, a meeting of creditors of the Company was held in accordance with
Section 436E of the Act. At this meeting, our appointment as Joint and Several
Administrators was confirmed.
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At that meeting, we advised we would undertake an investigation into the affairs of the
Company while we pursued a sale of the business as a going concern. This report herein
reports the results of our investigations, a summary of the trading of the business and the
sale process.
Also at the meeting, it was resolved that a Committee of Creditors be formed. The following
creditors volunteered and were elected as members:
Member

Creditor represented

Sharon Nicholson
Boris Ison
Ian MacMahon
Domenic Tacca
Melissa Page
Andrew Jenkins

Patties Foods Limited
Tender Choice Foods (Aust) Pty Limited
Employee
Tacca Industries Pty Limited
P&M Quality Smallgoods Pty Limited
Mrs Mac’s Pty Limited

We have convened one meeting of the Committee to date which was held on Thursday 18
October 2012, to discuss the sale process and to update the Committee on the
administration generally. The Committee also approved the Administrators’ remuneration for
the period of the administration to 31 October 2012.

2.3

Extension of Convening Period

Administrators are required by the Act to convene a second meeting of creditors within 20
business days of the date of their appointment, and to hold this meeting within five business
days either side of the end of this convening period.
A notice was sent to creditors on 10 September 2012 advising of our intention to apply to
Court for an extension of the convening period. No objections were received from creditors.
A notice was also sent to ASIC.
We applied to the Federal Court of Australia on 12 September 2012 for an Order extending
the length of the convening period to enable us additional time to conduct our investigations
and to enable us to sell the business as a going concern. A key element of the negotiations
with the successful purchaser was providing additional time for them to seek an assignment
of the leases for properties from which the business operated. Without this additional time, to
21 December 2012, a sale of the business would not have been achieved.
The court made orders on 12 September 2012, extending the convening period up to and
including 14 December 2012. A notice dated 17 September 2012 was sent to all creditors
advising of the extension

2.4

Second Meeting of Creditors

Pursuant to Section 439A(3) of the Act a second meeting of creditors is to be held at
10:00am (AEDT) on Friday 21 December 2012 at the offices of Deloitte Touche Tohmatsu,
Level 9 Grosvenor Place, 225 George Street, Sydney NSW 2000 and at Level 10, 550
Bourke Street, Melbourne VIC 3000. (See attached Form 529).
At this meeting creditors will be asked to make a decision by passing a resolution in respect
of options that will be available to them.
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We have recommended in this report that the Company be wound up. We have detailed the
reasons as to why we consider this the best option for creditors in Section 10 of this report.
At the second meeting the creditors can resolve to form a Committee of Inspection.
The remuneration of the Administrators has been approved by the Committee of Creditors
for work up to 31 October 2012. At the meeting creditors will be asked to approve the
remuneration of the Administrators for the remainder of the Administration period, and future
remuneration for the first six month period of the winding up.
Full details of the remuneration of the Administrators and the expected remuneration of the
Liquidators are found in Section 12 – Remuneration and Appendix D – Remuneration
Report.

2.5

Administrators’ independence, relationships and indemnities

In accordance with Section 436DA of the Act, a Declaration of Independence, Relevant
Relationships and Indemnities (“DIRRI”) was provided with the first report to creditors dated
29 August 2012 and was also tabled at the first meeting of creditors.
A further copy of the DIRRI is attached as Appendix A. There have been no changes in the
details recorded in the DIRRI.

3 Background Information
3.1

Incorporation and Registered Office

A search of the ASIC database disclosed the Company was incorporated in Victoria on 24
October 2001. The Company’s registered office is shown as Suite 5B, 841 Mountain
Highway, Bayswater VIC 3153.

3.2

Group Structure

Kijiya Nominees Pty
Ltd
2.5% shareholding

Chris Nunis
10% shareholding

Tedesco Holdings
Pty Ltd

Perpetual Trustee
Company Limited

12.5% shareholding

37.5% shareholding

100%

100%

37.5% shareholding

Interco C Pty Ltd

Australian
Convenience Foods
Group Pty Ltd
Peter Tedesco
Kristin Vaughan
Peter Abery
Chris Nunis
Stuart Wardman-Browne

P. T Limited

100%

Peter Tedesco
Kristin Vaughan
Peter Abery
Chris Nunis
Stuart Wardman-Browne

75%

25%

Australian
Convenience Foods
Melbourne Pty Ltd

Australian
Convenience Foods
Sydney Pty Ltd

Australian
Convenience Foods
Microeasy Pty Ltd

Peter Tedesco
Kristin Vaughan
Peter Abery
Chris Nunis
Stuart Wardman-Browne

Peter Tedesco
Kristin Vaughan
Peter Abery
Chris Nunis
Stuart Wardman-Browne

Peter Tedesco
Kristin Vaughan
Peter Abery
Chris Nunis
Stuart Wardman-Browne
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The Company was the ultimate holding company of four subsidiaries, to which the
Administrators were also appointed on 28 August 2012. Each of the subsidiaries had the
same Directors as the Company.
At appointment, the Directors provided a RATA for each of the subsidiaries. Each RATA
declared that the relevant subsidiary had no assets and no liabilities. The only known
contingent creditor of each subsidiary was ScottPac, who held a guarantee from each
subsidiary in relation to the debtor finance facility of the Company.
At the second meeting of creditors for the four subsidiaries held on 2 October 2012, the
contingent creditor resolved that the respective administrations end, with a view to having
subsidiaries subsequently struck off the ASIC register. On 12 November 2012 applications
were lodged with ASIC to have each of the four subsidiaries deregistered.

3.3

Shareholders, Officers and Security Interests

3.3.1

Shareholders

The Company is limited by shares. The ASIC database records the shareholders as:
Shareholder
Peter Abery
Christopher Nunis
Peter Tedesco
Total
Kijiya Nominees Pty Limited
Christopher Nunis
Perpetual Trustee Company
P.T. Limited
Tedesco Holdings Pty Limited
Total
3.3.2

Class

Number

M
M
M
Class M
ORD
ORD
ORD
ORD
ORD
Class ORD

22,479
126,958
98,459
247,896
50,000
200,000
750,000
750,000
250,000
2,000,000

%
9.07
51.21
39.72
100.00
2.50
10.00
37.50
37.50
12.50
100.00

Officers

The ASIC database indicates that during the 12 month period prior to the Administrators’
appointment the Company’s directors and officers were:
Name

Position

Appointed

Stuart Wardman-Browne
Peter Graham Abery
Christopher Aloysius Nunis
Kristin Vaughan
Peter David Tedesco
Christopher Aloysius Nunis

Director
Director
Director
Director
Director
Secretary

29 October 2007
31 August 2010
24 January 2011
24 January 2011
24 January 2011
24 January 2011

3.3.3

Security Interests

A search of the Personal Property Securities Register revealed the following registered
Security Interests:
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Secured Party

Royal Wolf Trading Australia Pty Ltd
Cryovac Australia Pty Ltd
Tacca Industries Pty Ltd
Simplot Australia Pty Ltd
Bunzl Outsourcing Services Limited
Farm Pride Foods Limited
Custom Service Leasing Pty Ltd
Scottish Pacific Business Finance Pty Ltd
Kraft Foods Limited
Inghams Enterprises Pty Ltd
Fonterra Brands (Australia) Pty Ltd
Tacca Industries Pty Ltd
Scottish Pacific Business Finance Pty Ltd
Patties Foods Ltd
Crown Equipment Pty Ltd
Crown Equipment Pty Ltd
Subzero Coldrooms Pty Ltd
Fonterra Brands (Australia) Pty Ltd
Australian Health & Nutrition Association Limited
Australian health & Nutrition Association Limited
Patties Foods Ltd

Circulating or
noncirculating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating
Circulating

PMSI
Y/N
Y
Y
Y
Y
Y
Y
Y
N
Y
Y
Y
Y
N
Y
Y
Y
Y
Y
Y
Y
Y

Date
Registered
30/01/2012
30/01/2012
30/01/2012
30/01/2012
30/01/2012
30/01/2012
31/01/2012
31/01/2012
03/02/2012
23/02/2012
28/02/2012
01/03/2012
05/03/2012
01/04/2012
01/06/2012
01/06/2012
07/06/2012
18/06/2012
29/06/2012
29/06/2012
03/08/2012

The only non-circulating security interest was in favour of ScottPac, who has a fixed and
floating charge over all the assets of the business. They provided a confidential debtor
factoring facility to the Company. On our appointment the debt to ScottPac was $6.6m.
3.3.4

Winding up Applications

There were no winding up applications outstanding as at the date of our appointment.
3.3.5

Books and Records

Pursuant to Section 286 of the Act, a company must keep written financial records that
correctly record and explain its transactions, financial position, performance, and would
enable true and fair financial statements to be prepared and presented in accordance with
accounting standards.
Failure by a company to maintain books and records in accordance with Section 286 of the
Act provides a rebuttable assumption of insolvency of the company, however this only
applies in respect of a liquidator’s application for compensation for insolvent trading and
other actions for recoveries pursuant to Part 5.7B of the Act, from related entities.
In our opinion, it appears as though the books and records have been maintained in
accordance with Section 286 of the Act.

3.4

History of the Company

The Company was incorporated on 24 October 2001, with the name Kittul Pty Limited.
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In 2002, the Company acquired the trade and assets of a number of separate businesses
from Vesco Foods Group, consolidating nationally and trading under the Australian
Convenience Foods name. Since this time the Company has traded from various sites in
capital cities around Australia.
In 2006 the owners of the Vesco Foods Group separated Australian Convenience Foods Pty
Limited from Vesco, to provide the Company with the ability to be sold as a separate
business more readily in the future. The Company was transferred from Vesco to the current
shareholding, at that time.
The Company has traded the national Australian Convenience Foods business since April
2002, and although relocating to various sites across Australia during that time, has
maintained the same core business of production of ready-to-eat convenience foods and
wholesale and retail of other packaged convenience foods.

4 Historical financial performance
4.1

Financial Statements

Financial statements were last prepared to 30 June 2011 and were audited by Grant
Thornton, however, they have not been signed off by the directors or auditors.
The Company prepared monthly management accounts from 1 July 2011 to 31 July 2012.

4.2

Profit & Loss

The profit and loss statements for the financial years FY09 to FY12 are summarised as
follows:

INCOME
Revenue
COGS
Gross Profit
Gross Profit Margin
EXPENSES
Distribution Expenses
Marketing Expenses
Finance and Administration Expenses
Non-operational expenses/impairment
Profit on Restructure
Total Expenses
EBIT
Interest Expense
EBT

FY09
$’000
audited

FY10
$’000
audited

FY11
$’000
audited

FY12
$’000
unaudited

72,605
(55,641)
16,964
23%

66,594
(49,033)
17,561
26%

66,174
(48,311)
17,863
27%

74,819
(54,607)
20,212
27%

(10,692)
(2,310)
(3,632)
(787)
0
(17,421)
(457)
(28)
(485)

(11,077)
(1,828)
(5,061)
(6,870)
0
(24,836)
(7,275)
(46)
(7,321)

(11,616)
(1,686)
(6,906)
0
5,110
(15,098)
2,765
(98)
2,667

(14,220)
(1,830)
(8,646)
0
0
(24,696)
(4,483)
(23)
(4,507)
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FY09
$’000
audited
Income Tax (expense) / benefit
Profit / (Loss)

(148)
(633)

FY10
$’000
audited
160
(7,161)

FY11
$’000
audited

FY12
$’000
unaudited

0
2,667

0
(4,507)

We provide the following preliminary analysis and commentary on the Company’s profit and
loss statements:
•
•
•

•
•

•

Revenue in FY12 had recovered to FY09 levels after 2 years of poor performance
whilst maintaining a gross margin of 27%
The Gross Margin has remained consistent from FY10 to FY12
Finance and Administration expenses have increased due to additional
management costs following the divestment from Vesco and costs associated
with bringing in an executive management team
Non-operational expenses in FY10 included a $6.402m goodwill impairment to
reduce the carrying value of the assets
The ‘Profit on restructure’ in FY11 was from the sale of various assets to Vesco
Foods Pty Ltd relating to a business carried out by ACFG at Level 1, 548 Clayton
Road, Clayton and the extinguishment and forgiveness in full of an intercompany
loan of $5,408,411 owed by the Company to Vesco
If you exclude the profit on restructure the Company has incurred losses every
year for the past four years.

The profit and loss statement for the financial year FY12 compared to the budget for the
same period is summarised as follows:
FY12
$’000
unaudited
INCOME
Revenue

COGS
Gross Profit
Distribution Expenses
Marketing Expenses
Finance and Administration Expenses
Total Expenses
EBIT
Interest Expense
EBT
Income Tax (expense) / benefit
Profit / (Loss)

74,819
(54,607)
20,212
(14,220)
(1,830)
(8,646)
(24,696)
(4,484)
(23)
(4,507)
0
(4,507)

FY12
$’000
budget
70,248
(49,203)
21,045
(11,655)
(1,773)
(8,013)
(21,441)
(396)
0
(396)
0
(396)

FY12
$’000
variance
4,571
(5,404)
(833)
(2,565)
(57)
(633)
(3,255)
(4,088)
23
(4,111)
0
(4,111)

We provide the following commentary on the Company’s performance against budget:
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•
•

•

•

FY12 revenue exceeded budget by $4.571m. This is primarily due to the
commencement of business with a significant new customer in FY12.
Distribution expenses exceeded budget due to redundancies, IT separation, make
good costs associated with the Brisbane lease. Further, the commencement of
trade with a significant new customer resulted in an increase in distribution costs.
Management advise that this new contract had been loss making.
Finance and administration expenses exceeded budget due to the costs
associated with divesting from Vesco and bringing in a new executive
management team.
Overall performance was significantly below budget as indicated by the $4.507m
loss vs budgeted loss of $396k, in part due to the significant increase in
administrative / fixed costs of the business.

The Directors had identified the need for action to stop the losses and implemented a
restructuring program in late FY12 / early FY13.

4.3

Balance Sheet

The balance sheets for FY09 to FY11 (audited) and the most recent balance sheet, July
2012 (unaudited), are summarised as follows:
FY09
FY10
FY11
Jul-12
Audited
Audited
Audited Unaudited
$'000
$'000
$'000
$'000
Current Assets
Cash and Cash equivalents
Trade and other receivables
Inventories
Other assets
Total Current Assets
Property, Plant and Equipment
Intangible assets
Non-Current Assets
Total Assets
Current Liabilities
Trade and Other payables
Loans and Borrowings
Employee benefits
Provisions
Total Current Liabilities
Loans and Borrowings
Employee benefits
Provisions
Total Non-Current Liabilities
Total Liabilities
Net Assets
Equity
Issued capital

1,307
8,226
1,701
11,234
5,667
8,059
13,726.00
24,960

243
7,500
1,432
9,175
4,628
1,637
6,265
15,440

731
8,409
1,818
330
11,288
4,160
1,637
5,797
17,085

937
10,430
2,615
146
14,128
4,419
1,637
6,056
20,184

8,636
100
1,695
10,431
6,541
113
6,654
17,085
7,875

7,487
5,049
1,859
40
14,435
125
90
76
291
14,726
714

9,718
94
1,498
29
11,339
278
87
365
11,704
5,381

7,947
6557
1,796
2,224
18,524
(22)

17,250

17,250

19,250

20,457
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FY09
Audited
$'000
Accumulated losses
Total Equity

(9,375)
7,875

FY10
Audited
$'000
(16,536)
714

FY11
Audited
$'000

Jul-12
Unaudited
$'000

(13,869)
5,381

(18,882)
(1,575)

We provide the following preliminary analysis and commentary on the Company’s balance
sheets:
•
•

•

4.4

The Net Asset position of the Company has deteriorated from $7.875m in FY09 to
net liabilities of $1.575m in July 2012
The reduction in Non-current assets from FY09 to FY10 was due to an
impairment loss of $6.402m which was recorded to reduce the carrying value of
goodwill
The Non-Current liabilities were reduced significantly in FY10 as the major
liability, being the loan from Vesco Food Holdings Pty Ltd, became a current
liability. This loan was extinguished as part of the sale of the Clayton assets of the
business in FY11 (refer to section 7.4.2 for further details).

Working Capital Deficiency

Working capital is a financial measure which represents operating liquidity available to a
Company. Net working capital is calculated as current assets minus current liabilities.
The liquidity ratio below is a measure that is used to determine the Company's ability to pay
off its short-term debt obligations. The higher the value of the ratio, the more able the
Company is to meet its short-term debts.
A review of the financial statements of the Company discloses the following net asset
position:
FY09
$’000
audited
Current Assets
Current Liabilities
Working Capital Surplus / (Deficiency)
Liquidity Ratio

11,234
10,431
803
1.08

FY10
$’000
audited
9,175
14,435
(5,260)
0.64

FY11
$’000
audited

July-12
$’000
unaudited

11,288
11,339
(51)
1.00

14,128
18,524
(4,396)
0.76

A working capital ratio of less than 1 indicates that the Company would have difficulty
meeting its current liabilities as and when they fell due. The deterioration in the working
capital position from FY11 to July 2012 is an indicator of potential insolvency.
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4.5

Movement of Funds

Set out below is the sources and applications of funds for FY09 to FY11:
FY09
$’000
audited

FY10
$’000
audited

FY11
$’000
audited

Cash flow from Operating Activities

Receipts from customers

72,436

67,462

64,934

(73,020)

(67,042)

(66,174)

(28)

(46)

(98)

0

0

0

(612)

374

(1,338)

30

0

0

(2,925)

(128)

(342)

(44)

(3)

0

(2,939)

(131)

(342)

325

0

0

4,530

0

300

Repayment of borrowings – related parties

0

(1,207)

0

Repayment of borrowings – external parties

0

(100)

(131)

Proceeds from issue of shares

0

0

1,999

Net cash from / (used in) investing activities

4,855

(1,307)

2,168

Net increase/(decrease) in cash and equivalents

1,304

(1,064)

488

3

1,307

243

1,307

243

731

Payments to suppliers and employees
Interest paid
Income tax paid
Net cash from / (used in) operating activities
Cash flow from Investing Activities

Proceeds from sale property, plant & equipment
Acquisition of property, plant & equipment
Acquisition of intangible assets
Net cash from / (used in) investing activities
Cash flow from Financing Activities

Additional borrowings – unsecured loans
Additional borrowings – related parties

Opening cash balance at 1 July
Closing Cash Balance

Unfortunately we were unable to extract information to show the funds flow for FY12. We
provide the following comments in respect to the Company’s source and application of funds
to FY11:
•

FY09 – positive cash flow was only maintained via additional borrowings from
related parties ($4.530m). $2.925m of this was utilised to fund asset acquisitions.
Cash flow from trading was negative $612k

•

FY10 – cash flow from trading was marginally positive ($374k). Overall cash flow
for the year was negative due mainly to the repayment of borrowings from related
parties ($1.207m)

•

FY11 – significant negative cash flow from trading ($1.338m). Positive overall
cash flow of $488k was only maintained by issue of shares ($1.999m). From
these funds net reduction in borrowings of $169k was made and also assets costs
$342k were acquired.
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5 Directors’ Report as to Affairs (RATA)
5.1

Summary

Under Section 438B of the Act, directors are required to provide a RATA for the Company as
at the date of our appointment within five business days of receipt of the request from the
Administrators or such longer period as the Administrators allow.
The Directors provided a RATA on 4 September 2012. The RATA was signed by Kristin
Vaughan, Stuart Wardman-Browne, Peter Tedesco, and Christopher Nunis. Peter Abery
provided a further RATA with the same values, on 2 October 2012. The RATA was prepared
up to the date of the last-prepared management accounts, at 31 July 2012. Values
represented in the RATA are taken from the accounts as at that date.
The RATA, together with the respective accompanying schedules may be inspected by
contacting Paul Redpath on 02 9322 3811 at the Administrators’ office at Deloitte.
The RATA represents a snapshot of the asset and liability position of the Company on a
going concern and forced asset realisation basis, as prepared by the Directors. We
provide commentary, where relevant, on the RATA values compared to the likely estimated
realisable amounts for the benefit of creditors. Further, as at the date of this report, the
business and assets of the Company have been sold and we have provided comments
below on values realised for certain assets.
We have also commissioned and received an independent valuation of the assets of the
Company which is discussed in more detail in Section 6.
The book values shown in the RATA do not reflect actual returns to creditors.
The RATA is summarised as follows:

Note
Assets
Interest In Land
Cash on Hand
Cash at Bank
Sundry Debtors
Stock
Work in Progress
Plant & Equipment
Other Assets
Sub Total
Assets Subject to Security Interests
Less Amounts owing Security Interests
Total
Liabilities
Less: Priority Creditors
Employee entitlements
Less: Secured Creditors
Partly Secured Creditors
Total available to unsecured

5.1.1
5.1.2
5.1.2
5.1.3
5.1.4
5.1.5
5.1.6
5.1.7
5.1.8

5.1.9

Book Value
($)

Directors’ ERV
($)

Nil
2,750
207,575
76,916
2,614,665
Nil
4,419,754
69,390
7,391,050
10,429,884
(6,556,875)
11,264,059

Nil
2,750
207,575
76,916
2,614,665
Nil
4,419,754
63,390
7,391,050
10,429,884
(6,556,875)
11,264,059

Nil
(2,398,639)
Nil
Nil
8,865,420

Nil
(2,398,639)
Nil
Nil
8,865,420
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Note
creditors
Unsecured creditors

Contingent Assets
Contingent Liabilities
Surplus/(Shortfall)

Book Value
($)

Directors’ ERV
($)

5.1.10

(10,785,295)

(10,785,295)

5.1.11
5.1.12

727,265
(106,718)
(1,299,328)

727,265
(106,718)
(1,299,328)

We comment on the estimated realisable values included in the RATA as follows:
5.1.1

Interest in Land

The Company does not own any land.
5.1.2

Cash on Hand and at Bank

The RATA discloses the value of cash on hand at appointment of $2,750. This is the monthly
balance of petty cash on all sites across the country. At the date of appointment there was
an immaterial amount of petty cash at each site, which was used as petty cash under the
standing procedures during the administration up to the sale date. Where petty cash was
extinguished at each site, approved purchases were made by staff and reimbursed.
At the date of the sale of business there was an immaterial amount of petty cash on site at
each trading address, estimated at below $100 at each site.
Cash at bank is listed with a value of $207,575. On appointment, cash at bank of $708,382
was realised, of which $11,103 was in respect to pre-appointment debtor receipts which
were forwarded to ScottPac.
5.1.3

Sundry Debtors

As at the date of our appointment, the Company had sundry debtors totalling $76,916,
summarised as follows:
Amount
Owing $
Crime compensation case – theft
Worker’s compensation claim
Refundable deposits
Total

20,040
53,636
3,240
76,916

Amount
Realisable $
20,040
53,636
3,240
76,916

No recoveries of the amounts listed above have been made to date.
The trade debtors of the Company are included in Section 5.1.8 below. All trade debtors of
the Company are secured by ScottPac, under the terms of ScottPac’s debtor finance
agreement.
5.1.4

Stock on Hand

The RATA balance for stock on hand indicates that the book value of the stock at the date of
appointment was $2,614,665. A significant part of the stock on hand was subject to retention
of title claims, both registered and perfected on the PPSR (see Section 3.3.3 above), and
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unregistered but valid under the two-year transitional arrangements in the PPSA. The
estimated realisable value of the stock did not take into account the security interests.
The value received for stock on hand is dependent upon the method by, and circumstances
in, which the stock is disposed of. In circumstances of a sale as a going concern, stock is
generally realised close to or at cost. In a forced sale, stock on hand is generally realised at
a substantial loss. Given the nature of the Company’s trading stock, being food perishables,
the estimated realisable value of trading stock in a forced sale scenario may have been zero.
Under the terms of the sale of business and assets agreement, the purchaser agreed to pay
for all stock on site at the sale date, at cost. Stock on hand included stock on hand at
appointment and stock purchased during the administration period. This excluded stock
which had reached its used-by date. Accordingly, all stock on hand at appointment was
realised either during trading, or at cost at the sale of the business.
We have received 23 retention of title claims totalling approximately $600k. Based on our
assessment of documentation received to date and legal advice, we estimate potential valid
ROT claims of c.$450k. To date the Administrators have not paid out any ROT claims.
5.1.5

Work In Progress

At the date of appointment, the Company did not have any recorded work in progress. All
stock used in the manufacture of pre-made convenience foods is recorded in the system as
either raw materials stock, or as finished goods stock.
5.1.6

Plant & Equipment

The RATA discloses plant and equipment owned by the Company at the date of
appointment with a book value of $4,419,754, estimated to be wholly realisable. The
Annexures provide the following calculation for the book value of plant and equipment at 31
July 2012:

Motor Vehicles at 30 June 2011
Furniture & Fittings at 30 June 2011
Plant & Machinery at 30 June 2011
Leasehold Improvements at 30 June 2011
Computer Equipment at 30 June 2011
Total Book Value at 30 June 2011
Minus: unbooked depreciation to 31 July 2012
Plus; additions to 31 July 2012
Total Book Value at 31 July 2012

Book Value
($)
145,492
82,891
1,109,011
2,634,970
187,186
4,159,550
(702,000)
962,000
4,420,000

Upon appointment, in preparation for the sale of business campaign, the Administrators
engaged an agent to value the plant and equipment of the Company. The estimated
realisable value for the unencumbered plant and equipment of the Company was $1,993,370
when sold for existing use, and $565,395 in a forced sale or liquidation scenario.
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5.1.7

Other Assets

The RATA lists the following other assets:

Prepayments - general
Prepayments - insurance
Total Deposits

Amount
Realisable
($)
61,038
8,352
69,390

Cost
($)
61,038
8,352
69,390

General prepayments relate to rent prepayments which we received the benefit of during the
administration. Insurance prepayments were also utilised during the administration. Both
represent a reduction of costs of trading the business during the administration.
5.1.8

Assets Subject to Specific Charges

At the date of the RATA the Company had trade debtors totalling $10,429,884. These were
provided as security against funding under a debtor factoring agreement with ScottPac,
through which the Company had received funding in the amount of $6,556,875. The balance
of $3,873,009, is the net debtors after the assumed payment in full of the ScottPac debt.
At the date of appointment, the ScottPac facility had $6,671,164 owing to them. This was
secured by $9,865,520 in outstanding invoices. At the date of this report, the ScottPac debt
has been repaid in full. We are continuing to collect the pre-appointment debtors which are
discussed further in Section 8.2.3 below.
5.1.9

Employee Entitlements

The RATA included employee entitlements in the amount of $2,398,639. This however, is
not consistent with the calculations attached to the RATA, which calculate and summarise
employee entitlements totalling $4,363,944:
Type of Entitlement
Wages & Superannuation
Holiday Pay (Annual Leave)
Long Service Leave
Payment in lieu of Notice
Redundancy
Total
5.1.9.1

Note
5.1.9.1
5.1.9.2
5.1.9.2
5.1.9.4
5.1.9.4

$
Nil
1,500,306
620,459
863,829
1,379,350
4,363,944

Wages & Superannuation

The RATA did not reveal any amounts owing for outstanding wages. The Administration
commenced on Tuesday 28 August 2012 with wages owed to employees for the preceding
week. These wages were paid on 29 August 2012, in accordance with the standing pay
arrangements. These pre-appointment net wages totalled $206,945. PAYG owed on this
payment has not been paid and represents an unsecured claim of the ATO.
Some employees were paid monthly on the 15th of each calendar month, two weeks in
arrears and two weeks in advance. Monthly paid employees were accordingly paid in
advance as at the date of appointment.
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From the date of appointment up until the completion of the sale of business, all employees
were paid for all normal wages earned in accordance with the normal pay arrangements.
Accordingly there are no employees owed wages for normal hours work, either for the preappointment period, or for the administration period up to the sale of business.
At appointment, the superannuation contributions for July 2012 had been paid, however
returned electronic payments and uncleared cheques resulted in a balance of $16,917 being
payable. Superannuation for August 2012 has been paid during the Administration in the
amount of $35,587.
5.1.9.2

Holiday Pay (Annual Leave) & Long Service Leave

The liability for leave entitlements presented in the RATA is calculated up to 31 July 2012.
5.1.9.3

Pay in Lieu of Notice & Redundancy Pay

Entitlements owing to employees upon termination are calculated in the RATA based on a
scenario where all employees were terminated without notice.
5.1.9.4

Entitlements Summary

Below is a summary of the current position in respect to employee entitlements. Key
observations are:
• RATA showed entitlements totalling $4.36m, including PILN & Redundancy Pay.
Our calculation in the event all staff were made redundant was $5.30m (forced
sale).
• Although a number of people were made redundant during the course of the
administration the majority of employees were offered continuing employment,
which reduced employee entitlement to $1.597m.
• As at 12 December 2012 employee entitlements outstanding totalling $1.35m
which we expect will be paid by 21 December 2012.

Entitlement (Priority)
Wages
Unpaid Super July 2012
Unpaid Super August 2012
Wages & Superannuation (s.556(1)(e))
Accrued Annual Leave
Accrued Long Service Leave
Leave (s.556(1)(g)(iv))
PILN
Redundancy Pay
Termination (s.556(1)(h))
Total Priority Claims

RATA
31/07/12
Value
$

Sale as
Going
Concern
$

Forced
Sale
$

At
12/12/12
$

Nil
Nil
Nil
Nil
1,500,306
620,459
2,120,765
863,829
1,379,350
2,243,179
4,363,944

206,946
16,917
35,083
258,946
358,745
240,745
599,490
281,771
456,704
738,475
1,596,911

206,946
16,917
35,083
258,946
*1,403,000
*639,000
2,042,000
*1,233,000
*1,771,000
3,004,000
5,304,946

Nil
16,917
Nil
16,917
358,745
240,745
599,490
281,771
456,704
738,475
1,354,882

*Estimates

The claims of the employees represent a priority claim pursuant to Section 556 of the Act
and subject to the normal adjudication process that may result in changes to the above
amounts.
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5.1.10 Unsecured Creditors
Unsecured creditor claims are estimated to total $10,785,295
5.1.11 Contingent Assets
The RATA discloses the following contingent creditors
.
Contingent Asset
Lease Guarantee Term Deposit
Supplier Bank Guarantee Term Deposit
Total

Note
5.1.11.1
5.1.11.2

$
477,265
250,000
727,265

5.1.11.1 Lease Guarantee

The lease guarantees are provided to landlords for the various trading addresses. They are
cash term deposits held at various banks. We are in the process of seeking the recovery of
these amounts. The expected realisations is unknown at this time and subject to ongoing
discussions and negotiations with landlords. The amount ultimately recoverable will depend
upon claims for breach of lease and make good made by landlords.
5.1.11.2 Supplier Guarantee

This guarantee is a cash term deposit and provides a guarantee to Vesco Foods in relation
their commercial credit which has expired. This amount is expected to be realised and we
are waiting for Westpac to transfer these funds to us.
5.1.12 Contingent Liability
The RATA included one contingent liability, in the amount of $106,718. This amount is an
estimated cost for a make-good claim on a leased property.
Make-good claims on the leased property will reduce the amount recoverable from lease
guarantees provided.

5.2
5.2.1

Explanations for difficulties
Directors’ explanation

The directors have advised that the reasons for the Company’s failure were:
“In June 2012, ACFG was in a fragile state – it had tight margins and short shelf life products
– however the turnaround plan 8 appeared to have real traction. The board felt that the
Company needed a buffer to ensure the plan could be executed and approached major
creditors for extended terms for a short period. ACFG had done the same on its initial spin
out from Vesco in 2010 and had promptly returned creditors to normal terms.
However, in early August ACFG’s largest supplier put the Company on stopped supply.
ACFG had been approximately 3 days late with the full payment of this account. The
stopped supply resulted in the Company being unable to supply pies to one of its largest
customers. Approximately one week later this major customer transferred pie supply to a
competitor of ACFG. When another major supplier heard that the Company had temporarily
lost that customer, they also moved to stopped supply (despite being within payment terms
at that time).
Prior to this time I did not consider the Company should or was destined to “fail”.
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As indicated 8 board members and management urgently met these two suppliers and the
customer with a proposal to return to supply and to allow ACFG to complete its turnaround.
Discussions continued, however those suppliers would not extend the current credit limit and
the supplier did not release ACFG from stopped supply. On 28 August the board had not
received a decision from the other supplier and resolved to place the Company into
voluntary administration.”
5.2.2

Administrator’s opinion

In our opinion, from a review of the Company’s operations, the failure of the Company is due
to the following factors:
• The loss of the Company’s largest customer as a result of the major supplier placing
the Company on stop supply (or COD) after outstanding invoices became 3 days
overdue.
• As a result of losing the Company’s largest customer, the second-largest supplier
also placed the Company on stop supply, which effectively meant the Company
could not service a large part of its business, and sales dropped dramatically.
• The Company has been historically loss making (when excluding exceptional items
such as the Vesco debt forgiveness) for the past four financial years and had only
been able to continue to trade and pay its liabilities as and when they fell due, as a
result of shareholder support through capital injections and loans.

5.3

Related entities

Section 228 of the Act defines a related party to a public company, such as the company, as
“An entity that controls a public company is a related party of the public company”.
Details of the related entity creditors as per the Company’s books and records are as
follows:

Name
Champ Ventures
Pty Ltd
RSEA Pty Limited
Seek Ltd
Vodafone Pty Ltd
GS1 Australia Ltd
Vesco Foods Pty
Ltd
Tedesco Holdings
Pty Ltd
Peter Tedesco

Relationship
Common
Director
Common
Director
Common
Director
Common
Director
Common
Director
Common
Director
Common
Director
Director

Debt $
45,035

Date debt
incurred
various

1,134

various

248

various

25,053

various

1,133

various

748,851

various

172,441

Various

32,804

June
2012

How debt was incurred
Directors fees
5.3.1
Clothing supplier
5.3.1
Employment
advertising 5.3.1
Mobile telephone
provider 5.3.1
Bar code provider
5.3.1
see below
5.3.2
see below
5.3.3
see below
5.3.3
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5.3.1

Trade Creditors

We have verified 5 related parties listed by the Directors in the RATA as creditors. The
Directors have advised that each of the debts relate to transactions occurring in the ordinary
course of business, and do not appear to be created by insolvent transactions or other
transactions voidable by a liquidator.
5.3.2

Vesco Foods Pty Limited

The records of the Company at the date of appointment show a debt to Vesco Foods Pty
Limited in the amount of $283,743. At the first meeting of creditors Vesco Foods Pty Limited
submitted an Informal Proof of Debt or Claim in the amount of $748,851. The claim included
invoicing substantiating this amount, which was all invoicing incurred in the ordinary course
of business.
5.3.3

Peter Tedesco & Tedesco Holdings

In June 2012 Peter Tedesco provided funding to the Company in the form of a loan from
Tedesco Holdings Pty Limited in the amount of $172,441, and a loan from himself personally
in the amount of $25,441. These amounts each represent an unsecured claim against the
Company.

6 The Administrators’ Actions to Date
Following appointment, we took control of the operations and affairs of the Company.
Immediate operational and statutory actions were taken by us for the conduct of the
Voluntary Administration.

6.1

Sale of Business Process

Given the historic and continuing trading losses and limited external funding available to the
Administrators to trade the business, a fast track sale of the Company was required to be
implemented. Shortly after appointment we advertised the business for sale on the following
dates:
Publication
The Australian
Australian Financial Review

Date
30 August 2012
31 August 2012

We maintained an interested party register that included 58 parties who had been contacted
directly by the Administrators. Of these parties, 31 executed a Confidentiality Agreement and
were given access to the data room set up by the Administrators.
The Administrators received 8 written expressions of interest for all or part of the business
and assets of the Company, albeit there was only 1 offer for the business as a whole to be
acquired as a going concern.
The timetable for submission of offers was as follows:
Sale of Business Timetable
Event
Opening on-line eRoom (data room)

Date
30 August 2012
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Sale of Business Timetable
Event
Submission of a non-binding written indicative offer
Distribution of draft sale and purchase agreements
Exchange and signing of contracts
Completion

Date
7 September 2012
8 September 2012
14 September 2012
21 September 2012

The sale process resulted in an acceptable offer for the business as a going concern.
The business sale agreement encompassed the following key terms:
• $2,000,000 for plant & equipment and fixed assets of the business
• $1,276,355 for stock broken down as follows:
o
o
o
o

•
•

Raw materials
$527,570 (100% of cost)
Consumables
$190,450 (100% of cost)
Third party finished goods
$503,598 (100% of cost)
Manufactured finished goods $54,376 (50% of sale value – due to
perishable nature)

The Purchaser assumed all employee entitlements for those offered continuing
employment (estimated at $1,442,510 for annual and long service leave)
Adjustments and apportionments for pre-payments.

Since the sale of the business the Administrators have worked closely with the purchaser,
PFD, in regard to:
•
•
•
6.1.1

The assignment of leased property and equipment
Debtor collections
Apportionment of accruals and prepayments
Property Plant & Equipment

Property, plant & equipment was valued by an independent valuer at the time of our
appointment. The valuation report is a confidential document, however we provide the
following valuation information for unencumbered assets, for sale comparison purposes:

PP&E Location

Market Val for
Existing use
$

Est. Auction
Value
$

Kent Rd, Mascot NSW
Gardeners Rd, Mascot NSW
Mountain Hwy, Bayswater VIC
Christensen Rd, Staplyton QLD

24,630
1,099,175
449,805
201,765

12,475
213,205
180,530
88,405

Rundle Rd, Salisbury SA
Holman Dr, Bassendean WA
Neil St, Osborne Park WA
Total

160,870
50,250
6,875
1,993,370

45,395
21,405
3,980
565,395
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6.1.2

Stock on Hand

The contract provided for a value in the sale contract to be attributed to the stock on hand
and transferred on the settlement date. A stock take was completed at all sites, and the net
amount paid for all stock on site at settlement was $1,276,355.
6.1.3

Employee Entitlements

The sale of business and assets included the transfer of the majority of production staff at all
sites nationally. Certain management roles within the Company became redundant and a
small number of staff were not transferred to the purchaser, and were made redundant by
the Administrators.
The following table shows the estimates of entitlements of the transferred employees which
are adopted by the purchaser and not payable by the Company.
Classification

$

Transferred Annual Leave
Transferred Long Service Leave

1,044,255
398,255

Total

1,442,510

Employee entitlements of employees terminated by the Administrators or otherwise ceasing
employment prior to the settlement date that are the liability of the Company and enjoy a
priority ahead of unsecured creditors in accordance with the operation of Section 556 of the
Act, are listed in Section 8.2 below.

6.2
6.2.1

Administrators’ Trading Performance and Receipts and Payments
Business Trading

The business was traded under the direction and management of the Administrators during
the period of the administration up to the settlement of the sale.
Whilst the business at each trading address was maintained, the Administrators undertook a
rationalisation process which involved the redundancy of 55 staff members shortly after
appointment, together with further redundancies of 35 in preparing the business for the sale.
The business was traded under normal trading conditions with existing customers being
serviced as per standing arrangements and the customer network and production capacity
being maintained as much as possible.
During the period of the Administration, invoiced sales during trading totalled $3,747k, of
which $2,671k of debtors has been collected at the date of this report, and further $1,076k
remain outstanding (albeit, $269k of the outstanding balance has been received and is held
in the ScottPac collections account).
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6.2.2

Administrators’ Receipts and Payments

The table below provides a summary of the receipts and payments during the period 28
August 2012 to 12 December 2012. We advise that the summary below does not include
accruals incurred to date.
$
Income
Secured Asset Realisations

2,698,967
8,793,751

Other Asset Realisations
Sale of Business Apportionments

708,666
3,276,355

Purchaser Apportionments
Net Income

491,381
15,969,121

Trading Expenses
Priority Creditors Paid

(4,568,900)
(243,595)

Secured Creditor
Adminisitrators' Fees & Expenses
Net Expenditure
Funds Available

(6,671,164)
(1,681,428)
(13,165,087)
2,804,034

A detailed account of receipts and payments is provided in Appendix D Remuneration report.

7 Investigations
7.1

Introduction

Section 438A(a) of the Act provides that as soon as practicable after an administration
begins the Administrators must investigate the company’s business, property, affairs and
financial circumstances.
Pursuant to Regulation 5.3A.02 the Administrators are also required to investigate and report
on any possible recovery actions that may be available to a Liquidator, should creditors
resolve that the company be wound up.
An explanation of the possible offences by a Director and insolvent and voidable
transactions that a Liquidator could pursue is attached at Appendix B. This information sheet
has been prepared by the Insolvency Practitioners Association (IPA) and is intended to
reduce the amount of generic information included as part of the body of this report.
Creditors who are not familiar with the nature of offences and liquidator actions should refer
to the appendix for explanations. If further explanation is required of the material contained
in Appendix B or of our investigations, creditors should contact us.

7.2

Overview of Investigation

In the time available to us, we have undertaken the following investigations to prepare this
report and formulate our opinions:
•
•

ASIC and real property searches;
Personal Property Securities Register searches;
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Review of books and records of the Company, where available;
Discussions and questionnaires completed by the Directors;
Discussions with management and staff.

•
•
•

Whilst we have no reason to doubt any information contained in this report, we reserve the
right to alter our conclusions should the underlying data prove to be inaccurate or materially
change from the date of this report.

7.3

Offences by the Directors

7.3.1

Overview

The Administrators are required to complete and lodge a report pursuant to Section 438D of
the Act with ASIC where it appears to the Administrators that a past or present officer of a
company may have been guilty of an offence in relation to the company and in other limited
circumstances. Any report lodged pursuant to Section 438D (or an investigative report
lodged by a liquidator pursuant to Section 533 of the Act) is not available to the public.
We have undertaken a preliminary investigation of the affairs of ACFG in relation to
suspected contraventions of Section 180 - 184 of the Act regarding the general duties of
directors and officers.
From our investigations to date we have not found that the Directors have acted dishonestly
and/or fraudulently in the exercise of their powers and discharge of their duties. To date,
there has been no evidence that the Directors have used their powers other than in the
Company’s interest.
Whilst we will continue to investigate any potential breaches of director’s duties, at the time
of writing this report, it is unlikely that there will be actions against the directors for breach of
statutory duties.
7.3.2

Books and records

As discussed in Section 3.3.5 above, the Company’s books and records have been
maintained in accordance with Section 286 of the Act.

7.4

Voidable transactions

The Act 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.
Voidable transactions include:
•
•
•
•
•
•
•

Unfair preferences (Section 588FA)
Uncommercial transactions (Section 588FB)
Unfair loans to a company (Section 588FD)
Arrangements to avoid employee entitlements (Section 596AB)
Unreasonable director-related transactions (Section 588FDA)
Transactions with the purpose of defeating creditors (Section 588FE(5))
Voidable security interests (Section 588FJ)
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It is important to note that such transactions are only voidable if they are considered
insolvent transactions of the company. In order for a liquidator to recover any amount it
would first be necessary to establish that the company was in fact insolvent at the time of the
transaction.
Generally such actions are expensive and are likely to require Court applications. As such,
should there be inadequate funds available, or the liquidators consider it uncommercial or
not in the creditors’ best interests, such recovery actions may not be commenced by the
liquidators.
In these circumstances, creditors wishing to fund any such actions may do so. Should any
funds be recovered from these actions, the creditors providing the funding may be entitled to
receive their contribution in priority to other creditors.
Litigation insurance may also be available to fund these actions. However, such funding is
generally only available where legal advice indicates that there is a strong potential for
success.
7.4.1

Unfair Preferences Payments (Section 588FA)

We have examined the books and records of the Company within the six months prior to the
relation back day.
We identified 29 trade creditors that received round sum payments totalling $355,500 which
may be unfair preferences. The results of our initial investigations are summarised below:
No. of creditors
18
16
14
12
10
8
6
4
2
0

Payment Totals
$140,000
$120,000
$100,000
$80,000
$60,000
$40,000
$20,000

Less than $10k

$10k - $20k
Number of creditors

$20k - $50k

Greater than $50k

$-

Total value of payments ($)

The above graph illustrates that there were payments totalling $60,000 to 16 creditors who
individually received a total of less than $10,000.
Further investigation has revealed that the above referred potential preference payments
were in the ordinary course and accordingly unlikely to be recoverable as unfair preferences.
It should be noted that the Directors, in their Directors Questionnaire, advised that:
•

there were no creditors pressing the Company for payment and that as at 23 August
2012 “almost all creditors were within normal trading terms”.

•

the Company had entered into a payment arrangement with one trade creditor and
had negotiated extended credit terms with three trade creditors.
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In order to prove a creditor received an unfair preference payment, a liquidator must
demonstrate that the company was insolvent at the time the creditor received the
payment/benefit. The creditor has a defence to a claim by a liquidator that a transaction is
an unfair preference if, at the time the benefit was received the creditor had no reasonable
grounds for suspecting that the company was insolvent or would become insolvent through
entering into the transaction and valuable consideration was given. Another defence is
whether the transaction in question could be considered a part of a continuing business
relationship – such as a running account whereby the level of the company’s indebtedness
to its creditor increases and decreases from time to time as a result of a series of
transactions, then all the transactions are considered as one single transaction. In this case,
an unfair preference is only in existence if the value of payments during the relevant period
is greater that the value of goods or services provided to the company during the relevant
period.
In the event of liquidation, a liquidator will need to prove that creditors knew or should have
known that the Company was insolvent at the time the payments were made. There would
need to be significant investigative work undertaken to establish whether:
•
•
•
•
•

the company was insolvent at the time the transaction occurred
the party that received the preference was aware that the company was insolvent or
likely to become insolvent at that time
the recipient has sufficient assets to settle any successful claims
the cost of undertaking the action is greater than the possible return
there are sufficient funds available (subject to the approval of creditors) to undertake
any proposed preference recovery action.

As detailed at Section 7.5 below, it appears that the Company was not insolvent as at 28
August 2012, however, was likely to become insolvent at some future time. Accordingly, we
have not included any recovery of preference payments in our estimate of expected returns
to creditors in liquidation.
7.4.2

Unfair Loans (Section 588FD)

Our investigations of the Company books and records revealed that the Company had not
made or received any loans from or to any parties which committed either company to
extortionate terms.
7.4.3

Uncommercial Transactions (Section 588FE)

Our review of the Company records to expose evidence of uncommercial transactions
entered into by the Company during the 2 years prior to our appointment has identified a
transaction that may constitute an uncommercial transaction.
On 20 January 2011, ACF sold various assets to Vesco Foods Pty Ltd (“Vesco”) relating to
a business carried out by ACF at Level 1, 548 Clayton Road, Clayton (“the Clayton
Assets”). These assets were comprised of the following:
•
•
•

the plant and equipment
intellectual property assets
product warranties and financial information
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•

any other assets which Vesco nominates within 6 months after completion as assets
which it reasonably requires

The Clayton Assets were sold to Vesco for $1. We have been advised by the directors of
ACFG that a valuation of the Clayton Assets was not obtained, however, the Company’s
financial records indicate that the written down value of the plant & equipment as at 20
January 2011 was approximately $139,000.
The Company also granted Vesco an exclusive, royalty-free licence to use the Trade Mark
“Ready Go Eat” on or in relation to all frozen microwaveable products sold or distributed by
the ACF Group. The profit and loss statements of the Clayton business for the year ended
30 June 2010 and the period 1 July 2010 to 28 February 2011 show it incurred a loss of
$288k and a profit of $592k, respectively. Therefore, annualising the results for the period 1
July 2010 to 28 February 2011, the estimated EBITDA for FY11 would be $888k. Based on a
multiple of 6 times EBITDA, the business would therefore be valued at $5.3m.
The Company subsequently sold the stock at the Clayton premises to Vesco on 1 March
2011 for $97,815, being the cost price of the stock as agreed by Vesco and ACFG.
Also on 20 January 2011 ACFG entered into the following:
•

a Deed of Forgiveness with Vesco and Vesco Foods Holdings Pty Ltd (“VFH”)
pursuant to which an intercompany loan of $5,408,411 owed by ACFG was
extinguished and forgiven in full

•

a Share Sale Deed - VFH sold all shares it held in ACF to the following parties for $4:
o
o
o
o

Perpetual Trustee Company Ltd (as trustee for the CHAMP Ventures
Investments Trust No 5A) (“Fund 5A”)
PT Ltd (as trustee for the CHAMP Ventures Investments Trust No 5B)(“Fund
5B”)
Peter Tedesco (“Tedesco”) and
Chris Nunis (“Nunis”)

•

a Distribution Agreement with Vesco whereby ACFG became the exclusive
distributor of burgers, rolls and other related products designed to be frozen and
heated in a microwave prior to consumption

•

a Subscription Agreement with Fund 5A, Fund 5B, Tedesco and Nunis whereby
these parties injected $2m of capital into the Company

The above transactions are hereafter referred to as the “Vesco Restructure”.
We have been advised that the Vesco loan arose when Vesco (formerly K & F Foods)
purchased ACFG in 2006 and paid out secured interest bearing loans of approximately $6m.
By the end of FY08 ACFG, using cash generated from operations, had reduced the loan to
approximately $1.8m. Vesco then provided funding to ACFG to make capital investments in
Victoria, Perth and Queensland, resulting in the loan balance of approximately $5.4m in
January 2011.
The Company’s net asset position immediately prior to the above transactions was a surplus
of approximately $455,000. After the above transactions, the net asset position increased to
a surplus of approximately $7.1m.
Report for ACN 098 539 416 Pty Limited (formerly Australian Convenience Foods Group Pty Limited)(Administrators Appointed)
12 December 2012

Page 29

It is important to note that transactions are only voidable if they are considered insolvent
transactions of the company. In order for a liquidator to recover any amount it would first be
necessary to establish that the company was in fact insolvent at the time of the transaction.
As detailed at Section 7.5 below, in our opinion the Company was not insolvent as at 28
August 2012, however, was likely to become insolvent at some future time. Accordingly, we
do not consider the transactions referred to above as being voidable by a liquidator.
7.4.4

Unreasonable Director-Related Transactions (Section 588FDA)

To date, our investigations have not identified any unreasonable director related
transactions.
7.4.5

Arrangements to Avoid Employee Entitlements (Section 596AB)

To date, we have not identified any transactions of this nature.
7.4.6

Transactions with the Purpose of Defeating Creditors (Section 588FE(5))

To date, we have not identified any transactions undertaken for the purposes of defeating
creditors that would be recoverable by a liquidator.
7.4.7

Circulating security interests created within Six Months (Section 588FJ)

A search of the Personal Property Securities Register reveals that no circulating security
interests have been perfected over ACFG or its subsidiaries’ assets in the six months prior to
the relation back day.

7.5

Insolvent Trading (section 588G)

Directors have a positive duty to prevent a company from trading whilst it is insolvent
(S.588G). If a director is found to have contravened Section 588G he may be ordered to pay
an amount of compensation to the Company equal to the amount of loss or damage suffered
by creditors as a result of the contravention.
Information about possible insolvent trading is relevant to creditors when making a decision
about the future of the company as directors of the company may generally only be pursued
for insolvent trading if the company is in Liquidation.
In relation to the matter of insolvent trading, we have given preliminary consideration to the
following matters:
7.5.1

Trading Performance

A review of the financial statements of the Company discloses the following trading
performance:

Profit / (Loss) on Operations
Add back:
Abnormals
Finance costs
Depreciation & amortisation
Tax
EBITDA

FY10
$000's
(7,161)

6,870
46
708
(160)
303

FY11
$000's
2,667

(4,160)
217
671
0
(606)

FY12
$000's
(4,506)

402
706
648
0
(2,751)
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The negative EBITDA in FY11 and FY12 indicates that the Company has incurred significant
losses. In the absence of an appropriate level of capitalisation, trading losses are an
indicator of potential insolvency.
7.5.2

Sufficiency of Working Capital

A review of the financial statements of the Company discloses the following net asset
position:

Current Assets
Current Liabilities
Working Capital surplus/(deficiency)
Working Capital Ratio

FY10
$000’s
9,175
14,435
(5,260)

FY11
$000’s
11,288
11,339
(51)

July-12
$000’s
14,128
18,524
(4,396)

0.76
0.64
1.0
A working capital ratio of less than 1 indicates that the Company would have difficulty
meeting its current liabilities as and when they fell due. The deterioration in the working
capital position from FY11 to July 2012 is an indicator of potential insolvency.
Other indicators of insolvency include:
•

Continuing losses. As detailed above, the Company had incurred losses of $633k and
$7.161m for the years ended 30 June 2009 and 30 June 2010, respectively. As a result
of the Vesco Restructure in January 2011 (including the Vesco debt of $5.4m being
written off), the Company made a net profit after income tax of $2.667m for the year
ended 30 June 2011. Had this transaction and other related adjustments not occurred,
the Company would have incurred a loss of $2.414m. The Company incurred a trading
loss of approximately $4.5m for the year ended 30 June 2012.

•

Non-payment of statutory liabilities. As at 28 August 2012, the ATO was owed
$617,496 for GST and PAYG and an amount of approximately $185,000 was owed by
the Company for unpaid superannuation in relation to July 2012 and August 2012.

•

Inability to borrow further funds / no access to further funds and/or inability to
raise further equity capital. As detailed below, from January 2011 there was a capital
injection by the shareholders, increases in the debtor factoring facility with Scottish
Pacific and a loan to ACFG by the shareholders:
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According to the Directors, as at August 2012, the Company had potential access to
further funds through increased credit facilities with ScottPac and CHAMP and existing
shareholders were willing to provide more capital and/or loans, if required.
•

Suppliers placing the Company on C.O.D. or otherwise demanding special payments
before resuming supply/ creditors unpaid outside trading terms. The Directors advised
that “with the exception of a few creditors, all creditors were in line with historical
payment trends. At the end of July 2012, ACFG was 3 days late in paying its largest
supplier and was put on stop supply. This resulted in the loss of ACFG’s largest
customer. Hearing ACFG had lost its largest customer, its second largest supplier
stopped supply in early August 2012 despite being within terms”.
The Directors and management were in discussions with both suppliers to resume
supplies, however, on 27 August 2012 the largest supplier advised ACFG that it would
not resume supply on the terms proposed. Accordingly, the directors resolved that the
Company would not be able to continue trading given the increased funding requirement
of the business due to the lost pie business.

•

Issuing of post-dated cheques / dishonoured cheques. We are not aware of any postdated cheques/dishonoured cheques issued by the Company.

•

Special payments with selected creditors/payments to creditors of rounded sums which
are not reconcilable to specific invoices. Our investigations did reveal any special
payments.

•

Solicitor’s letters, summons, judgement or warrants issued against the Company.
We are not aware of any such claims against the Company.

•

Inability to produce timely and accurate financial information to display the
Company’s trading performance and financial position, and make reliable forecasts. The
Company prepared management accounts for FY12, monthly management accounts
to the date of our appointment and a cash flow forecast for FY13.

A liquidator would investigate further the possibility of taking action against the Company’s
directors for breaches of their duties to prevent insolvent trading. If it is established that a
director has breached his or her duties to prevent the Company from incurring debts whilst it
was insolvent, a liquidator could recover from those directors an amount equal to the loss
that has been suffered by the creditors whose debts remain unpaid.
If a liquidator chooses to pursue an insolvent trading action, creditors are prevented from
taking their own action against the director(s) for compensation. If a liquidator does not
choose to take any action in this regard, a creditor may commence proceedings on its own
behalf but only with the consent of the liquidator or the Court.
The Company was not insolvent as at 28 August 2012, however, was likely to become
insolvent at some future time. Accordingly, we do not believe the Company traded whilst
insolvent. The directors took actions to appoint a voluntary administrator as a result of losing
a portion of their business which resulted from being placed on stop or cash on delivery
supply from two suppliers. The directors sought to negotiate extended payment terms to
assist in funding the business while they attempted to win back the lost business. When it
became apparent this was not going to be achieved the directors resolved to place the
Company into voluntary administration.
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7.6

Directors’ Personal Financial Positions

The financial position of directors and their ability to compensate for any damages awarded
against them in the event proceedings were taken by a liquidator is relevant to the
consideration of the commerciality of further action. Given the Company did not trade whilst
insolvent we have not undertaken any searches on the directors’ personal assets.

8 Estimated Return from a Winding Up
8.1

Introduction

We have prepared an analysis of the likely realisation under liquidation on two bases. Both
bases optimistic and pessimistic are outlined below. As most actions in the sale of business
and realisation of assets are complete, any variation in net expected returns to unsecured
creditors are the result of varying possible costs of administering a distribution and the
quantum of approved claims.

8.2

Comparative scenarios

Below is a comparison of the realisations possible should the Company proceed into
liquidation, being optimistic and pessimistic scenarios:
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To Be Realised
Pessimistic
Optimistic
$
$

Realised To
Date
Non-circulating security interest assets:
Plant & Equipment

2,000,000

-

-

Debtors – pre appointment

8,793,751

321,397

642,794

Debtors – post appointment

2,670,967

538,072

968,530

Total non-circulating assets

13,464,718

859,469

1,611,324

Non-circulating Security Paid

(6,671,163)
708,666

-

-

Circulating security interest assets:
Cash (12 December 2012)
Term deposits

-

200,000

400,000

1,276,355

-

-

-

(550,000)

(350,000)

1,985,021

(350,000)

50,000

(4,568,900)

(286,190)

(314,809)

491,381

524,685

524,685

1 October-12 to 31 October-12 (actual)

(197,486)

(197,486)

1 November-12 to 30 November-12 (actual)

(185,740)

(185,740)

1 December-12 to 21 December-12 (f’cast)

(109,818)

(109,818)

Stock
Less retention of title PMSIs
Total circulating assets
Less other costs and priority claims:
Bank Interest Revenue

27,999

Trading Costs
Purchase orders
Other (Purchaser apportionments)
Administrators fees and expenses
28 August-12 to 30 September -12 (actual)

(1,681,428)

Liquidators fees and expenses
22 December-12 to 30 June-12 (f’cast)
Employee entitlements (priority creditors)
Total other costs and priority claim
Total assets available to unsecured
creditors
Unsecured creditor claims

Surplus / deficit to unsecured creditors
Estimated return (%)

(250,250)

(250,250)

(243,594)

(1,354,882)

(1,354,882)

(5,974,541)

(1,859,681)

(1,888,300)

2,804,035

(1,350,212)

(226,976)

1,453,823

2,577,059

(10,785,295)

(10,785,295)

(9,331,472)

(8,208,236)

13.47%

23.89%

The majority of assets available for realisation for the benefit of the Company have been
realised. The only realisation that is not certain is the recoverability of pre-appointment and
post-appointment debtors (see 8.2.3 below). The costs of winding up the Company and the
quantum of various classes of creditor claims are also not certain at present.
8.2.1

Optimistic scenario

The values of Company debtors have been included on the basis that there is potential for
90% recovery on post appointment debtors and 60% recovery on pre appointment debtors.
This is, in our opinion, at the higher end of likely net collections. The costs of winding up the
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affairs of the Company have been estimated at a “bare minimum” situation, which is possible
with maximum creditor cooperation in the claims proving process.
8.2.2

Pessimistic scenario

The values of Company debtors have been included on a worst case scenario basis of 50%
recovery on post appointment debtors and 30% recovery on pre appointment debtors. This
is, in our opinion, at the lower end of likely net collections. The costs of winding up the
affairs of the Company have been estimated at high cost situation, which is likely in the
event of numerous contested claim adjudications, and extended legal action to challenge
adjudications, as well as legal action to recover delinquent debtors.
8.2.3

Debtors

The recoverability of debtors will be dependent upon a number of factors including the
settlement of disputes and where applicable the provision of proof of delivery notes.
Given the nature of the business, customer debtor balances consist of a large number of
frequent and small transactions e.g. daily delivery and invoicing of sandwiches and third
party convenience foods.
We have engaged Hunt Advisory, credit management consultants and debtor recovery
agents, to assist us with the collection of the remaining pre and post appointment debtor
balances. To date Hunt Advisory have contacted the majority of large debtors by phone and
are in discussions regarding payment. For the majority of these customers, Hunt Advisory is
providing copies of proof of deliveries supporting outstanding sales invoices where
requested.
Below is a summary of the outstanding debtor balances:

$’000
Sales 28 Aug 2012 to 21 Sep 2012 (90-120 days)
Sales (exclusive of GST)
Received from ScottPac
Received by Administrators
Held by ScottPac in trust account
Net Sales Debtors Outstanding
Total Estimated Remaining Sales Receipts
Pre-appointment Debtors (+120 days)
Debtors
Received by ScottPac & deducted against security
Received from ScottPac (after security deducted)
Received by Administrators
Held by ScottPac in trust account
Net Sales Debtors Outstanding
Total estimated Remaining Pre-App Debtors

3,747
(2,442)
(229)
269
807

9,865
(6,671)
(1,887)
(236)
101
969

Pessimistic Optimistic
$’000
$’000

269
269

269
699

538

968

101
220

101
541

321

642
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8.2.4

Administration Costs

The Administrators have a certain number of creditors remaining to be paid for the period of
trading of the business between appointment on 28 August 2012 and the sale settlement
date of 21 September 2012. A small number of these payments involve disputes and are
being dealt with in the ordinary course of business.
8.2.5

Stock

There is no remaining stock to be realised. All stock held by the Company was included in
the sale of business and assets on 21 September 2012.
8.2.6

Unencumbered Plant & Equipment

There is no remaining unencumbered plant and equipment. All plant and equipment held by
the Company was included in the sale of business and assets on 21 September 2012.
8.2.7

Overall Realisations in Liquidation Scenarios

The optimistic scenario produces a return of approximately 24 cents in the dollar for
unsecured creditors whereas the pessimistic scenario produces a return of approximately 13
cents in the dollar.
We have paid the secured creditor ScottPac in full and expect to have paid all priority
creditors (employee entitlements) by 21 December 2012.

8.3

Conclusion

In conclusion, assuming the amount of all debts proved and accepted by the liquidators
correspond to the amounts disclosed in our analysis, we estimate that the return to
unsecured creditors on liquidation would be between 13 and 24 cents per dollar.

9 Deed of Company Arrangement (“DOCA”)
We have not received a proposal for a DOCA as at the date of this report. We do not expect
to receive a proposal prior to the second meeting, but should that change creditors will be
updated at that meeting.

10 Administrators' Opinion
10.1 Introduction
The following options are available to creditors do decide:
•
•
•

the Company execute a Deed of Company Arrangement; or
the administration end; or
the Company be wound up

Our opinions on each option and our reasons for our opinions are discussed below.
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10.2 The Company execute a DOCA
As we have not received a DOCA proposal, we cannot recommend that it would be in the
creditors’ interests for the Company to execute a DOCA.

10.3 The administration should end
Based on our analysis, the Company is presently insolvent and unable to pay its debts as
and when they fall due. Ending the administration would not be in the best interests of
creditors. Accordingly, we cannot recommend that the Administration end and control be
returned to the directors.

10.4 The Company be wound up
As the Company is insolvent, and there is no Deed of Company Arrangement proposed, we
recommend that the Company be wound up.

10.5 Recommendation
In our opinion, creditors would be best served if the Company is wound up.
We reserve the right to change our recommendation to creditors should there be any change
to the DOCA proposal, or if an alternate DOCA proposal is received subsequent to the date
of this report.
Should we receive any new information relevant to creditors between issuing this report and
the date of the creditors meeting; a summary will be made available on our website at
www.deloitte.com.au under Services/Corporate Reorganisation/Businesses under
Administration.

11 Other Material Information
We are not aware of any other information that is materially relevant to creditors being able
to make an informed decision on the Company’s future.

12 Remuneration
Creditors are directed to the Information Sheet – Approving Fees: a guide for Creditors, a
copy of which is attached as Appendix C.

12.1 Voluntary Administration
The Administrators’ remuneration is based on the firm’s hourly rates which are included in
the Remuneration Report at Appendix D to this report.
The remuneration of the Administrators’ for the period 28 August 2012 to 30 September
2012 was approved at the first meeting of the Committee of Creditors in the amount of
$1,392,037 (exclusive of GST, disbursements and expenses).
It was also resolved to approve and cap the forecast remuneration of the Administrators for
the period 1 October 2012 to 31 October 2012 in the amount of $134,055. The actual fees
incurred are greater than this forecast amount totaling $331,541 representing a variance of
$197,486.
At the forth coming meeting, creditors will be asked to approve the following:
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•

The Administrators’ additional remuneration for the period 1 October 2012 to 31
October 2012 in the amount of $197,486.00.

•

The Administrators’ remuneration for the period 1 November 2012 to 30 November
2012 in the amount of $185,740.50.

•

The Administrators’ remuneration for the period 1 December 2012 to 21 December
2012. This is currently estimated at $109,817.50. A forecast for this amount is
attached in Appendix D. A further, revised remuneration report for the actual fees up
to the meeting date will be presented to the meeting

The remuneration reports attached at Appendix D detail the resolutions to be proposed for
the respective period remuneration approvals at the forthcoming meeting.
Full details of remuneration approved were provided to creditors in our reports to the
Committee of Creditors.

12.2 Liquidation
At the second meeting of creditors, we will propose a resolution in relation to the estimated
Liquidators’ fees from 22 December 2012 to 30 June 2013, representing the first six months
of the winding up, estimated and capped in the amount of $250,250.00. If a lesser amount is
incurred only the amount actually incurred will be paid.
Full details of the estimated fees expected to be charged during the first six months of the
winding up of the Company are included in Appendix D.
These fees will be capped and accordingly we will be unable to draw fees more than this
amount without further approval by creditors.

13 Meeting
Pursuant to Section 439A(3) of the Act, we have attached a notice convening the second
meeting of creditors to be held on Friday 21 December 2012 at 10:00am (AEDT) Level 9
Grosvenor Place, 225 George St Sydney NSW 2000, and Level 10, 550 Bourke Street
Melbourne VIC 3000 (see Form 529 enclosed as Appendix E).
At this meeting creditors will be asked to resolve whether:
•
•
•

the Company execute a Deed of Company Arrangement; or
the administration end; or
the Company be wound up

Attendance at this meeting is not compulsory. Creditors may attend and vote in person, by
proxy or by attorney. The appointment of a proxy must be made in accordance with
Form 532 (copy attached as Appendix G).
A specific proxy can be lodged showing approval or rejection of each resolution. Proxy
forms or facsimiles thereof must be lodged with the Administrators prior to the
commencement of the meeting. Where a facsimile copy of a proxy is sent, the original must
be lodged with the Administrators within 72 hours after receipt of the facsimile. An attorney
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of the creditor must show the instrument by which he or she is appointed to the Chairman of
the meeting, prior to the commencement of the meeting.
Please note that a creditor is required to lodge a Proof of Debt or Claim (copy attached) to
be entitled to vote at the second meeting of creditors. A creditor will not be able to vote at
the meeting unless a Proof of Debt or Claim is lodged with me prior to the commencement of
the meeting.
Creditors should provide proxies and proofs of debt to the Administrators prior to the meeting
by one of the following methods:
Post

Email
Fax

ACN 098 539 416 Pty Limited
c/o Deloitte
Attention: Paul Redpath (Proof and Proxies)
225 George Street
Sydney, NSW, 2095
predpath@deloitte.com.au
02 9322 7001

If a creditor wishes to rely upon the Proof of Debt or Claim that they lodged with us at the
first meeting of creditors, held on 7 September 2012, they must make reference to that Proof
of Debt or Claim when submitting a proxy, or when attending the second meeting of
creditors.
We trust that creditors find this report informative and useful. In the event that you have any
queries regarding the contents of this report, or the administration in general, please do not
hesitate to contact Paul Redpath of this office on 02 9322 3811.
Yours faithfully

Vaughan Strawbridge
Joint Administrator
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Creditor Information Sheet
Offences, Recoverable transactions and
Insolvent Trading
Offences
A summary of offences that may be identified by the administrator:
180

Failure by officer to exercise a reasonable degree of care and diligence in the exercise of his powers and
the discharge of his duties.

181

Failure to act in good faith.

182

Making improper use of position as an officer or employee, to gain, directly or indirectly, an advantage.

183

Making improper use of information acquired by virtue of his position.

184

Reckless or intentional dishonesty in failing to exercise duties in good faith for proper purpose. Use of
position or information dishonestly to gain advantage or cause detriment.

206A

Contravening an order against taking part in management of a corporation.

206A, B

Taking part in management of corporation while being an insolvent under an administration.

206A, B

Acting as a director or promoter or taking part in the management of a company within five years after
conviction or imprisonment for various offences.

209(3)

Dishonest failure to observe requirements on making loans to directors or related companies.

254T

Paying dividends except out of profits.

286

Failure to keep proper accounting records.

312

Obstruction of auditor.

314-7

Failure to comply with requirements for financial statement preparation.

437C

Performing or exercising a function or power as officer while a company is under administration.

437D(5)

Unauthorised dealing with company's property during administration.

438B(4)

Failure by directors to assist administrator, deliver records and provide information.

438C(5)

Failure to deliver up books and records to administrator.

590

Failure to disclose property, concealed or removed property, concealed a debt due to the company,
altered books of the company, fraudulently obtained credit on behalf of the company, material omission
from Report as to Affairs or false representation to creditors.

Voidable Transactions
Preferences
A preference is a transaction such as a payment between the company and one or more of its creditors, in
which the creditor receiving the payment is preferred over the general body of creditors. The relevant time
period is six months before the commencement of the liquidation. The company must have been insolvent at
the time of the transaction, or become insolvent as a result of the transaction.
Where a creditor receives a preferred payment, the payment is voidable as against a liquidator and is liable to
be paid back to the liquidator subject to the creditor being able to successfully maintain any of the defences
available to the creditor under either the Corporations Act.
Uncommercial Transaction
An uncommercial transaction is one that it may be expected that a reasonable person in the company's
circumstances would not have entered into having regard to:
x

x
x

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

To be voidable, an uncommercial transaction must have occurred during the two years before the liquidation.
However, if a related entity is a party to the transaction, the time period is four years and if the intention of
the transaction is to defeat creditors, the time period is ten years.
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The company must have been insolvent at the time of the transaction, or become insolvent as a result of the
transaction.
Unfair Loan
A loan is unfair if and only if the interest was extortionate when the loan was made or has since become
extortionate. There is no time limit on unfair loans  they only have to have been entered into any time on or
before the day when the winding up began.
Arrangements to avoid employee entitlements
If an employee suffers loss because a person (including a director) enters into an arrangement or transaction
to avoid the payment of employee entitlements, the liquidator or the employee may seek to recover
compensation from that person. It will only be necessary to satisfy the court that there was a breach on the
balance of probabilities. There is no time limit on when the transaction occurred.
Unreasonable payments to directors
Liquidators have the power to reclaim "unreasonable payments" made to directors by companies prior to
liquidation. The provision relates to transactions made to, on behalf of, or for the benefit of, a director or
close associate of a director. To fall within the scope of the section, the transaction must have been
unreasonable, and have been entered into during the 4 years leading up to a company's liquidation,
regardless of its solvency at the time the transaction occurred.
Voidable charges
Certain charges are voidable by a liquidator:
x

x
x

Floating charge created with six months of the liquidation unless it secures a subsequent advance;
Unregistered charges; and
Charges in favour of related parties who attempt to enforce the charge within 6 months of its creation.

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

x
x
x
x

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

The law provides that the liquidator, and in certain circumstances the creditor who suffered the loss, may
recover from the director, an amount equal to the loss or damage suffered. Similar provisions exist to pursue
holding companies for debts incurred by their subsidiaries.
A defence is available under the law where the director can establish:
x
x

x

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

The proceeds of any recovery for insolvent trading by a liquidator are available for distribution to the
unsecured creditors before the secured creditors.
Important note: This information sheet contains a summary of basic information on the topic. It is not a substitute for legal advice. Some
provisions of the law referred to may have important exceptions or qualifications. This document may not contain all of the information about
the law or the exceptions and qualifications that are relevant to your circumstances.
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INFORMATION SHEET 85

Approving fees: a guide for creditors
If a company is in financial difficulty, it can be put under the control of an independent external
administrator.
This information sheet gives general information for creditors on the approval of an external
administrators fees in a liquidation of an insolvent company, voluntary administration or deed of
company arrangement (other forms of external administration are not discussed in this information
sheet). It outlines the rights that creditors have in the approval process.

Entitlement to fees and costs
A liquidator, voluntary administrator or deed administrator (i.e. an external administrator) is entitled
to be:
x paid reasonable fees, or remuneration, for the work they perform, once these fees have been
approved by a creditors committee, creditors or a court, and

x reimbursed for out-of-pocket costs incurred in performing their role (these costs do not need
creditors committee, creditor or court approval).
External administrators are only entitled to an amount of fees that is reasonable for the work that they
and their staff properly perform in the external administration. What is reasonable will depend on the
type of external administration and the issues that need to be resolved. Some are straightforward,
while others are more complex.
External administrators must undertake some tasks that may not directly benefit creditors. These
include reporting potential breaches of the law and lodging a detailed listing of receipts and payments
with ASIC every six months. The external administrator is entitled to be paid for completing these
statutory tasks.

For more on the tasks involved, see ASICs information sheets INFO 45 Liquidation: a guide for
creditors and INFO 74 Voluntary administration: a guide for creditors.
Out-of-pocket costs that are commonly reimbursed include:
Important note: This information sheet contains a summary of basic information on the topic. It is not
a substitute for legal advice. Some provisions of the law referred to may have important exceptions or
qualifications. This document may not contain all of the information about the law or the exceptions
and qualifications that are relevant to your circumstances. You will need a qualified professional
adviser to take into account your particular circumstances and to tell you how the law applies to you.
© Australian Securities & Investments Commission, December 2008
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x legal fees

x valuers, real estate agents and auctioneers fees

x stationery, photocopying, telephone and postage costs

x retrieval costs for recovering the companys computer records, and
x storage costs for the companys books and records.

Creditors have a direct interest in the level of fees and costs, as the external administrator will,
generally, be paid from the companys available assets before any payments to creditors. If there are
not enough assets, the external administrator may have arranged for a third party to pay any shortfall.
As a creditor, you should receive details of such an arrangement. If there are not enough assets to pay
the fees and costs, and there is no third party payment arrangement, any shortfall is not paid.

Who may approve fees
Who may approve fees depends on the type of external administration: see Table 1. The external
administrator must provide sufficient information to enable the relevant decision-making body to
assess whether the fees are reasonable.
Table 1: Who may approve fees

Administrator in a
voluntary administration
Administrator of a deed of
company arrangement
Creditors voluntary
liquidator
Court-appointed liquidator
1
2
3
4
5

Creditors

Court

3

3

31

3

3

31

35

3

31

34, 5

32

31

Creditors
committee

If there is one.
If there is no approval by the committee or the creditors.
Unless an application is made for a fee review.
If there is no creditors committee or the committee fails to approve the fees.
If insufficient creditors turn up to the meeting called by the liquidator to approve fees, the liquidator is entitled to be paid
up to a maximum of $5000, or more if specified in the Corporations Regulations 2001.

Creditors committee approval
If there is a creditors committee, members are chosen by a vote of creditors as a whole. In approving
the fees, the members represent the interests of all the creditors, not just their own individual interests.
There is not a creditors committee in every external administration. A creditors committee makes its
decision by a majority in number of its members present at a meeting, but it can only act if a majority
of its members attend.
To find out more about creditors committees and how they are formed, see ASICs information sheets
INFO 45 Liquidation: a guide for creditors, INFO 74 Voluntary administration: a guide for creditors
and INFO 41 Insolvency: a glossary of terms.
Creditors approval
Creditors approve fees by passing a resolution at a creditors meeting. Unless creditors call for a poll,
the resolution is passed if a simple majority of creditors present and voting, in person or by proxy,
© Australian Securities & Investments Commission, December 2008
Visit our website: www.asic.gov.au
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indicate that they agree to the resolution. Unlike where acting as committee members, creditors may
vote according to their individual interests.
If a poll is taken, rather than a vote being decided on the voices or by a show of hands, a majority in
number and value of creditors present and voting must agree. A poll requires the votes of each creditor
to be recorded.
A separate resolution of creditors is required for approving fees for an administrator in a voluntary
administration and an administrator of a deed of company arrangement, even if the administrator is the
same person in both administrations.
A proxy is where a creditor appoints someone else to represent them at a creditors meeting and to
vote on their behalf. A proxy can be either a general proxy or a special proxy. A general proxy allows
the person holding the proxy to vote as they wish on a resolution, while a special proxy directs the
proxy holder to vote in a particular way.
A creditor will sometimes appoint the external administrator as a proxy to vote on the creditors
behalf. An external administrator, their partners or staff must not use a general proxy to vote on
approval of their fees; they must hold a special proxy in order to do this. They must vote all special
proxies as directed, even those against approval of their fees.

Calculation of fees
Fees may be calculated using one of a number of different methods, such as:
x on the basis of time spent by the external administrator and their staff

x a quoted fixed fee, based on an upfront estimate, or
x a percentage of asset realisations.

Charging on a time basis is the most common method. External administrators have a scale of hourly
rates, with different rates for each category of staff working on the external administration, including
the external administrator.
If the external administrator intends to charge on a time basis, you should receive a copy of these
hourly rates soon after their appointment and before you are asked to approve the fees.
The external administrator and their staff will record the time taken for the various tasks involved, and
a record will be kept of the nature of the work performed.
It is important to note that the hourly rates do not represent an hourly wage for the external
administrator and their staff. The external administrator is running a businessan insolvency
practiceand the hourly rates will be based on the cost of running the business, including overheads
such as rent for business premises, utilities, wages and superannuation for staff who are not charged
out at an hourly rate (such as personal assistants), information technology support, office equipment
and supplies, insurances, taxes, and a profit.
External administrators are professionals who are required to have qualifications and experience, be
independent and maintain up-to-date skills. Many of the costs of running an insolvency practice are
fixed costs that must be paid, even if there are insufficient assets available to pay the external
administrator for their services. External administrators compete for work and their rates should reflect
this.
These are all matters that committee members or creditors should be aware of when considering the
fees presented. However, regardless of these matters, creditors have a right to question the external
administrator about the fees and whether the rates are negotiable.
It is up to the external administrator to justify why the method chosen for calculating fees is an
appropriate method for the particular external administration. As a creditor, you also have a right to
question the external administrator about the calculation method used and how the calculation was
made.
© Australian Securities & Investments Commission, December 2008
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Report on proposed fees
When seeking approval of fees, the external administrator must send committee members/creditors a
report with the notice of meeting setting out:

x information that will enable the committee members/creditors to make an informed assessment of
whether the proposed fees are reasonable
x a summary description of the major tasks performed, or to be performed, and
x the costs associated with each of these tasks.

Committee members/creditors may be asked to approve fees for work already performed or based on
an estimate of work yet to be carried out.
If the work is yet to be carried out, it is advisable to set a maximum limit (cap) on the amount that
the external administrator may receive. For example, future fees calculated according to time spent
may be approved on the basis of the number of hours worked at the rates charged (as set out in the
provided rate scale) up to a cap of $X. If the work involved then exceeds this figure, the external
administrator will have to ask the creditors committee/creditors to approve a further amount of fees,
after accounting for the fees already incurred.

Deciding if fees are reasonable
If asked to approve an amount of fees either as a committee member or by resolution at a creditors
meeting, your task is to decide if that amount of fees is reasonable, given the work carried out in the
external administration and the results of that work.
You may find the following information from the external administrator useful in deciding if the fees
claimed are reasonable:
x the method used to calculate fees

x the major tasks that have been performed, or are likely to be performed, for the fees

x the fees/estimated fees (as applicable) for each of the major tasks

x the size and complexity (or otherwise) of the external administration
x the amount of fees (if any) that have previously been approved
x if the fees are calculated, in whole or in part, on a time basis:

o the period over which the work was, or is likely to be performed
o if the fees are for work that has already been carried out, the time spent by each level of staff
on each of the major tasks
o if the fees are for work that is yet to be carried out, whether the fees are capped.
If you need more information about fees than is provided in the external administrators report, you
should let them know before the meeting at which fees will be voted on.
What can you do if you think the fees are not reasonable?
If you do not think the fees being claimed are reasonable, you should raise your concerns with the
external administrator. It is your decision whether to vote in favour of, or against, a resolution to
approve fees.
Generally, if fees are approved by a creditors committee/creditors and you wish to challenge this
decision, you may apply to the court and ask the court to review the fees. Special rules apply to court
liquidations.
You may wish to seek your own legal advice if you are considering applying for a court review of the
fees.
© Australian Securities & Investments Commission, December 2008
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Reimbursement of out-of-pocket costs
An external administrator should be very careful incurring costs that must be paid from the external
administrationas careful as if they were dealing with their own money. Their report on fees should
also include information on the out-of-pocket costs of the external administration.
If you have questions about any of these costs, you should ask the external administrator and, if
necessary, bring it up at a creditors committee/creditors meeting. If you are still concerned, you have
the right to ask the court to review the costs.

Queries and complaints
You should first raise any queries or complaints with the external administrator. If this fails to resolve
your concerns, including any concerns about their conduct, you can lodge a complaint with ASIC at
www.asic.gov.au/complain, or write to:
ASIC Complaints
PO Box 9149
TRARALGON VIC 3844
ASIC will usually not become involved in matters of commercial judgement by an external
administrator. Complaints against companies and their officers can also be made to ASIC. For other
enquiries, email ASIC through infoline@asic.gov.au, or call ASICs Infoline on 1300 300 630 for the
cost of a local call.

To find out more
For an explanation of terms used in this information sheet, see ASICs information sheet INFO 41
Insolvency: a glossary of terms. For more on external administration, see ASICs related information
sheets at www.asic.gov.au/insolvencyinfosheets:
x INFO 74 Voluntary administration: a guide for creditors

x INFO 75 Voluntary administration: a guide for employees
x INFO 45 Liquidation: a guide for creditors

x INFO 46 Liquidation: a guide for employees
x INFO 54 Receivership: a guide for creditors

x INFO 55 Receivership: a guide for employees

x INFO 43 Insolvency: a guide for shareholders
x INFO 42 Insolvency: a guide for directors

x INFO 84 Independence of external administrators: a guide for creditors
These are also available from the Insolvency Practitioners Association (IPA) website at
www.ipaa.com.au. The IPA website also contains the IPAs Code of Professional Practice for
Insolvency Professionals, which applies to IPA members.
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2FWREHU5HPXQHUDWLRQ5HSRUW

,QLWLDODGYLFHWRFUHGLWRUV
5HPXQHUDWLRQ0HWKRGV
7KHUHDUHIRXUEDVLFPHWKRGVWKDWFDQEHXVHGWRFDOFXODWHWKHUHPXQHUDWLRQFKDUJHGE\DQLQVROYHQF\
3UDFWLWLRQHU7KH\DUH
7LPHEDVHGKRXUO\UDWHV
7KLVLVWKHPRVWFRPPRQPHWKRG7KHWRWDOIHHFKDUJHGLVEDVHGRQWKHKRXUO\UDWHFKDUJHGIRUHDFKSHUVRQZKR
FDUULHGRXWWKHZRUNPXOWLSOLHGE\WKHQXPEHURIKRXUVVSHQWE\HDFKSHUVRQRQHDFKRIWKHWDVNVSHUIRUPHG
)L[HG)HH
7KHWRWDOIHHFKDUJHGLVQRUPDOO\TXRWHGDWWKHFRPPHQFHPHQWRIWKHDGPLQLVWUDWLRQDQGLVWKHWRWDOFRVWIRUWKH
DGPLQLVWUDWLRQ6RPHWLPHVD3UDFWLWLRQHUZLOOILQDOLVHDQDGPLQLVWUDWLRQIRUDIL[HGIHH
3HUFHQWDJH
7KHWRWDOIHHFKDUJHGLVEDVHGRQDSHUFHQWDJHRIDSDUWLFXODUYDULDEOHVXFKDVWKHJURVVSURFHHGVRIDVVHWV
UHDOLVDWLRQV
&RQWLQJHQF\
7KHSUDFWLWLRQHU¶VIHHLVVWUXFWXUHGWREHFRQWLQJHQWRQDSDUWLFXODURXWFRPHEHLQJDFKLHYHG
0HWKRGFKRVHQ
*LYHQWKHQDWXUHRIWKLVDGPLQLVWUDWLRQZHSURSRVHWKDWRXUUHPXQHUDWLRQEHFDOFXODWHGRQDWLPHEDVLV7KLVLV
EHFDXVH

x
x

,ZLOORQO\EHSDLGIRUZRUNGRQHVXEMHFWWRVXIILFLHQWUHDOLVDWLRQVRIWKHFRPSDQ\DVVHWV
,WHQVXUHVFUHGLWRUVDUHRQO\FKDUJHGIRUZRUNWKDWLVSHUIRUPHG2XUWLPHLVUHFRUGHGDQGFKDUJHGLQVL[
PLQXWHLQFUHPHQWVDQGVWDIIDUHDOORFDWHGWRGXWLHVDFFRUGLQJWRWKHLUUHOHYDQWH[SHULHQFHDQG
TXDOLILFDWLRQV

x

,DPUHTXLUHGWRSHUIRUPDQXPEHURIWDVNVZKLFKGRQRWUHODWHWRWKHUHDOLVDWLRQRIDVVHWVHJ
UHVSRQGLQJWRFUHGLWRUHQTXLULHVUHSRUWLQJWRWKH$6,&GLVWULEXWLQJIXQGVLQDFFRUGDQFHZLWKWKH
SURYLVLRQVRIWKH&RUSRUDWLRQV$FW

x

,DPXQDEOHWRHVWLPDWHZLWKFHUWDLQW\WKHWRWDODPRXQWRIIHHVQHFHVVDU\WRFRPSOHWHDOOWDVNVUHTXLUHG
LQWKLVDGPLQLVWUDWLRQ


([SODQDWLRQRI+RXUO\5DWHV

7KHUDWHVIRURXUUHPXQHUDWLRQFDOFXODWLRQDUHVHWRXWLQWKHIROORZLQJWDEOHWRJHWKHUZLWKDJHQHUDOJXLGHVKRZLQJ
WKHTXDOLILFDWLRQVDQGH[SHULHQFHRIVWDIIHQJDJHGLQWKHDGPLQLVWUDWLRQDQGWKHUROHWKH\WDNHLQWKH
DGPLQLVWUDWLRQ7KHKRXUO\UDWHVFKDUJHGHQFRPSDVVWKHWRWDOFRVWRISURYLGLQJSURIHVVLRQDOVHUYLFHVDQGVKRXOG
QRWEHFRPSDUHGWRDQKRXUO\ZDJH




5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


7LWOH

'HVFULSWLRQ

+RXUO\5DWH
H[*67 

3DUWQHU

5HJLVWHUHGOLTXLGDWRURUEDQNUXSWF\WUXVWHH%ULQJVKLVRUKHUVSHFLDOLVWVNLOOVWR
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6HQLRU0DQDJHU

7\SLFDOO\&$RU&3$TXDOLILHGZLWKLQH[FHVVRI\HDUVH[SHULHQFHRQ
LQVROYHQF\PDWWHUVZLWKDQXPEHURI\HDUVDWPDQDJHUOHYHO$QVZHUDEOHWR
WKHDSSRLQWHHEXWRWKHUZLVHUHVSRQVLEOHIRUDOODVSHFWVRIDQDGPLQLVWUDWLRQ
&DSDEOHRIFRQWUROOLQJDOODVSHFWVRIDQDGPLQLVWUDWLRQ0D\EHDSSURSULDWHO\
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0DQDJHU

7\SLFDOO\&$RU&3$TXDOLILHGZLWKWR\HDUVH[SHULHQFHZRUNLQJRQ
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6HQLRU$QDO\VW
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$QDO\VW

7\SLFDOO\VWXG\LQJWRZDUGV&$RU&3$TXDOLILFDWLRQZLWKWR\HDUVLQVROYHQF\
H[SHULHQFH:RUNVXQGHUVXSHUYLVLRQRIPRUHVHQLRUVWDIILQSHUIRUPLQJGD\WR
GD\ILHOGZRUN



*UDGXDWH

-XQLRUVWDIIPHPEHUZKRKDVFRPSOHWHGDXQLYHUVLW\GHJUHHZLWKOHVVWKDQRQH
\HDU VH[SHULHQFHZRUNLQJRQLQVROYHQF\PDWWHUV:RUNVXQGHUVXSHUYLVLRQRI
PRUHVHQLRUVWDIILQSHUIRUPLQJGD\WRGD\ILHOGZRUN



6XSSRUW

$GYDQFHGVHFUHWDULDOVNLOOV



9DFDWLRQHU

7\SLFDOO\DVWXGHQWLQWKHLUSHQXOWLPDWH\HDURIXQLYHUVLW\:RUNVXQGHU
VXSHUYLVLRQRIPRUHVHQLRUVWDIILQSHUIRUPLQJGD\WRGD\ILHOGZRUN
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&RPSDQ\$&13W\/LPLWHG )RUPHUO\
$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 

3HULRG)URP2FWREHU

7R

2FWREHU

3UDFWLWLRQHU9DXJKDQ1HLO6WUDZEULGJH'DYLG-RKQ
)UDQN/RPEHDQG-RKQ*UHLJ

)LUP'HORLWWH7RXFKH7RKPDWVX

$GPLQLVWUDWLRQ7\SH$GPLQLVWUDWLRQ



7DVN$UHD

*HQHUDO'HVFULSWLRQ

,QFOXGHV

6DOHRI%XVLQHVVDVD*RLQJ
&RQFHUQ

,QWHUQDOSRVWFRPSOHWLRQDQGVHWWOHPHQWPDWWHUV
/LDLVLQJZLWKWKHSXUFKDVHURQSRVWFRPSOHWLRQPDWWHUV
$VVLVWLQJZKHUHSRVVLEOHZLWKWKHDVVLJQPHQWRISURSHUW\DQG
DVVHWOHDVHVWRWKHSXUFKDVHU
$SSRUWLRQDQGDOORFDWLRQRIWUDGLQJFRVWVSUHDQGSRVWVHWWOHPHQW
([HFXWHGWHUPVIRUWKHWUDQVIHURIUHJLVWUDWLRQRIYHKLFOHVDQG
DQ\SODQWDQGHTXLSPHQW
$SSRUWLRQPHQWRIGHEWRUFROOHFWLRQV
7UDQVIHURIWUDGHPDUNVEUDQGVDQGGRPDLQQDPHV
&KDQJHRIFRPSDQ\QDPHV
&RUUHVSRQGHQFHZLWKGHEWRUV
3URFHVVLQJDQGUHFRUGLQJRIGHEWRUUHFHLSWV
5HYLHZLQJDQGDVVHVVLQJGHEWRUVOHGJHUV
/LDLVLQJZLWKLQYRLFHGLVFRXQWLQJSURYLGHU
)LQDOLVDWLRQRIVWRFNFRXQWQXPEHUVIROORZLQJVDOHRIVWRFNWR
SXUFKDVHU
/LDLVLQJZLWKRZQHUVOHVVRUV
7DVNVDVVRFLDWHGZLWKGLVFODLPLQJOHDVHV
5HFHLYHDQGIROORZXSFUHGLWRUHQTXLULHVYLDWHOHSKRQH
5HYLHZDQGSUHSDUHFRUUHVSRQGHQFHWRFUHGLWRUVDQGWKHLU
UHSUHVHQWDWLYHVYLDIDFVLPLOHHPDLODQGSRVW
*HQHUDOFRUUHVSRQGHQFHZLWKFUHGLWRUV
5HYLHZ3HUVRQDO3URSHUW\6HFXULW\5HJLVWHU
5HFHLYHLQLWLDOQRWLILFDWLRQRIFUHGLWRU¶VLQWHQWLRQWRFODLP
3URYLVLRQRIUHWHQWLRQRIWLWOHFODLPIRUPWRFUHGLWRU
5HFHLYHFRPSOHWHGUHWHQWLRQRIWLWOHFODLPIRUP
0DLQWDLQUHWHQWLRQRIWLWOHILOH
/LDLVLQJZLWKODZ\HUVUHJDUGLQJYDOLGLW\
$GMXGLFDWHUHWHQWLRQRIWLWOHFODLP
)RUZDUGFRUUHVSRQGHQFHWRFODLPDQWQRWLI\LQJRXWFRPHRI
DGMXGLFDWLRQ
3UHSDULQJ$UHSRUWLQYHVWLJDWLRQPHHWLQJDQGJHQHUDO
UHSRUWVWRFUHGLWRUV
5HFHLSWLQJDQGILOLQJ32'¶VZKHQQRWUHODWHGWRDGLYLGHQG
3UHSDUDWLRQRIPHHWLQJQRWLFHVDQGUHPXQHUDWLRQUHSRUWV
)RUZDUGQRWLFHRIPHHWLQJWR&RPPLWWHHPHPEHUV
3UHSDUDWLRQRIPHHWLQJILOHLQFOXGLQJDJHQGDFHUWLILFDWHRI
SRVWDJHDWWHQGDQFHUHJLVWHUDQGGUDIWPLQXWHVRIPHHWLQJ
3UHSDUDWLRQRISUHVHQWDWLRQWRWKH&RPPLWWHH
3UHSDUDWLRQDQGORGJHPHQWPLQXWHVRIPHHWLQJVZLWK$6,&
5HVSRQGWR&RPPLWWHHTXHULHVDQGUHTXHVWVIRULQIRUPDWLRQ
5HFHLYHDQGIROORZXSHPSOR\HHHQTXLULHVYLDWHOHSKRQH
0DLQWDLQHPSOR\HHHQTXLU\UHJLVWHU
5HYLHZDQGSUHSDUHFRUUHVSRQGHQFHWRHPSOR\HHVDQGWKHLU
UHSUHVHQWDWLYHVYLDIDFVLPLOHHPDLODQGSRVW
3UHSDUDWLRQRIOHWWHUVWRHPSOR\HHVDGYLVLQJRIWKHLUHQWLWOHPHQWV
DQGRSWLRQVDYDLODEOH
5HFHLYHDQGSUHSDUHFRUUHVSRQGHQFHLQUHVSRQVHWRHPSOR\HHV



$VVHWV
KRXUV


'HEWRUV

6WRFN
/HDVLQJ
&UHGLWRU(QTXLULHV

5HWHQWLRQRI7LWOH&ODLPV

&UHGLWRUV
KRXUV

&UHGLWRUUHSRUWV
'HDOLQJZLWKSURRIVRIGHEW
0HHWLQJRIWKH&RPPLWWHHRI
&UHGLWRUV

(PSOR\HHVHQTXLU\

(PSOR\HHV
KRXUV


5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


7DVN$UHD

*HQHUDO'HVFULSWLRQ

&DOFXODWLRQRIHQWLWOHPHQWV

:RUNHUVFRPSHQVDWLRQFODLPV

2WKHUHPSOR\HHLVVXHV
7UDGH2Q0DQDJHPHQW

7UDGH2Q
KRXUV


3URFHVVLQJUHFHLSWVDQGSD\PHQWV

&RQGXFWLQJLQYHVWLJDWLRQ

,QYHVWLJDWLRQ
KRXUV


&RUUHVSRQGHQFH
'RFXPHQWPDLQWHQDQFHILOH
UHYLHZFKHFNOLVW
,QVXUDQFH

$GPLQLVWUDWLRQ
KRXUV


%DQNDFFRXQWDGPLQLVWUDWLRQ

$72 RWKHUVWDWXWRU\UHSRUWLQJ
3ODQQLQJ5HYLHZ
%RRNVDQGUHFRUGVVWRUDJH

,QFOXGHV
REMHFWLRQVWRHQWLWOHPHQWV
&DOFXODWLQJHPSOR\HHHQWLWOHPHQWV
5HYLHZLQJHPSOR\HHILOHVDQGFRPSDQ\¶VERRNVDQGUHFRUGV
5HFRQFLOLQJVXSHUDQQXDWLRQDFFRXQWV
5HYLHZLQJDZDUGV
/LDLVLQJZLWKLQVXUHUVDQGVROLFLWRUVUHJDUGLQJFODLPV
&RUUHVSRQGHQFHZLWK0DUVK EURNHU UHJDUGLQJLQLWLDODQG
RQJRLQJZRUNHUVFRPSHQVDWLRQLQVXUDQFHUHTXLUHPHQWV
&RUUHVSRQGHQFHZLWKSUHYLRXVEURNHUV
&RUUHVSRQGHQFHZLWK7UDGH8QLRQV
/LDLVLQJZLWKVXSSOLHUV
/LDLVLQJZLWKIRUPHUPDQDJHPHQWDQGVWDII
0DLQWDLQLQJSXUFKDVHRUGHUUHJLVWU\
3UHSDULQJDQGDXWKRULVLQJUHFHLSWYRXFKHUV
3UHSDULQJDQGDXWKRULVLQJSD\PHQWYRXFKHUV
/LDLVLQJZLWKVXSHUDQQXDWLRQIXQGVUHJDUGLQJFRQWULEXWLRQV
WHUPLQDWLRQRIHPSOR\HHVHPSOR\PHQW
/LDLVLQJZLWK265UHJDUGLQJSD\UROOWD[LVVXHV
(QWHULQJUHFHLSWDQGSD\PHQWVLQWRDFFRXQWLQJV\VWHP
0DWFKLQJLQYRLFHVWRYDOLGVLJQHGSXUFKDVHRUGHUV
&ROOHFWLRQRIFRPSDQ\ERRNVDQGUHFRUGV
5HYLHZLQJFRPSDQ\¶VERRNVDQGUHFRUGV
5HYLHZDQGSUHSDUDWLRQRIFRPSDQ\QDWXUHDQGKLVWRU\
&RQGXFWLQJDQGVXPPDULVLQJVWDWXWRU\VHDUFKHV
3UHSDUDWLRQRIFRPSDUDWLYHILQDQFLDOVWDWHPHQWV
5HYLHZRIVSHFLILFWUDQVDFWLRQVDQGOLDLVLQJZLWKGLUHFWRUV
UHJDUGLQJFHUWDLQWUDQVDFWLRQV
3UHSDUDWLRQRILQYHVWLJDWLRQILOH
*HQHUDOFRUUHVSRQGHQFH
)LOLQJRIGRFXPHQWV
)LOHUHYLHZV
8SGDWLQJFKHFNOLVWV
,GHQWLILFDWLRQRISRWHQWLDOLVVXHVUHTXLULQJDWWHQWLRQRILQVXUDQFH
VSHFLDOLVWV
&RUUHVSRQGHQFHZLWK0DUVKUHJDUGLQJLQLWLDODQGRQJRLQJ
LQVXUDQFHUHTXLUHPHQWV
5HTXHVWLQJEDQNVWDWHPHQWV
%DQNDFFRXQWUHFRQFLOLDWLRQV
&RUUHVSRQGHQFHZLWKEDQNUHJDUGLQJVSHFLILFWUDQVIHUV
3UHSDULQJLQIRUPDWLRQIRU%$6¶
3UHSDULQJJURXSFHUWLILFDWHV
'LVFXVVLRQVUHJDUGLQJVWDWXVRIDGPLQLVWUDWLRQ
'HDOLQJZLWKUHFRUGVLQVWRUDJH
6HQGLQJMREILOHVWRVWRUDJH

















5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


3DUW&DOFXODWLRQRI5HPXQHUDWLRQ±2FWREHUWR2FWREHU


5HIHUWR$QQH[XUH$

'LVEXUVHPHQWV

'LVEXUVHPHQWVDUHGLYLGHGLQWRWKUHHW\SHV$%%

$
GLVEXUVHPHQWVDUHDOOH[WHUQDOO\SURYLGHGSURIHVVLRQDOVHUYLFHV7KHVHDUHUHFRYHUHGDWFRVW$Q
H[DPSOHRIDQ$GLVEXUVHPHQWLVOHJDOIHHV

%
GLVEXUVHPHQWVDUHH[WHUQDOO\SURYLGHGQRQSURIHVVLRQDOFRVWVVXFKDVWUDYHODFFRPPRGDWLRQDQG
VHDUFKIHHV%GLVEXUVHPHQWVDUHUHFRYHUHGDWFRVW

%
GLVEXUVHPHQWVDUHLQWHUQDOO\SURYLGHGQRQSURIHVVLRQDOFRVWVVXFKDVSKRWRFRS\LQJSULQWLQJDQG
SRVWDJH
%GLVEXUVHPHQWVDUHFKDUJHGDWFRVWVH[FHSWIRUWHOHSKRQHFDOOVSKRWRFRS\LQJDQGSULQWLQJZKLFKLV
FKDUJHGDWRIVWDQGDUGWLPHFRVWV

'LVEXUVHPHQWVIRUWKHSHULRG2FWREHUWR2FWREHUDUHDVIROORZV
7\SH
%

%

'LVEXUVHPHQW
*HQHUDO([SHQVHV
3RVWDJH &RXULHUV
6WDWLRQHU\ ([WHUQDO3ULQWLQJ &RS\LQJ
7UDYHO7D[LWUDLQWROOVSDUNLQJPLOHDJH
7UDYHO/RFDO)OLJKWVDFFRPPHDOV

$PRXQW 




 

*67 




 

7RWDO 




 

3KRWRFRS\LQJSULQWLQJWHOHSKRQH ID[HV
*UDQG7RWDO








 


3DUW5HSRUWRQ3URJUHVVRIWKH$GPLQLVWUDWLRQ
3OHDVHUHIHUWRWKH6HFWLRQ$UHSRUWDWWDFKHGWRWKLVUHPXQHUDWLRQUHSRUW






















5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


3DUW*HQHUDO6XSSRUWLQJ,QIRUPDWLRQ
6XPPDU\RI,QFRPHDQG([SHQGLWXUH

$&13W\/LPLWHG
IRUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV3W\/LPLWHG
$GPLQLVWUDWRUV$SSRLQWHG
$&1
,QFRPHDQG([SHQGLWXUH$FFRXQW
$XJXVWWR'HFHPEHU
,1&20(
6DOHV
&DVKRQ+DQG
&DVKDW%DQN
%DQN,QWHUHVW
6DOHRI%XVLQHVV
3XUFKDVHU$SSRUWLRQPHQW
3UH$SSRLQWPHQW'HEWRUV6HFXULW\
7RWDO,QFRPH

7RWDO









(;3(1',785(
3XUFKDVHV 16:
3XUFKDVHV 16: 1RQ7D[DEOH
3XUFKDVHV :$
3XUFKDVHV :$ 1RQ7D[DEOH
3XUFKDVHV 4/'
3XUFKDVHV 4/' 1RQ7D[DEOH
3XUFKDVHV 9,&
3XUFKDVHV 9,& 1RQ7D[DEOH
3XUFKDVHV 6$
3XUFKDVHV 6$ 1RQ7D[DEOH
)RRG7HVWLQJ([SHQVH
7ROO&KDUJHV
7ROO$GPLQLVWUDWLRQ&KDUJHV
%DQN&KDUJHV
(OHFWULFLW\
&DVXDO/DERXU
,QVXUDQFH
/HDVHSD\PHQWV
3URIHVVLRQDO)HHV
5HQW3DLG &RPPHUFLDO
5HSDLUV 0DLQWHQDQFH
6XQGU\([SHQVHV
7HOHSKRQH)D[ ,QWHUQHW
7UDQVSRUW&RXULHU
9HKLFOH5XQQLQJ&RVWV
:DJHV 6DODULHV
6WDPS'XW\
2WKHU*RYHUQPHQW&KDUJHV




























 


5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


6XPPDU\RI,QFRPHDQG([SHQGLWXUH FRQWLQXHG 

0HPEHUVKLS)HHV
,76HUYLFHV
(PSOR\HH5HLPEXUVHPQWV
&XVWRPHU5HIXQGV
7UDQVSRUW&RXULHUQR*67
:DWHU5DWHV
:DVWH'LVSRVDO
6WRUDJH&RVWV 1RQ7D[DEOH
&KLOG6XSSRUW3D\PHQWV
3ODQW (TXLSPHQW
&KDUJHKROGHU
$JHQWV9DOXHUV)HHV 7D[DEOH
6FRWWLVK3DFLILF/RDQ&KDUJHV
/HJDO)HHV 7D[DEOH
/HJDO'LVEXUVHPHQWV
/HJDO'LVEXUVHPHQWV QRWD[
6WDWLRQHU\ 3ULQWLQJ
$GPLQLVWUDWRUV5HPXQHUDWLRQ
$GPLQLVWUDWRUV([SHQVHV 7D[DEOH
6WRUDJH&RVWV
6XSHUDQQXDWLRQ
2WKHU*RYHUQPHQW&KDUJHV
(PSOR\HHV (
7RWDO([SHQGLWXUH
%DODQFH



























0$'(83$6)2//2:6
*675HFHLYDEOH
%DQNZHVW7UDGLQJ&KHTXH$FFRXQW
:HVWSDF7UDGLQJ$FFRXQW 3UH$SS$FF
3)'&ROOHFWLRQV&XUUHQWO\+ROGLQJ
6XVSHQVH$FFRXQW
*673D\DEOH
:LWKROGLQJ7D[ 3$<*
6XVSHQVH$FFRXQW(PSOR\HH:DJHV









 









5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


6WDWHPHQWRIUHPXQHUDWLRQFODLP±&XUUHQWUHPXQHUDWLRQ2FWREHUWR2FWREHU
%HORZLVDWDEOHVXPPDULVLQJIHHVDSSURYHGDQGGUDZQWRGDWHIRUWKHSHULRG2FWREHUWR2FWREHU


2FWREHUWR2FWREHU
$SSURYHGDQGGUDZQWRGDWH
7RWDOIHHVIRUWKHSHULRG
)HHVVXEMHFWWRWKHUHVROXWLRQEHORZ





)HHVDSSURYHGE\WKH&RPPLWWHHRI&UHGLWRUVXQDQLPRXVO\
DWWKHILUVW&RPPLWWHHPHHWLQJKHOGRQ2FWREHU



7KHIROORZLQJUHVROXWLRQLQUHODWLRQWRWKH$GPLQLVWUDWRUV¶FXUUHQWUHPXQHUDWLRQZLOOEHSURSRVHGWRWKHFUHGLWRUVRI
$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  $GPLQLVWUDWRUV
$SSRLQWHG 
³7KDWWKHDGGLWLRQDOUHPXQHUDWLRQRIWKH$GPLQLVWUDWLRQIURP2FWREHUWR2FWREHULVIL[HGDWD
VXPHTXDOWRWKHFRVWRIWLPHVSHQWE\WKH$GPLQLVWUDWRUVDQGWKH$GPLQLVWUDWRUV¶SDUWQHUVDQGVWDII
FDOFXODWHGDWWKHKRXUO\UDWHVDVGHWDLOHGLQWKH5HPXQHUDWLRQ5HSRUWRI'HFHPEHURIIHHVHTXDOOLQJ
H[FOXVLYHRI*67DQGWKDWWKH$GPLQLVWUDWRUVFDQGUDZWKHUHPXQHUDWLRQDVUHTXLUHG´

4XHULHV
$WWKHVHFRQGFUHGLWRUVPHHWLQJWREHKHOGRQ'HFHPEHUFUHGLWRUVZLOOEHDVNHGWRYRWHRQWKHSURSRVHG
UHVROXWLRQDERYH

,QIRUPDWLRQ6KHHW
3OHDVHUHIHUWRWKHDWWDFKHG$6,&*XLGHWR&UHGLWRUV


5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 

$&13W\/LPLWHG
)RUPHUO\NQRZQDV$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  $GPLQLVWUDWRUV$SSRLQWHG 

$QQH[XUH$

$FWXDO5HPXQHUDWLRQ2FWREHUWR2FWREHU
(PSOR\HH

3RVLWLRQ

KRXU H[*67

7RWDODFWXDO
KRXUV

7RWDO


7DVN$UHD
$VVHWV

&UHGLWRUV

(PSOR\HHV

7UDGHRQ

,QYHVWLJDWLRQ

$GPLQLVWUDWLRQ
+RXUV

7RWDO 

7RWDO 

+RXUV

7RWDO 

+RXUV

7RWDO 

+RXUV

7RWDO 

3DUWQHU



 

























(YDQV.DWKU\Q

6HQLRU0DQDJHU



 

























)RUV\WK-DVRQ

6HQLRU0DQDJHU



 

*LHP]D'RPLQLN

6HQLRU0DQDJHU



 

+ROOLQVKHDG3KLO

6HQLRU0DQDJHU



 



































































 









 

























0DQDJHU



 

































 

*HRUJH7DQ\D

0DQDJHU



 

























6HQLRU$QDO\VW



 



































6HQLRU$QDO\VW





 







6HQLRU$QDO\VW



 



























 

























/DZ7HUHQFH

6HQLRU$QDO\VW



 



























6HQLRU$QDO\VW



 

6HQLRU$QDO\VW



 

6HQLRU$QDO\VW



 

6WDSOHWRQ7RE\































































 

















6HQLRU$QDO\VW



 



























 

































 

(GPRQGVRQ$GDP

$QDO\VW



 

$QDO\VW



 



















6HQLRU$QDO\VW

+ROODQG%HQ





:DOO*X\

$QDO\VW






:ROOLQVNL&KULVWRSKHU
%HQQHWW$OH[DQGUD

6HQLRU$QDO\VW





6HQLRU$QDO\VW

3DUEHU\$P\





&ODUN&DURO

6SRZDUW1DW\





*RGEROG)UDQ

6PDUJLDVVL&DUO







%XVFRPEH.HUU\Q
&KHXQJ7HUHVVD







6HQLRU0DQDJHU







6HQLRU0DQDJHU







5HGSDWK3DXO







5XVVHOO/L]

0DQDJHU





$OOHQ6FRWW
%RU0DWKHZ





+RXUV

7RWDO 

+RXUV
6WUDZEULGJH9DXJKDQ































































1LFKROVRQ.DWKHULQH

$QDO\VW



 

4XDJOLDWD0HJDQ

$QDO\VW



 

























&URIW-DPHV

*UDGXDWH



 





























/RPEH/DXUD



 















 

























 

























1LNROLF'DPLDQ

*UDGXDWH



















































7RWDO LQFOXGLQJ*67



$YHUDJHKRXUO\UDWH



























*UDGXDWH

 





*UDGXDWH

 





0DFND\&DOOXP

*67





0F.HOODU5REHUW
7RWDO

*UDGXDWH









1RYHPEHU5HPXQHUDWLRQ5HSRUW

,QLWLDODGYLFHWRFUHGLWRUV
5HPXQHUDWLRQ0HWKRGV
7KHUHDUHIRXUEDVLFPHWKRGVWKDWFDQEHXVHGWRFDOFXODWHWKHUHPXQHUDWLRQFKDUJHGE\DQLQVROYHQF\
3UDFWLWLRQHU7KH\DUH
7LPHEDVHGKRXUO\UDWHV
7KLVLVWKHPRVWFRPPRQPHWKRG7KHWRWDOIHHFKDUJHGLVEDVHGRQWKHKRXUO\UDWHFKDUJHGIRUHDFKSHUVRQZKR
FDUULHGRXWWKHZRUNPXOWLSOLHGE\WKHQXPEHURIKRXUVVSHQWE\HDFKSHUVRQRQHDFKRIWKHWDVNVSHUIRUPHG
)L[HG)HH
7KHWRWDOIHHFKDUJHGLVQRUPDOO\TXRWHGDWWKHFRPPHQFHPHQWRIWKHDGPLQLVWUDWLRQDQGLVWKHWRWDOFRVWIRUWKH
DGPLQLVWUDWLRQ6RPHWLPHVD3UDFWLWLRQHUZLOOILQDOLVHDQDGPLQLVWUDWLRQIRUDIL[HGIHH
3HUFHQWDJH
7KHWRWDOIHHFKDUJHGLVEDVHGRQDSHUFHQWDJHRIDSDUWLFXODUYDULDEOHVXFKDVWKHJURVVSURFHHGVRIDVVHWV
UHDOLVDWLRQV
&RQWLQJHQF\
7KHSUDFWLWLRQHU¶VIHHLVVWUXFWXUHGWREHFRQWLQJHQWRQDSDUWLFXODURXWFRPHEHLQJDFKLHYHG
0HWKRGFKRVHQ
*LYHQWKHQDWXUHRIWKLVDGPLQLVWUDWLRQZHSURSRVHWKDWRXUUHPXQHUDWLRQEHFDOFXODWHGRQDWLPHEDVLV7KLVLV
EHFDXVH

x
x

,ZLOORQO\EHSDLGIRUZRUNGRQHVXEMHFWWRVXIILFLHQWUHDOLVDWLRQVRIWKHFRPSDQ\DVVHWV
,WHQVXUHVFUHGLWRUVDUHRQO\FKDUJHGIRUZRUNWKDWLVSHUIRUPHG2XUWLPHLVUHFRUGHGDQGFKDUJHGLQVL[
PLQXWHLQFUHPHQWVDQGVWDIIDUHDOORFDWHGWRGXWLHVDFFRUGLQJWRWKHLUUHOHYDQWH[SHULHQFHDQG
TXDOLILFDWLRQV

x

,DPUHTXLUHGWRSHUIRUPDQXPEHURIWDVNVZKLFKGRQRWUHODWHWRWKHUHDOLVDWLRQRIDVVHWVHJ
UHVSRQGLQJWRFUHGLWRUHQTXLULHVUHSRUWLQJWRWKH$6,&GLVWULEXWLQJIXQGVLQDFFRUGDQFHZLWKWKH
SURYLVLRQVRIWKH&RUSRUDWLRQV$FW

x

,DPXQDEOHWRHVWLPDWHZLWKFHUWDLQW\WKHWRWDODPRXQWRIIHHVQHFHVVDU\WRFRPSOHWHDOOWDVNVUHTXLUHG
LQWKLVDGPLQLVWUDWLRQ


([SODQDWLRQRI+RXUO\5DWHV

7KHUDWHVIRURXUUHPXQHUDWLRQFDOFXODWLRQDUHVHWRXWLQWKHIROORZLQJWDEOHWRJHWKHUZLWKDJHQHUDOJXLGHVKRZLQJ
WKHTXDOLILFDWLRQVDQGH[SHULHQFHRIVWDIIHQJDJHGLQWKHDGPLQLVWUDWLRQDQGWKHUROHWKH\WDNHLQWKH
DGPLQLVWUDWLRQ7KHKRXUO\UDWHVFKDUJHGHQFRPSDVVWKHWRWDOFRVWRISURYLGLQJSURIHVVLRQDOVHUYLFHVDQGVKRXOG
QRWEHFRPSDUHGWRDQKRXUO\ZDJH




5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


7LWOH

'HVFULSWLRQ

+RXUO\5DWH
H[*67 

3DUWQHU

5HJLVWHUHGOLTXLGDWRURUEDQNUXSWF\WUXVWHH%ULQJVKLVRUKHUVSHFLDOLVWVNLOOVWR
WKHDGPLQLVWUDWLRQRULQVROYHQF\WDVN



6HQLRU0DQDJHU

7\SLFDOO\&$RU&3$TXDOLILHGZLWKLQH[FHVVRI\HDUVH[SHULHQFHRQ
LQVROYHQF\PDWWHUVZLWKDQXPEHURI\HDUVDWPDQDJHUOHYHO$QVZHUDEOHWR
WKHDSSRLQWHHEXWRWKHUZLVHUHVSRQVLEOHIRUDOODVSHFWVRIDQDGPLQLVWUDWLRQ
&DSDEOHRIFRQWUROOLQJDOODVSHFWVRIDQDGPLQLVWUDWLRQ0D\EHDSSURSULDWHO\
TXDOLILHGWRWDNHDSSRLQWPHQWVLQKLVKHURZQULJKW



0DQDJHU

7\SLFDOO\&$RU&3$TXDOLILHGZLWKWR\HDUVH[SHULHQFHZRUNLQJRQ
LQVROYHQF\PDWWHUV:LOOKDYHH[SHULHQFHFRQGXFWLQJDGPLQLVWUDWLRQVDQG
GLUHFWLQJDQXPEHURIVWDII



6HQLRU$QDO\VW

7\SLFDOO\FRPSOHWHGRUQHDUFRPSOHWLRQRI&$RU&3$TXDOLILFDWLRQZLWKWR
\HDUVLQVROYHQF\H[SHULHQFH$VVLVWVLQSODQQLQJDQGFRQWURORIVPDOOHU
PDWWHUVDVZHOODVSHUIRUPLQJVRPHPRUHGLIILFXOWWDVNVRQODUJHUPDWWHUV



$QDO\VW

7\SLFDOO\VWXG\LQJWRZDUGV&$RU&3$TXDOLILFDWLRQZLWKWR\HDUVLQVROYHQF\
H[SHULHQFH:RUNVXQGHUVXSHUYLVLRQRIPRUHVHQLRUVWDIILQSHUIRUPLQJGD\WR
GD\ILHOGZRUN



*UDGXDWH

-XQLRUVWDIIPHPEHUZKRKDVFRPSOHWHGDXQLYHUVLW\GHJUHHZLWKOHVVWKDQRQH
\HDU VH[SHULHQFHZRUNLQJRQLQVROYHQF\PDWWHUV:RUNVXQGHUVXSHUYLVLRQRI
PRUHVHQLRUVWDIILQSHUIRUPLQJGD\WRGD\ILHOGZRUN



6XSSRUW

$GYDQFHGVHFUHWDULDOVNLOOV



9DFDWLRQHU

7\SLFDOO\DVWXGHQWLQWKHLUSHQXOWLPDWH\HDURIXQLYHUVLW\:RUNVXQGHU
VXSHUYLVLRQRIPRUHVHQLRUVWDIILQSHUIRUPLQJGD\WRGD\ILHOGZRUN









5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


$$SSURYDOUHTXHVWUHSRUW
3DUW'HFODUDWLRQ

:H9DXJKDQ1HLO6WUDZEULGJH'DYLG-RKQ)UDQN/RPEHDQG-RKQ/HWKEULGJH*UHLJKDYHXQGHUWDNHQDSURSHU
DVVHVVPHQWRIWKLVUHPXQHUDWLRQFODLPIRURXUDSSRLQWPHQWDV$GPLQLVWUDWRUVRIWKH&RPSDQ\LQDFFRUGDQFHZLWK
WKHODZDQGDSSOLFDEOHSURIHVVLRQDOVWDQGDUGV:HDUHVDWLVILHGWKDWWKHUHPXQHUDWLRQFODLPHGLVLQUHVSHFWRI
QHFHVVDU\ZRUNSURSHUO\SHUIRUPHGLQWKHFRQGXFWRIWKH$GPLQLVWUDWLRQ

3DUW([HFXWLYH6XPPDU\

)URP$XJXVWWR2FWREHUUHPXQHUDWLRQWRWDOOLQJKDVEHHQDSSURYHGWRGDWHLQ
WKLV$GPLQLVWUDWLRQ7KLVUHPXQHUDWLRQUHSRUWGHWDLOVDSSURYDOVRXJKWIRUWKHIROORZLQJIHHV
3HULRG

5HSRUW
5HIHUHQFH

$PRXQW
H[*67 


&XUUHQWUHPXQHUDWLRQDSSURYDOVRXJKW






$GPLQLVWUDWLRQ







5HVROXWLRQ1RYHPEHUWR1RYHPEHU
5HVROXWLRQ 'HFHPEHUWR'HFHPEHU


3DUW
3DUW




$SSURYDOIRUWKHIXWXUHUHPXQHUDWLRQVRXJKWLVEDVHGRQDQHVWLPDWHRIWKHZRUNQHFHVVDU\WRWKHHQGRIWKHUHOHYDQW
SHULRGEHLQJWKHGDWHWKHVHFRQGPHHWLQJRIFUHGLWRUVZLOOEHKHOGDQGLWLVDQWLFLSDWHGWKHFUHGLWRUVZLOOUHVROYHWRSODFHWKH
&RPSDQ\LQWR/LTXLGDWLRQ6KRXOGDGGLWLRQDOZRUNEHQHFHVVDU\EH\RQGZKDWLVIRUHFDVWIXUWKHUDSSURYDOPD\EHVRXJKW
IURPWKHUHOHYDQWERG\

3OHDVHUHIHUWRUHSRUWVHFWLRQUHIHUHQFHVGHWDLOHGDERYHIRUIXOOGHWDLOVRIWKHFDOFXODWLRQDQGFRPSRVLWLRQRIWKH
UHPXQHUDWLRQDSSURYDOVRXJKW
























5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


3DUW'HVFULSWLRQRIZRUNFRPSOHWHG
$FWXDOZRUNFRPSOHWHG±1RYHPEHUWR1RYHPEHU
&RPSDQ\$&13W\/LPLWHG )RUPHUO\
$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 

3HULRG)URP1RYHPEHU

7R

1RYHPEHU

3UDFWLWLRQHU9DXJKDQ1HLO6WUDZEULGJH'DYLG-RKQ
)UDQN/RPEHDQG-RKQ*UHLJ

)LUP'HORLWWH7RXFKH7RKPDWVX

$GPLQLVWUDWLRQ7\SH$GPLQLVWUDWLRQ



7DVN$UHD

*HQHUDO'HVFULSWLRQ

,QFOXGHV

6DOHRI%XVLQHVVDVD*RLQJ
&RQFHUQ

,QWHUQDOSRVWFRPSOHWLRQDQGVHWWOHPHQWPDWWHUV
/LDLVLQJZLWKWKHSXUFKDVHURQSRVWFRPSOHWLRQPDWWHUV
$VVLVWLQJZKHUHSRVVLEOHZLWKWKHDVVLJQPHQWRISURSHUW\DQG
DVVHWOHDVHV
$SSRUWLRQDQGDOORFDWLRQRIWUDGLQJFRVWVSUHDQGSRVWVHWWOHPHQW
$SSRUWLRQPHQWRIGHEWRUFROOHFWLRQV
&RUUHVSRQGHQFHZLWKGHEWRUV
3URFHVVLQJDQGUHFRUGLQJRIGHEWRUUHFHLSWV
5HYLHZLQJDQGDVVHVVLQJGHEWRUVOHGJHUV
/LDLVLQJZLWKLQYRLFHGLVFRXQWLQJSURYLGHU
/LDLVLQJZLWKRZQHUVOHVVRUV
7DVNVDVVRFLDWHGZLWKGLVFODLPLQJOHDVHV
5HFHLYHDQGIROORZXSFUHGLWRUHQTXLULHVYLDWHOHSKRQH
5HYLHZDQGSUHSDUHFRUUHVSRQGHQFHWRFUHGLWRUVDQGWKHLU
UHSUHVHQWDWLYHVYLDIDFVLPLOHHPDLODQGSRVW
*HQHUDOFRUUHVSRQGHQFHZLWKFUHGLWRUV
5HYLHZ3HUVRQDO3URSHUW\6HFXULW\5HJLVWHU
5HFHLYHLQLWLDOQRWLILFDWLRQRIFUHGLWRU¶VLQWHQWLRQWRFODLP
3URYLVLRQRIUHWHQWLRQRIWLWOHFODLPIRUPWRFUHGLWRU
5HFHLYHFRPSOHWHGUHWHQWLRQRIWLWOHFODLPIRUP
0DLQWDLQUHWHQWLRQRIWLWOHILOH
/LDLVLQJZLWKODZ\HUVUHJDUGLQJYDOLGLW\
$GMXGLFDWHUHWHQWLRQRIWLWOHFODLP
)RUZDUGFRUUHVSRQGHQFHWRFODLPDQWQRWLI\LQJRXWFRPHRI
DGMXGLFDWLRQ
3UHSDULQJ$UHSRUWLQYHVWLJDWLRQPHHWLQJDQGJHQHUDO
UHSRUWVWRFUHGLWRUV
5HFHLSWLQJDQGILOLQJ32'¶VZKHQQRWUHODWHGWRDGLYLGHQG
5HFHLYHDQGIROORZXSHPSOR\HHHQTXLULHVYLDWHOHSKRQH
0DLQWDLQHPSOR\HHHQTXLU\UHJLVWHU
5HYLHZDQGSUHSDUHFRUUHVSRQGHQFHWRHPSOR\HHVDQGWKHLU
UHSUHVHQWDWLYHVYLDIDFVLPLOHHPDLODQGSRVW
3UHSDUDWLRQRIOHWWHUVWRHPSOR\HHVDGYLVLQJRIWKHLUHQWLWOHPHQWV
DQGRSWLRQVDYDLODEOH
5HFHLYHDQGSUHSDUHFRUUHVSRQGHQFHLQUHVSRQVHWRHPSOR\HHV
REMHFWLRQVWRHQWLWOHPHQWV
&DOFXODWLQJHPSOR\HHHQWLWOHPHQWV
5HYLHZLQJHPSOR\HHILOHVDQGFRPSDQ\¶VERRNVDQGUHFRUGV
5HFRQFLOLQJVXSHUDQQXDWLRQDFFRXQWV
5HYLHZLQJDZDUGV
/LDLVLQJZLWKLQVXUHUVDQGVROLFLWRUVUHJDUGLQJFODLPV
&RUUHVSRQGHQFHZLWK0DUVK EURNHU UHJDUGLQJLQLWLDODQG
RQJRLQJZRUNHUVFRPSHQVDWLRQLQVXUDQFHUHTXLUHPHQWV
&RUUHVSRQGHQFHZLWKSUHYLRXVEURNHUV
&RUUHVSRQGHQFHZLWK7UDGH8QLRQV



$VVHWV
KRXUV


'HEWRUV

/HDVLQJ
&UHGLWRU(QTXLULHV

5HWHQWLRQRI7LWOH&ODLPV

&UHGLWRUV
KRXUV


&UHGLWRUUHSRUWV
'HDOLQJZLWKSURRIVRIGHEW
(PSOR\HHVHQTXLU\


(PSOR\HHV
KRXUV


&DOFXODWLRQRIHQWLWOHPHQWV

:RUNHUVFRPSHQVDWLRQFODLPV

2WKHUHPSOR\HHLVVXHV

5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


7DVN$UHD

*HQHUDO'HVFULSWLRQ

,QFOXGHV

7UDGH2Q0DQDJHPHQW

/LDLVLQJZLWKVXSSOLHUV
/LDLVLQJZLWKIRUPHUPDQDJHPHQWDQGVWDII
0DLQWDLQLQJSXUFKDVHRUGHUUHJLVWU\
3UHSDULQJDQGDXWKRULVLQJUHFHLSWYRXFKHUV
3UHSDULQJDQGDXWKRULVLQJSD\PHQWYRXFKHUV
/LDLVLQJZLWKVXSHUDQQXDWLRQIXQGVUHJDUGLQJFRQWULEXWLRQV
WHUPLQDWLRQRIHPSOR\HHVHPSOR\PHQW
/LDLVLQJZLWK265UHJDUGLQJSD\UROOWD[LVVXHV
(QWHULQJUHFHLSWDQGSD\PHQWVLQWRDFFRXQWLQJV\VWHP
0DWFKLQJLQYRLFHVWRYDOLGVLJQHGSXUFKDVHRUGHUV
&ROOHFWLRQRIFRPSDQ\ERRNVDQGUHFRUGV
5HYLHZLQJFRPSDQ\¶VERRNVDQGUHFRUGV
5HYLHZDQGSUHSDUDWLRQRIFRPSDQ\QDWXUHDQGKLVWRU\
&RQGXFWLQJDQGVXPPDULVLQJVWDWXWRU\VHDUFKHV
3UHSDUDWLRQRIFRPSDUDWLYHILQDQFLDOVWDWHPHQWV
5HYLHZRIVSHFLILFWUDQVDFWLRQVDQGOLDLVLQJZLWKGLUHFWRUV
UHJDUGLQJFHUWDLQWUDQVDFWLRQV
3UHSDUDWLRQRILQYHVWLJDWLRQILOH
*HQHUDOFRUUHVSRQGHQFH
)LOLQJRIGRFXPHQWV
)LOHUHYLHZV
8SGDWLQJFKHFNOLVWV
,GHQWLILFDWLRQRISRWHQWLDOLVVXHVUHTXLULQJDWWHQWLRQRILQVXUDQFH
VSHFLDOLVWV
&RUUHVSRQGHQFHZLWK0DUVKUHJDUGLQJLQLWLDODQGRQJRLQJ
LQVXUDQFHUHTXLUHPHQWV
5HTXHVWLQJEDQNVWDWHPHQWV
%DQNDFFRXQWUHFRQFLOLDWLRQV
&RUUHVSRQGHQFHZLWKEDQNUHJDUGLQJVSHFLILFWUDQVIHUV
3UHSDULQJLQIRUPDWLRQIRU%$6¶
3UHSDULQJJURXSFHUWLILFDWHV
'LVFXVVLRQVUHJDUGLQJVWDWXVRIDGPLQLVWUDWLRQ
'HDOLQJZLWKUHFRUGVLQVWRUDJH
6HQGLQJMREILOHVWRVWRUDJH

7UDGH2Q
KRXUV


3URFHVVLQJUHFHLSWVDQGSD\PHQWV

&RQGXFWLQJLQYHVWLJDWLRQ

,QYHVWLJDWLRQ
KRXUV


&RUUHVSRQGHQFH
'RFXPHQWPDLQWHQDQFHILOH
UHYLHZFKHFNOLVW
,QVXUDQFH

$GPLQLVWUDWLRQ
KRXUV


%DQNDFFRXQWDGPLQLVWUDWLRQ

$72 RWKHUVWDWXWRU\UHSRUWLQJ
3ODQQLQJ5HYLHZ
%RRNVDQGUHFRUGVVWRUDJH




























5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


)RUHFDVWZRUNFRPSOHWHG±'HFHPEHUWR'HFHPEHU
&RPSDQ\$&13W\/LPLWHG )RUPHUO\
$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 

3HULRG)URP'HFHPEHU

7R

'HFHPEHU

3UDFWLWLRQHU9DXJKDQ1HLO6WUDZEULGJH'DYLG-RKQ
)UDQN/RPEHDQG-RKQ*UHLJ

)LUP'HORLWWH7RXFKH7RKPDWVX

$GPLQLVWUDWLRQ7\SH$GPLQLVWUDWLRQ



7DVN$UHD

*HQHUDO'HVFULSWLRQ

,QFOXGHV

6DOHRI%XVLQHVVDVD*RLQJ
&RQFHUQ

,QWHUQDOSRVWFRPSOHWLRQDQGVHWWOHPHQWPDWWHUV
/LDLVLQJZLWKWKHSXUFKDVHURQSRVWFRPSOHWLRQPDWWHUV
$VVLVWLQJZKHUHSRVVLEOHZLWKWKHDVVLJQPHQWRISURSHUW\DQG
DVVHWOHDVHV
$SSRUWLRQDQGDOORFDWLRQRIWUDGLQJFRVWVSUHDQGSRVWVHWWOHPHQW
$SSRUWLRQPHQWRIGHEWRUFROOHFWLRQV
&RUUHVSRQGHQFHZLWKGHEWRUV
3URFHVVLQJDQGUHFRUGLQJRIGHEWRUUHFHLSWV
5HYLHZLQJDQGDVVHVVLQJGHEWRUVOHGJHUV
/LDLVLQJZLWKLQYRLFHGLVFRXQWLQJSURYLGHU
/LDLVLQJZLWKRZQHUVOHVVRUV
7DVNVDVVRFLDWHGZLWKGLVFODLPLQJOHDVHV
5HFHLYHDQGIROORZXSFUHGLWRUHQTXLULHVYLDWHOHSKRQH
5HYLHZDQGSUHSDUHFRUUHVSRQGHQFHWRFUHGLWRUVDQGWKHLU
UHSUHVHQWDWLYHVYLDIDFVLPLOHHPDLODQGSRVW
*HQHUDOFRUUHVSRQGHQFHZLWKFUHGLWRUV
5HYLHZ3HUVRQDO3URSHUW\6HFXULW\5HJLVWHU
5HFHLYHLQLWLDOQRWLILFDWLRQRIFUHGLWRU¶VLQWHQWLRQWRFODLP
3URYLVLRQRIUHWHQWLRQRIWLWOHFODLPIRUPWRFUHGLWRU
5HFHLYHFRPSOHWHGUHWHQWLRQRIWLWOHFODLPIRUP
0DLQWDLQUHWHQWLRQRIWLWOHILOH
/LDLVLQJZLWKODZ\HUVUHJDUGLQJYDOLGLW\
$GMXGLFDWHUHWHQWLRQRIWLWOHFODLP
)RUZDUGFRUUHVSRQGHQFHWRFODLPDQWQRWLI\LQJRXWFRPHRI
DGMXGLFDWLRQ
3UHSDULQJDQGGLVWULEXWLQJ$UHSRUWLQYHVWLJDWLRQPHHWLQJ
DQGJHQHUDOUHSRUWVWRFUHGLWRUV
3UHSDUDWLRQRIPHHWLQJQRWLFHVDQGUHPXQHUDWLRQUHSRUWV
)RUZDUGQRWLFHRIPHHWLQJWRFUHGLWRUV
3UHSDUDWLRQRIPHHWLQJILOHLQFOXGLQJDJHQGDFHUWLILFDWHRI
SRVWDJHDWWHQGDQFHUHJLVWHUDQGGUDIWPLQXWHVRIPHHWLQJ
3UHSDUDWLRQRISUHVHQWDWLRQWRWKHFUHGLWRUV
5HFHLYHDQGIROORZXSHPSOR\HHHQTXLULHVYLDWHOHSKRQH
0DLQWDLQHPSOR\HHHQTXLU\UHJLVWHU
5HYLHZDQGSUHSDUHFRUUHVSRQGHQFHWRHPSOR\HHVDQGWKHLU
UHSUHVHQWDWLYHVYLDIDFVLPLOHHPDLODQGSRVW
5HFHLYHDQGSUHSDUHFRUUHVSRQGHQFHLQUHVSRQVHWRHPSOR\HHV
REMHFWLRQVWRHQWLWOHPHQWV
&DOFXODWLQJHPSOR\HHHQWLWOHPHQWV
5HYLHZLQJHPSOR\HHILOHVDQGFRPSDQ\¶VERRNVDQGUHFRUGV
5HFRQFLOLQJVXSHUDQQXDWLRQDFFRXQWV
5HYLHZLQJDZDUGV
3UHSDUHILQDOLVHDQGSD\RXWHPSOR\HHHQWLWOHPHQWVIRU
UHGXQGDQWHPSOR\HHV
&RUUHVSRQGHQFHZLWK7UDGH8QLRQV



$VVHWV
KRXUV


'HEWRUV

/HDVLQJ
&UHGLWRU(QTXLULHV

5HWHQWLRQRI7LWOH&ODLPV

&UHGLWRUV
KRXUV


&UHGLWRUUHSRUWV
6HFRQG0HHWLQJRI&UHGLWRUV

(PSOR\HHVHQTXLU\


(PSOR\HHV
KRXUV


&DOFXODWLRQRIHQWLWOHPHQWV

2WKHUHPSOR\HHLVVXHV

5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


7DVN$UHD

*HQHUDO'HVFULSWLRQ

,QFOXGHV

7UDGH2Q0DQDJHPHQW

/LDLVLQJZLWKVXSSOLHUV
/LDLVLQJZLWKPDQDJHPHQWDQGVWDII
0DLQWDLQLQJSXUFKDVHRUGHUUHJLVWU\
3UHSDULQJDQGDXWKRULVLQJUHFHLSWYRXFKHUV
3UHSDULQJDQGDXWKRULVLQJSD\PHQWYRXFKHUV
/LDLVLQJZLWKVXSHUDQQXDWLRQIXQGVUHJDUGLQJFRQWULEXWLRQV
WHUPLQDWLRQRIHPSOR\HHVHPSOR\PHQW
/LDLVLQJZLWK265UHJDUGLQJSD\UROOWD[LVVXHV
(QWHULQJUHFHLSWDQGSD\PHQWVLQWRDFFRXQWLQJV\VWHP
0DWFKLQJLQYRLFHVWRYDOLGVLJQHGSXUFKDVHRUGHUV
&ROOHFWLRQRIFRPSDQ\ERRNVDQGUHFRUGV
5HYLHZLQJFRPSDQ\¶VERRNVDQGUHFRUGV
5HYLHZDQGSUHSDUDWLRQRIFRPSDQ\QDWXUHDQGKLVWRU\
&RQGXFWLQJDQGVXPPDULVLQJVWDWXWRU\VHDUFKHV
3UHSDUDWLRQRIFRPSDUDWLYHILQDQFLDOVWDWHPHQWV
5HYLHZRIVSHFLILFWUDQVDFWLRQVDQGOLDLVLQJZLWKGLUHFWRUV
UHJDUGLQJFHUWDLQWUDQVDFWLRQV
3UHSDUDWLRQRILQYHVWLJDWLRQILOH
*HQHUDOFRUUHVSRQGHQFH
)LOLQJRIGRFXPHQWV
)LOHUHYLHZV
8SGDWLQJFKHFNOLVWV
,GHQWLILFDWLRQRISRWHQWLDOLVVXHVUHTXLULQJDWWHQWLRQRILQVXUDQFH
VSHFLDOLVWV
&RUUHVSRQGHQFHZLWK0DUVKUHJDUGLQJLQLWLDODQGRQJRLQJ
LQVXUDQFHUHTXLUHPHQWV
5HYLHZLQJLQVXUDQFHSROLFLHV
&RUUHVSRQGHQFHZLWKSUHYLRXVEURNHUV
5HTXHVWLQJEDQNVWDWHPHQWV
%DQNDFFRXQWUHFRQFLOLDWLRQV
&RUUHVSRQGHQFHZLWKEDQNUHJDUGLQJVSHFLILFWUDQVIHUV
3UHSDULQJLQIRUPDWLRQIRU%$6¶
3UHSDULQJJURXSFHUWLILFDWHV
'LVFXVVLRQVUHJDUGLQJVWDWXVRIDGPLQLVWUDWLRQ
'HDOLQJZLWKUHFRUGVLQVWRUDJH
6HQGLQJMREILOHVWRVWRUDJH

7UDGH2Q
KRXUV


3URFHVVLQJUHFHLSWVDQGSD\PHQWV

&RQGXFWLQJLQYHVWLJDWLRQ

,QYHVWLJDWLRQ
KRXUV


&RUUHVSRQGHQFH
'RFXPHQWPDLQWHQDQFHILOH
UHYLHZFKHFNOLVW
,QVXUDQFH

$GPLQLVWUDWLRQ
KRXUV


%DQNDFFRXQWDGPLQLVWUDWLRQ

$72 RWKHUVWDWXWRU\UHSRUWLQJ
3ODQQLQJ5HYLHZ
%RRNVDQGUHFRUGVVWRUDJH



























5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


3DUW&DOFXODWLRQRI5HPXQHUDWLRQ


&XUUHQW5HPXQHUDWLRQ±1RYHPEHUWR1RYHPEHU
5HIHUWR$QQH[XUH$

)XWXUH5HPXQHUDWLRQ±'HFHPEHUWR'HFHPEHU
5HIHUWR$QQH[XUH%

'LVEXUVHPHQWV

'LVEXUVHPHQWVDUHGLYLGHGLQWRWKUHHW\SHV$%%

$
GLVEXUVHPHQWVDUHDOOH[WHUQDOO\SURYLGHGSURIHVVLRQDOVHUYLFHV7KHVHDUHUHFRYHUHGDWFRVW$Q
H[DPSOHRIDQ$GLVEXUVHPHQWLVOHJDOIHHV

%
GLVEXUVHPHQWVDUHH[WHUQDOO\SURYLGHGQRQSURIHVVLRQDOFRVWVVXFKDVWUDYHODFFRPPRGDWLRQDQG
VHDUFKIHHV%GLVEXUVHPHQWVDUHUHFRYHUHGDWFRVW

%
GLVEXUVHPHQWVDUHLQWHUQDOO\SURYLGHGQRQSURIHVVLRQDOFRVWVVXFKDVSKRWRFRS\LQJSULQWLQJDQG
SRVWDJH
%GLVEXUVHPHQWVDUHFKDUJHGDWFRVWVH[FHSWIRUWHOHSKRQHFDOOVSKRWRFRS\LQJDQGSULQWLQJZKLFKLV
FKDUJHGDWRIVWDQGDUGWLPHFRVWV

'LVEXUVHPHQWVIRUWKHSHULRG1RYHPEHUWR1RYHPEHUDUHDVIROORZV

7\SH
%

%

'LVEXUVHPHQW
*HQHUDO([SHQVHV
3RVWDJH &RXULHUV
6WDWLRQHU\ ([WHUQDO3ULQWLQJ &RS\LQJ
7UDYHO7D[LWUDLQWROOVSDUNLQJPLOHDJH
3KRWRFRS\LQJSULQWLQJWHOHSKRQH ID[HV
*UDQG7RWDO

$PRXQW 







*67 





7RWDO 









 


3DUW5HSRUWRQ3URJUHVVRIWKH$GPLQLVWUDWLRQ
3OHDVHUHIHUWRWKH6HFWLRQ$UHSRUWDWWDFKHGWRWKLVUHPXQHUDWLRQUHSRUW

















5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


3DUW*HQHUDO6XSSRUWLQJ,QIRUPDWLRQ
6XPPDU\RI,QFRPHDQG([SHQGLWXUH
$&13W\/LPLWHG
IRUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV3W\/LPLWHG
$GPLQLVWUDWRUV$SSRLQWHG
$&1
,QFRPHDQG([SHQGLWXUH$FFRXQW
$XJXVWWR'HFHPEHU
,1&20(
6DOHV
&DVKRQ+DQG
&DVKDW%DQN
%DQN,QWHUHVW
6DOHRI%XVLQHVV
3XUFKDVHU$SSRUWLRQPHQW
3UH$SSRLQWPHQW'HEWRUV6HFXULW\
7RWDO,QFRPH

7RWDO









(;3(1',785(
3XUFKDVHV 16:
3XUFKDVHV 16: 1RQ7D[DEOH
3XUFKDVHV :$
3XUFKDVHV :$ 1RQ7D[DEOH
3XUFKDVHV 4/'
3XUFKDVHV 4/' 1RQ7D[DEOH
3XUFKDVHV 9,&
3XUFKDVHV 9,& 1RQ7D[DEOH
3XUFKDVHV 6$
3XUFKDVHV 6$ 1RQ7D[DEOH
)RRG7HVWLQJ([SHQVH
7ROO&KDUJHV
7ROO$GPLQLVWUDWLRQ&KDUJHV
%DQN&KDUJHV
(OHFWULFLW\
&DVXDO/DERXU
,QVXUDQFH
/HDVHSD\PHQWV
3URIHVVLRQDO)HHV
5HQW3DLG &RPPHUFLDO
5HSDLUV 0DLQWHQDQFH
6XQGU\([SHQVHV
7HOHSKRQH)D[ ,QWHUQHW
7UDQVSRUW&RXULHU
9HKLFOH5XQQLQJ&RVWV
:DJHV 6DODULHV
6WDPS'XW\
2WKHU*RYHUQPHQW&KDUJHV




























 


5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


6XPPDU\RI,QFRPHDQG([SHQGLWXUH FRQWLQXHG 

0HPEHUVKLS)HHV
,76HUYLFHV
(PSOR\HH5HLPEXUVHPQWV
&XVWRPHU5HIXQGV
7UDQVSRUW&RXULHUQR*67
:DWHU5DWHV
:DVWH'LVSRVDO
6WRUDJH&RVWV 1RQ7D[DEOH
&KLOG6XSSRUW3D\PHQWV
3ODQW (TXLSPHQW
&KDUJHKROGHU
$JHQWV9DOXHUV)HHV 7D[DEOH
6FRWWLVK3DFLILF/RDQ&KDUJHV
/HJDO)HHV 7D[DEOH
/HJDO'LVEXUVHPHQWV
/HJDO'LVEXUVHPHQWV QRWD[
6WDWLRQHU\ 3ULQWLQJ
$GPLQLVWUDWRUV5HPXQHUDWLRQ
$GPLQLVWUDWRUV([SHQVHV 7D[DEOH
6WRUDJH&RVWV
6XSHUDQQXDWLRQ
2WKHU*RYHUQPHQW&KDUJHV
(PSOR\HHV (
7RWDO([SHQGLWXUH
%DODQFH



























0$'(83$6)2//2:6
*675HFHLYDEOH
%DQNZHVW7UDGLQJ&KHTXH$FFRXQW
:HVWSDF7UDGLQJ$FFRXQW 3UH$SS$FF
3)'&ROOHFWLRQV&XUUHQWO\+ROGLQJ
6XVSHQVH$FFRXQW
*673D\DEOH
:LWKROGLQJ7D[ 3$<*
6XVSHQVH$FFRXQW(PSOR\HH:DJHV









 









5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 


6WDWHPHQWRIUHPXQHUDWLRQFODLP±&XUUHQWUHPXQHUDWLRQ1RYHPEHUWR1RYHPEHU
7KHIROORZLQJUHVROXWLRQLQUHODWLRQWRWKH$GPLQLVWUDWRUV¶FXUUHQWUHPXQHUDWLRQZLOOEHSURSRVHGWRWKHFUHGLWRUVRI
$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  $GPLQLVWUDWRUV
$SSRLQWHG 
³7KDWWKHUHPXQHUDWLRQRIWKH$GPLQLVWUDWLRQIURP1RYHPEHUWR1RYHPEHULVIL[HGDWDVXP
HTXDOWRWKHFRVWRIWLPHVSHQWE\WKH$GPLQLVWUDWRUVDQGWKH$GPLQLVWUDWRUV¶SDUWQHUVDQGVWDIIFDOFXODWHGDW
WKHKRXUO\UDWHVDVGHWDLOHGLQWKH5HPXQHUDWLRQ5HSRUWRI'HFHPEHURIIHHVHTXDOOLQJ
H[FOXVLYHRI*67DQGWKDWWKH$GPLQLVWUDWRUVFDQGUDZWKHUHPXQHUDWLRQDVUHTXLUHG´
6WDWHPHQWRIUHPXQHUDWLRQFODLP±)XWXUHUHPXQHUDWLRQ'HFHPEHUWR'HFHPEHU
7KHIROORZLQJUHVROXWLRQLQUHODWLRQWRWKH$GPLQLVWUDWRUV¶IXWXUHUHPXQHUDWLRQZLOOEHSURSRVHGWRWKHFUHGLWRUVRI
$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  $GPLQLVWUDWRUV
$SSRLQWHG 
³7KDWWKHUHPXQHUDWLRQRIWKH$GPLQLVWUDWLRQIURP'HFHPEHUWR'HFHPEHULVIL[HGDWDVXP
HTXDOWRWKHFRVWRIWLPHVSHQWE\WKH$GPLQLVWUDWRUVDQGWKH$GPLQLVWUDWRUV¶SDUWQHUVDQGVWDIIFDOFXODWHGDWWKH
KRXUO\UDWHVDVGHWDLOHGLQWKH5HPXQHUDWLRQ5HSRUWRI'HFHPEHURIH[FOXVLYHRI*67DQG
WKDWWKH$GPLQLVWUDWRUVFDQGUDZWKHUHPXQHUDWLRQDVLQFXUUHG6KRXOGDOHVVRUDPRXQWEHDFWXDOO\LQFXUUHGRQO\
WKHOHVVHUDPRXQWZLOOEHGUDZQ6KRXOGWKHIHHVEHDJUHDWHUDPRXQWWKHQWKDWDPRXQWZLOOEHVXEMHFWWRD
VHSDUDWHIHHDSSURYDODQGZLOOQRWEHGUDZQXQWLODSSURYHG´
4XHULHV
$WWKHVHFRQGFUHGLWRUVPHHWLQJWREHKHOGRQ'HFHPEHUFUHGLWRUVZLOOEHDVNHGWRYRWHRQWKHSURSRVHG
DJUHHPHQWDERYH$GGLWLRQDOO\ZHZLOOSURYLGHDGHWDLOHGYDULDQFHDQDO\VLVWRWKHDSSURSULDWHUHSUHVHQWDWLYH
ERG\ZKHQWKHSURSRVHGIXWXUHVIHHVSHULRGKDVHQGHG

,QIRUPDWLRQ6KHHW
3OHDVHUHIHUWRWKHDWWDFKHG$6,&*XLGHWR&UHGLWRUV


5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG 
$GPLQLVWUDWRUV$SSRLQWHG 

$&13W\/LPLWHG
)RUPHUO\NQRZQDV$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  $GPLQLVWUDWRUV$SSRLQWHG 

$QQH[XUH$

$FWXDO5HPXQHUDWLRQ1RYHPEHUWR1RYHPEHU
(PSOR\HH

3RVLWLRQ

KRXU  H[
*67

7RWDO


7RWDODFWXDO
KRXUV

7DVN$UHD
$VVHWV
+RXUV

&UHGLWRUV
7RWDO 

+RXUV

7RWDO 

 

(PSOR\HHV
+RXUV

7RWDO 

 

7UDGHRQ
+RXUV

7RWDO 

6WUDZEULGJH9DXJKDQ

3DUWQHU



 

*LHP]D'RPLQLN

6HQLRU0DQDJHU



 













+H\HV&KULV

6HQLRU0DQDJHU



 













5HGSDWK3DXO

6HQLRU0DQDJHU



 









 

5XVVHOO/L]

6HQLRU0DQDJHU



 









 

+ROOLQVKHDG3KLO

6HQLRU0DQDJHU



 

 




 

7RWDO 

 





 



















 









 













 









 













 







+HUPDQQ-DFTXHOLQH

0DQDJHU



 





 









 





 

6HQLRU$QDO\VW



 





6HQLRU$QDO\VW



 





&ODUN&DURO

6HQLRU$QDO\VW



 











/LP$QFHOOD

 



3DUEHU\$P\

6HQLRU$QDO\VW



 



6PDUJLDVVL&DUO

6HQLRU$QDO\VW



 

6SRZDUW1DW\

6HQLRU$QDO\VW



 

6HQLRU$QDO\VW



:ROOLQVNL&KULVWRSKHU

6HQLRU$QDO\VW




 







 






 












 















 







 









 





 




























 

 









$QDO\VW



 

















$QDO\VW



 













 









%HQQHWW$OH[DQGUD

$QDO\VW

 



 













&URIW-DPHV

*UDGXDWH



 













/RPEH/DXUD

*UDGXDWH



 









0F.HOODU5REHUW

*UDGXDWH



 









1LNROLF'DPLDQ

*UDGXDWH



 



 







 







 







 







 





 








6XSSRUW



 




















9DFDWLRQHU



 













 









0FOHRG0LWFKHOO

9DFDWLRQHU



 













 









5RGULJXHV'DOH

9DFDWLRQHU



7DULT$UVDODQ

9DFDWLRQHU



 













 




























*67



7RWDO LQFOXGLQJ*67



$YHUDJHKRXUO\UDWH



 

 

 







9DQFH5DFKHO







 

+HQGHUVRQ(PPD

7RWDO









*DODWLV-HQQL

 

 

 

+ROODQG%HQ





 



 





 



0DQDJHU

&KHXQJ7HUHVVD







0DQDJHU

 





7RWDO 
 

*HRUJH7DQ\D
%XVFRPEH.HUU\Q



 

$GPLQLVWUDWLRQ
+RXUV

%RU0DWKHZ

 



,QYHVWLJDWLRQ
+RXUV



 
 

 





 






















 



 

 

 

$&13W\/LPLWHG
)RUPHUO\NQRZQDV$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  $GPLQLVWUDWRUV$SSRLQWHG

$QQH[XUH%

)RUHFDVW5HPXQHUDWLRQ'HFHPEHUWR'HFHPEHU
(PSOR\HH

3RVLWLRQ

KRXU  H[
*67

7RWDO


7RWDODFWXDO
KRXUV

7DVN$UHD
$VVHWV
+RXUV

6WUDZEULGJH9DXJKDQ
5HGSDWK3DXO

3DUWQHU



 

+RXUV

 

(PSOR\HHV
+RXUV

 

6HQLRU0DQDJHU




 

 





0DQDJHU



 

 





&KHXQJ7HUHVVD

6HQLRU$QDO\VW

6PDUJLDVVL&DUO

6HQLRU$QDO\VW



 





:ROOLQVNL&KULVWRSKHU

6HQLRU$QDO\VW



 













+ROODQG%HQ

$QDO\VW



 











/RPEH/DXUD

*UDGXDWH



 






















*67



7RWDO LQFOXGLQJ*67



$YHUDJHKRXUO\UDWH





 


 

 





7RWDO 
 





,QYHVWLJDWLRQ


 

$GPLQLVWUDWLRQ
+RXUV


 

7RWDO 
 











 





 

 

 





 

 





 







 









 

 





















 





7RWDO 

+RXUV

 

 

 

 

7UDGHRQ
+RXUV

 

6HQLRU0DQDJHU

7RWDO



7RWDO 

+ROOLQVKHDG3KLO

 



7RWDO 

+HUPDQQ-DFTXHOLQH



 

&UHGLWRUV
7RWDO 




 



 

 



 

 



'HFHPEHU±-XQH5HPXQHUDWLRQ
5HSRUW /LTXLGDWRUV¶IRUHFDVWUHPXQHUDWLRQ 

,QLWLDODGYLFHWRFUHGLWRUV
5HPXQHUDWLRQ0HWKRGV
7KHUHDUHIRXUEDVLFPHWKRGVWKDWFDQEHXVHGWRFDOFXODWHWKHUHPXQHUDWLRQFKDUJHGE\DQLQVROYHQF\
3UDFWLWLRQHU7KH\DUH
7LPHEDVHGKRXUO\UDWHV
7KLVLVWKHPRVWFRPPRQPHWKRG7KHWRWDOIHHFKDUJHGLVEDVHGRQWKHKRXUO\UDWHFKDUJHGIRUHDFKSHUVRQZKR
FDUULHGRXWWKHZRUNPXOWLSOLHGE\WKHQXPEHURIKRXUVVSHQWE\HDFKSHUVRQRQHDFKRIWKHWDVNVSHUIRUPHG
)L[HG)HH
7KHWRWDOIHHFKDUJHGLVQRUPDOO\TXRWHGDWWKHFRPPHQFHPHQWRIWKHDGPLQLVWUDWLRQDQGLVWKHWRWDOFRVWIRUWKH
DGPLQLVWUDWLRQ6RPHWLPHVD3UDFWLWLRQHUZLOOILQDOLVHDQDGPLQLVWUDWLRQIRUDIL[HGIHH
3HUFHQWDJH
7KHWRWDOIHHFKDUJHGLVEDVHGRQDSHUFHQWDJHRIDSDUWLFXODUYDULDEOHVXFKDVWKHJURVVSURFHHGVRIDVVHWV
UHDOLVDWLRQV
&RQWLQJHQF\
7KHSUDFWLWLRQHU¶VIHHLVVWUXFWXUHGWREHFRQWLQJHQWRQDSDUWLFXODURXWFRPHEHLQJDFKLHYHG
0HWKRGFKRVHQ
*LYHQWKHQDWXUHRIWKLVDGPLQLVWUDWLRQDQGVXEVHTXHQWOLTXLGDWLRQZHSURSRVHWKDWRXUUHPXQHUDWLRQEH
FDOFXODWHGRQDWLPHEDVLV7KLVLVEHFDXVH

x
x

,ZLOORQO\EHSDLGIRUZRUNGRQHVXEMHFWWRVXIILFLHQWUHDOLVDWLRQVRIWKHFRPSDQ\DVVHWV
,WHQVXUHVFUHGLWRUVDUHRQO\FKDUJHGIRUZRUNWKDWLVSHUIRUPHG2XUWLPHLVUHFRUGHGDQGFKDUJHGLQVL[
PLQXWHLQFUHPHQWVDQGVWDIIDUHDOORFDWHGWRGXWLHVDFFRUGLQJWRWKHLUUHOHYDQWH[SHULHQFHDQG
TXDOLILFDWLRQV

x

,DPUHTXLUHGWRSHUIRUPDQXPEHURIWDVNVZKLFKGRQRWUHODWHWRWKHUHDOLVDWLRQRIDVVHWVHJ
UHVSRQGLQJWRFUHGLWRUHQTXLULHVUHSRUWLQJWRWKH$6,&GLVWULEXWLQJIXQGVLQDFFRUGDQFHZLWKWKH
SURYLVLRQVRIWKH&RUSRUDWLRQV$FW

x

,DPXQDEOHWRHVWLPDWHZLWKFHUWDLQW\WKHWRWDODPRXQWRIIHHVQHFHVVDU\WRFRPSOHWHDOOWDVNVUHTXLUHG
LQWKLVDGPLQLVWUDWLRQ


([SODQDWLRQRI+RXUO\5DWHV

7KHUDWHVIRURXUUHPXQHUDWLRQFDOFXODWLRQDUHVHWRXWLQWKHIROORZLQJWDEOHWRJHWKHUZLWKDJHQHUDOJXLGHVKRZLQJ
WKHTXDOLILFDWLRQVDQGH[SHULHQFHRIVWDIIHQJDJHGLQWKHDGPLQLVWUDWLRQDQGWKHUROHWKH\WDNHLQWKH
DGPLQLVWUDWLRQ7KHKRXUO\UDWHVFKDUJHGHQFRPSDVVWKHWRWDOFRVWRISURYLGLQJSURIHVVLRQDOVHUYLFHVDQGVKRXOG
QRWEHFRPSDUHGWRDQKRXUO\ZDJH



5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  ,Q
/LTXLGDWLRQ 



7LWOH

'HVFULSWLRQ

+RXUO\5DWH
H[*67 

3DUWQHU

5HJLVWHUHGOLTXLGDWRURUEDQNUXSWF\WUXVWHH%ULQJVKLVRUKHUVSHFLDOLVWVNLOOVWR
WKHDGPLQLVWUDWLRQRULQVROYHQF\WDVN



6HQLRU0DQDJHU

7\SLFDOO\&$RU&3$TXDOLILHGZLWKLQH[FHVVRI\HDUVH[SHULHQFHRQ
LQVROYHQF\PDWWHUVZLWKDQXPEHURI\HDUVDWPDQDJHUOHYHO$QVZHUDEOHWR
WKHDSSRLQWHHEXWRWKHUZLVHUHVSRQVLEOHIRUDOODVSHFWVRIDQDGPLQLVWUDWLRQ
&DSDEOHRIFRQWUROOLQJDOODVSHFWVRIDQDGPLQLVWUDWLRQ0D\EHDSSURSULDWHO\
TXDOLILHGWRWDNHDSSRLQWPHQWVLQKLVKHURZQULJKW



0DQDJHU

7\SLFDOO\&$RU&3$TXDOLILHGZLWKWR\HDUVH[SHULHQFHZRUNLQJRQ
LQVROYHQF\PDWWHUV:LOOKDYHH[SHULHQFHFRQGXFWLQJDGPLQLVWUDWLRQVDQG
GLUHFWLQJDQXPEHURIVWDII



6HQLRU$QDO\VW

7\SLFDOO\FRPSOHWHGRUQHDUFRPSOHWLRQRI&$RU&3$TXDOLILFDWLRQZLWKWR
\HDUVLQVROYHQF\H[SHULHQFH$VVLVWVLQSODQQLQJDQGFRQWURORIVPDOOHU
PDWWHUVDVZHOODVSHUIRUPLQJVRPHPRUHGLIILFXOWWDVNVRQODUJHUPDWWHUV



$QDO\VW

7\SLFDOO\VWXG\LQJWRZDUGV&$RU&3$TXDOLILFDWLRQZLWKWR\HDUVLQVROYHQF\
H[SHULHQFH:RUNVXQGHUVXSHUYLVLRQRIPRUHVHQLRUVWDIILQSHUIRUPLQJGD\WR
GD\ILHOGZRUN



*UDGXDWH

-XQLRUVWDIIPHPEHUZKRKDVFRPSOHWHGDXQLYHUVLW\GHJUHHZLWKOHVVWKDQRQH
\HDU VH[SHULHQFHZRUNLQJRQLQVROYHQF\PDWWHUV:RUNVXQGHUVXSHUYLVLRQRI
PRUHVHQLRUVWDIILQSHUIRUPLQJGD\WRGD\ILHOGZRUN



6XSSRUW

$GYDQFHGVHFUHWDULDOVNLOOV



9DFDWLRQHU

7\SLFDOO\DVWXGHQWLQWKHLUSHQXOWLPDWH\HDURIXQLYHUVLW\:RUNVXQGHU
VXSHUYLVLRQRIPRUHVHQLRUVWDIILQSHUIRUPLQJGD\WRGD\ILHOGZRUN









5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  ,Q
/LTXLGDWLRQ 


$$SSURYDOUHTXHVWUHSRUW
3DUW'HFODUDWLRQ

:H9DXJKDQ1HLO6WUDZEULGJH'DYLG-RKQ)UDQN/RPEHDQG-RKQ/HWKEULGJH*UHLJKDYHXQGHUWDNHQDSURSHU
DVVHVVPHQWRIWKLVIRUHFDVWUHPXQHUDWLRQVKRXOGWKHFUHGLWRUVUHVROYHWRDSSRLQWXVDV/LTXLGDWRUVRIWKH
&RPSDQ\LQDFFRUGDQFHZLWKWKHODZDQGDSSOLFDEOHSURIHVVLRQDOVWDQGDUGV:HDUHVDWLVILHGWKDWWKH
UHPXQHUDWLRQFODLPHGLVLQUHVSHFWRIQHFHVVDU\ZRUNSURSHUO\SHUIRUPHGLQWKHFRQGXFWRIWKH$GPLQLVWUDWLRQ

3DUW([HFXWLYH6XPPDU\

)URP$XJXVWWR2FWREHUUHPXQHUDWLRQWRWDOOLQJKDVEHHQDSSURYHGWRGDWHLQ
WKLV$GPLQLVWUDWLRQ7KLVUHPXQHUDWLRQUHSRUWGHWDLOVDSSURYDOVRXJKWIRUWKHIROORZLQJIHHV
3HULRG

5HSRUW
5HIHUHQFH

$PRXQW
H[*67 


&XUUHQWUHPXQHUDWLRQDSSURYDOVRXJKW






/LTXLGDWLRQ







5HVROXWLRQ 'HFHPEHUWR-XQH



3DUW





$SSURYDOIRUWKHIXWXUHUHPXQHUDWLRQVRXJKWLVEDVHGRQDQHVWLPDWHRIWKHZRUNQHFHVVDU\WRWKHHQGRIWKHUHOHYDQW
SHULRG6KRXOGDGGLWLRQDOZRUNEHQHFHVVDU\EH\RQGZKDWLVIRUHFDVWIXUWKHUDSSURYDOPD\EHVRXJKWIURPWKHFUHGLWRUVRU
RWKHUUHOHYDQWERG\

3OHDVHUHIHUWRUHSRUWVHFWLRQUHIHUHQFHVGHWDLOHGDERYHIRUIXOOGHWDLOVRIWKHFDOFXODWLRQDQGFRPSRVLWLRQRIWKH
UHPXQHUDWLRQDSSURYDOVRXJKW

























5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  ,Q
/LTXLGDWLRQ 


3DUW'HVFULSWLRQRIIRUHFDVWZRUNWREHFRPSOHWHG

&RPSDQ\$&13W\/LPLWHG )RUPHUO\
$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  ,Q
/LTXLGDWLRQ 

3HULRG)URP'HFHPEHU

7R

-XQH

3UDFWLWLRQHU9DXJKDQ1HLO6WUDZEULGJH'DYLG-RKQ
)UDQN/RPEHDQG-RKQ*UHLJ

)LUP'HORLWWH7RXFKH7RKPDWVX

$GPLQLVWUDWLRQ7\SH$GPLQLVWUDWLRQ



7DVN$UHD

*HQHUDO'HVFULSWLRQ

,QFOXGHV

'HEWRUV

&RUUHVSRQGHQFHZLWKGHEWRUV
3URFHVVLQJDQGUHFRUGLQJRIGHEWRUUHFHLSWV
5HYLHZLQJDQGDVVHVVLQJGHEWRUVOHGJHUV
/LDLVLQJZLWKLQYRLFHGLVFRXQWLQJSURYLGHU
5HFHLYHDQGIROORZXSFUHGLWRUHQTXLULHVYLDWHOHSKRQH
5HYLHZDQGSUHSDUHFRUUHVSRQGHQFHWRFUHGLWRUVDQGWKHLU
UHSUHVHQWDWLYHVYLDIDFVLPLOHHPDLODQGSRVW
&RUUHVSRQGHQFHZLWKFUHGLWRUV
)LQDOLVDWLRQRIXQUHVROYHGFODLPV
5HFHLYLQJDQGUHFRUGLQJIRUPDO32'¶V
5HYLHZLQJSURFHVVLQJDQGDGMXGLFDWLQJ32'¶V
/LDLVLQJZLWKFUHGLWRUVUHJDUGLQJWKHLU32'¶VDQGFODULI\LQJ
SDUWLFXODULWHPV
)LOLQJDQGPDLQWDLQLQJ32'¶V
)LQDOGLVWULEXWLRQVWRXQVHFXUHGFUHGLWRUV
5HFHLYHDQGIROORZXSHPSOR\HHHQTXLULHVYLDWHOHSKRQH



$VVHWV
KRXUV


&UHGLWRU(QTXLULHV

&UHGLWRUV
KRXUV


5HWHQWLRQRI7LWOH&ODLPV
'HDOLQJZLWKSURRIVRIGHEW

(PSOR\HHV
KRXUV


(PSOR\HHVHQTXLU\


7UDGH2Q
KRXUV


7UDGH2Q0DQDJHPHQW
3URFHVVLQJUHFHLSWVDQGSD\PHQWV

&RUUHVSRQGHQFH
'RFXPHQWPDLQWHQDQFHILOH
UHYLHZFKHFNOLVW

$GPLQLVWUDWLRQ
KRXUV


6WDWXWRU\UHSRUWLQJ

)LQDOLVDWLRQRI$GPLQLVWUDWRUV¶DQG/LTXLGDWRUV¶OLDELOLWLHV
(QWHULQJUHFHLSWDQGSD\PHQWVLQWRDFFRXQWLQJV\VWHP
*HQHUDOFRUUHVSRQGHQFH
)LOLQJRIGRFXPHQWV
)LOHUHYLHZV
8SGDWLQJFKHFNOLVWV
3UHSDUDWLRQDQGORGJHPHQWRIDOOQHFHVVDU\UHSRUWLQJ


























5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  ,Q
/LTXLGDWLRQ 


3DUW&DOFXODWLRQRI)XWXUH5HPXQHUDWLRQ±'HFHPEHUWR-XQH


5HIHUWR$QQH[XUH$

'LVEXUVHPHQWV

'LVEXUVHPHQWVDUHGLYLGHGLQWRWKUHHW\SHV$%%

$
GLVEXUVHPHQWVDUHDOOH[WHUQDOO\SURYLGHGSURIHVVLRQDOVHUYLFHV7KHVHDUHUHFRYHUHGDWFRVW$Q
H[DPSOHRIDQ$GLVEXUVHPHQWLVOHJDOIHHV

%
GLVEXUVHPHQWVDUHH[WHUQDOO\SURYLGHGQRQSURIHVVLRQDOFRVWVVXFKDVWUDYHODFFRPPRGDWLRQDQG
VHDUFKIHHV%GLVEXUVHPHQWVDUHUHFRYHUHGDWFRVW

%
GLVEXUVHPHQWVDUHLQWHUQDOO\SURYLGHGQRQSURIHVVLRQDOFRVWVVXFKDVSKRWRFRS\LQJSULQWLQJDQG
SRVWDJH
%GLVEXUVHPHQWVDUHFKDUJHGDWFRVWVH[FHSWIRUWHOHSKRQHFDOOVSKRWRFRS\LQJDQGSULQWLQJZKLFKLV
FKDUJHGDWRIVWDQGDUGWLPHFRVWV

:HKDYHQRWIRUHFDVWGLVEXUVHPHQWVRWKHUWKDQW\SH%ZKLFKLVFDOFXODWHGDWRIVWDQGDUGWLPHFRVWV

3DUW5HSRUWRQ3URJUHVVRIWKH$GPLQLVWUDWLRQ
3OHDVHUHIHUWRWKH6HFWLRQ$UHSRUWDWWDFKHGWRWKLVUHSRUW



















5HPXQHUDWLRQ6WDWHPHQW±$&13W\/LPLWHG )RUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV*URXS3W\/LPLWHG  ,Q
/LTXLGDWLRQ 


3DUW*HQHUDO6XSSRUWLQJ,QIRUPDWLRQ
6XPPDU\RI,QFRPHDQG([SHQGLWXUH
$&13W\/LPLWHG
IRUPHUO\$XVWUDOLDQ&RQYHQLHQFH)RRGV3W\/LPLWHG
$GPLQLVWUDWRUV$SSRLQWHG
$&1
,QFRPHDQG([SHQGLWXUH$FFRXQW
$XJXVWWR'HFHPEHU
,1&20(
6DOHV
&DVKRQ+DQG
&DVKDW%DQN
%DQN,QWHUHVW
6DOHRI%XVLQHVV
3XUFKDVHU$SSRUWLRQPHQW
3UH$SSRLQWPHQW'HEWRUV6HFXULW\
7RWDO,QFRPH

7RWDO









(;3(1',785(
3XUFKDVHV 16:
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Appendix E - Notice of Meeting
FORM 529
CORPORATIONS ACT 2001
Subregulation 5.6.12(6)
NOTICE OF MEETING OF CREDITORS
ACN 098 539 416 PTY LIMITED
(formerly AUSTRALIAN CONVENIENCE FOODS GROUP PTY LTD
(ADMINISTRATORS APPOINTED)
ACN 098 539 416
(“the Company”)

NOTICE is given that a meeting of the creditors of the Company will be held at the offices of
Deloitte Touche Tohmatsu as listed below on Friday 21 December 2012 at 10:00am (AEDT).
The meeting will be held at the following locations:
Sydney
Deloitte Touche Tohmatsu, Grosvenor Place, Level 9, 225 George Street, Sydney, NSW
Melbourne
Deloitte Touche Tohmatsu, Level 10, 550 Bourke Street, Melbourne, VIC
AGENDA
1.

To receive a Statement about the Company’s business, property, affairs and financial
circumstances.

2.

To receive the report from the Administrators pursuant to Section 439A of the
Corporations Act 2001.

3.

Questions from creditors.

4.

For creditors to resolve:
a.
b.
c.

that the Company execute a Deed of Company Arrangement; or
that the administration should end; or
that the Company be wound up.

5.

To fix the remuneration of the Joint Administrators.

6.

If the Company is to execute a Deed of Company Arrangement to fix the remuneration
of the Deed Administrator.

7.

If the Company is wound up, to consider appointing a Committee of Inspection.

8.

If no Committee is appointed, to fix the remuneration of the Liquidators.

9.

If no Committee is appointed, to consider the destruction of the books and records at the
conclusion of the winding up.

10.

Any other business that may be lawfully brought forward.

Report for ACN 098 539 416 Pty Ltd (formerly Australian Convenience Foods Group Pty Ltd) (Administrators Appointed)
12 December 2012

Page 44

Proxies to be used at the meeting should be lodged at the office of the Joint Administrators by
4.00pm on the day prior to the meeting. A creditor can only be represented by proxy or by an
attorney pursuant to corporations Regulations 5.6.28 and 5.6.32 (inclusive) and if a body
corporate by a representative appointed pursuant to Section 250D.
In accordance with Regulation 5.6.23(1) of the Corporations Regulations, creditors will not be
entitled to vote at this meeting unless they have previously lodged particulars of their claim
against the Company in accordance with the Corporations Regulations and that clause has
been admitted for voting purposes wholly or in part by the voluntary administrator.
DATED this 12th day of December 2012.

V N Strawbridge
Joint and Several Administrator
Deloitte Touche Tohmatsu
Grosvenor Place
225 George Street
SYDNEY NSW 2000
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Appendix F - Proof of Debt
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INFORMAL PROOF OF DEBT FORM
Regulation 5.6.47
ACN 098 539 416 PTY LIMITED
(FORMERLY AUSTRALIAN CONVENIENCE FOODS GROUP PTY LTD
(ADMINISTRATORS APPOINTED)
ACN 098 539 416

Name of creditor:

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

Address of creditor:

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

ABN:

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

Telephone number:

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

Amount of debt claimed:

$ ...................................................... (including GST $ ........................................... )

Consideration for debt (i.e, the nature of goods or services supplied and the period during which they
were supplied):

Is the debt secured?

YES/NO

If secured, give details of security including dates, etc:

Other information:

.............................................................................
Signature of Creditor
(or person authorised by creditor)
Notes:
Under the Corporations Regulations, a creditor is not entitled to vote at a meeting unless (Regulation 5.6.23):
a.
his or her claim has been admitted, wholly or in part, by the Joint Administrators; or
b.
he or she has lodged with the Joint Administrators particulars of the debt or claim, or if required, a formal proof of
debt.
At meetings held under Section 436E and 439A, a secured creditor may vote for the whole of his or her debt without regard to
the value of the security.
Proxies must be made available to the Joint Administrators.

Appendix G - Form of Proxy
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FORM 532
Regulation 5.6.29
CORPORATIONS ACT 2001
APPOINTMENT OF PROXY
CREDITORS MEETING
ACN 098 539 416 PTY LIMITED
(FORMERLY AUSTRALIAN CONVENIENCE FOODS GROUP PTY LTD
(ADMINISTRATORS APPOINTED)
ACN 098 539 416

*I/*We (1) ..............................................................................................................................................................
of .............................................................................................................................................................................
a creditor of the above selected Company, appoint (2) .........................................................................................
................................................................................................................................................................................
or in his or her absence ..........................................................................................................................................
as *my/our *general/special proxy to vote at the meeting of creditors to be held on 21 December 2012 at
10:00am AEDT, or at any adjournment of that meeting.(3)

DATED this

day of

2012.

Signature

CERTIFICATE OF WITNESS
This certificate is to be completed only if the person giving the proxy is blind or incapable of writing. The signature of the creditor,
contributory, debenture holder or member must not be witnessed by the person nominated as proxy.

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 or her before he or she signed or marked the instrument.
Dated:
Signature of Witness:
Description:
Place of Residence:
*

Strike out if inapplicable

(1) If a firm, strike out "I" and set out the full name of the firm.
(2) Insert the name, address and description of the person appointed.
(3) If a special proxy add the words "to vote for" or the words "to vote against" and specify the particular resolution.

