MINUTES OF MEETING OF CREDITORS

ANIMAL SUPPLIES (WHOLESALE) PTY LTD ACN 058 258 870 (ASW)

AS CONSOLIDATED PTY LTD ACN 167 361 604 (ASC)
AUSTRALIAN SUPPLY AND DISTRIBUTION SOLUTIONS PTY LTD ACN 167 361 775
(ASDS)
ACN 094 221 913 PTY LTD (FORMERLY PET BRANDS CONNECT PTY LTD) ACN 094
221 913 (PBC)
(ALL IN LIQUIDATION)
(COLLECTIVELY THE COMPANIES OR THE ANIMAL SUPPLIES GROUP)

PRESENT
- Vaughan Strawbridge ~Joint Liquidator, Deloitte Financial Advisory Pty Ltd
- Andrew Whittingham Deloitte Financial Advisory Pty Ltd
- Kevin Thay Deloitte Financial Advisory Pty Ltd

IN ATTENDANCE

Refer to the attached attendance registers.

CHAIRPERSON

Vaughan Strawbridge, Joint and Several Liquidator of the Companies, opened the meeting at
11:04 AM and advised that he would act as the Chairperson (Chairperson) of the meeting
in accordance with Regulation 5.6.17(1) of the Corporations Regulations.

The Chairperson advised that Mr David Lombe, the other Joint and Several Liquidator of the
Companies, was not in attendance and sent his apologies.

The Chairperson advised that this was a Meeting of Creditors for Animal Supplies (Wholesale)
Pty Ltd (In Liquidation), AS Consolidated Pty Limited (In Liquidation), Australian Supply and
Distribution Solutions Pty Ltd (In Liquidation) and ACN 094 221 913 Pty Ltd (formerly Pet
Brands Connect Pty Ltd) (In Liquidation), which he would refer to collectively as “the
Companies” or the “Animal Supplies Group” for the remainder of the meeting.

The Chairperson noted the attendance of Andrew Whittingham and Kevin Thay who assist
with the day-to-day management of the liquidation.

The Chairperson confirmed that all those present at the meeting had signed the attendance
register and where appropriate, had provided proxy forms. For those attending via
teleconference, the Chairperson noted he would sign the attendance register on their behalf.

There were no objections.




PURPOSE OF MEETING

The Chairperson advised the meeting was convened for the following purposes:

1. To provide an update to creditors in relation to the liquidation of the respective
companies;

2. To consider the actions required to be carried out to completion of the winding up and
an estimate of the time required;

3. To consider, and if thought fit, approve the Liquidators’ current professional fees and
disbursements for PBC and ASDS

4. To consider, and if thought fit, approve the Liquidators’ future professional fees and
disbursements for PBC and ASDS

5. To consider any other matters that may be lawfully brought forward.

TABLING OF DOCUMENTS

The Chairperson tabled the following documents:
1. Notice of Meeting of Creditors dated 3 May 2017;
2. Report to Creditors dated 3 May 2017,
3. Remuneration Report dated 26 April 2017;

4. Receipts and Payments Summary for ASW, ASDS and PBC for period 14 April 2016 -
31 March 2017; and

5. The Statement in Writing of Posting of Notice of Meeting (Form 530) dated 5 May 2017

and executed by Ms. Maria De Guzman of Kwik Kopy Printing, 28-30 Market Street,
Sydney NSW 2000.

As there were no objections, the Chairperson took the tabled documents as being read.

NOTICE OF MEETING

The Chairperson advised that the meeting has been convened in accordance with the Notice
of Meeting dated 3 May 2017, which has been advertised in the Australian Securities &
Investments Commission (ASIC) Insolvency Notices website
(https://insolvencynotices.asic.gov.au).

DECLARATION OF CONVENIENCE

The declaration advised that he had not received any objections that the time and place was
not convenient for this meeting. Therefore pursuant to Corporations Regulation 5.6.14, the
Chairperson declared the meeting was being held at a time and place most convenient for the
‘majority of persons entitled to receive notice of the meeting, and that there were also
creditors attending via teleconference.




QUORUM

The Chairperson declared in accordance with Regulation 5.6.16 of the Corporations
Regulations that a quorum was present for each of the entities for the meeting.

The Chairperson noted the meetings were being held concurrently. No creditors objected to
the meetings being held concurrently.

The Chairperson also advised that he would run through resolutions separately for the
creditors of each respective entity, where applicable.

OUTLINE OF THE REPORT TO CREDITORS DATED 3 MAY 2017

The Chairperson noted the recent Report to Creditors dated 3 May 2017 was to provide an
update to creditors in relation to the liquidation of the respective companies, which mcIudecI
the following matters:

» Investigations undertaken by the Liquidators;

* The estimated returns to each class of creditor in each company;

= The matters which remain outstanding in each liquidation;

* Details of current and prospective remuneration of the Liquidators (approval of the
remuneration will be sought at this meeting); and

= The estimated timeframe for completion of the respective liquidations.

ESTIMATED RETURN TO CREDITORS

The Chairperson referred to page six of the Report to Creditors dated 3 May 2017, and outlined
the estimated distributions paid or to be paid for each class of creditors in the four entities,
as outlined in the below table:

i SW|

Priority (employee) creditors

Wages and Superannuation 100 N/A 100 100
Leave entitlements 100 N/A 100 100
Redundancy and PILN 100 N/A 64 100
Unsecured creditors 11 - nil 35

The Chairperson also noted for the purpose of comparison, that the estimated return to
unsecured creditors of ASW and PBC provided in the 439A Report were 4 cents and 30-39
cents respectively.

INVESTIGATIONS

The Chairperson advised that reports pursuant to Section 533(1) of the Corporations Act 2001
(Cth) (the Act) had been lodged with ASIC.

The Chairperson advised that the Liquidators were pursuing the recovery of several unfair
preference payments to creditors under Section 588FA of the Act, and noted some of the
claims had been settled, whilst the majority of these claims would be finalised in the coming
months.




The Chairperson advised the Liquidators had finalised their assessment of the potential
insolvent trading claim against the directors. As detailed in the Report, there were three likely
scenarios in respect to the potential claim.

The Chairperson noted that Scenario 1 was not an option, and was provided in the Report
merely for comparison purposes.

The Chairperson advised Scenario 3 was the scenario proposed by the Liquidators as it would
mean they do not need to incur costs of pursuing a formal action against the directors and a
dividend would be paid to priority and unsecured creditors by the end of 2017.

The Chairperson noted that there were no creditors in favour of Scenario 2.

RETURN TO CREDITORS TO DATE

The Chairperson advised the Liquidators had distributed funds to the ATO in satisfaction of
the pre-appointment Superannuation Guarantee Charge of the respective employing entities,
being ASW, ASDS and PBC.

Since the issue of the Report, the Chairperson advised that the Liquidators had further made
full and final priority distributions in PBC (to FEG and three employees with outstandmg unpaid
bonuses) and ASW (to FEG only).

QUESTIONS FROM ATTENDEES

The Chairperson opened the meeting to any questions from creditors.

The following questions were raised during the meeting from attendees, with the following
responses provided by the Chairperson:

Q: Is there a potential for further preference recoveries, other than the figures you have
provided in the Report?

A: No, all potential unfair preference recoveries that have been identified are provided in the
Report.

Q: Did the directors put money into the business prior to the appointment of Administrators?
A: Yes, a significant amount was injected into the business by the directors. However this
does not preclude a claim of insolvent trading against the directors. The two matters are to
be looked at separately.

Q: What actions were taken by the directors following to the independent advice that was
provided to them by Grant Thornton?
A: They appointed us as Voluntary Administrators.

Q: How long from the moment the directors realised that the Companies were insolvent, did
they begin negotiations with Deloijtte?
A: Less than 24 hours, the afternoon prior to the appointment of Administrators.

Q: I had goods delivered ten minutes prior to the appointment of Administrators. On this fact,
the directors should have realised that they were not insolvent and not have accepted the
goods.

A: That is a fair point.




At this point in the meeting, several creditors raised questions regarding the potential
insolvent trading claim against the directors. These questions and answers remain
commercially sensitive in nature, and have not been published in the minutes.

Q: Is there a Committee of Inspection?
A: Yes. Only for ASW

VOTING

The Chairperson advised all motions are to be resolved on the voices, unless a poll is
demanded (Regulation 5.6.19 and 5.6.20).

The Chairperson asked that when a motion is called that those in favour of the motion call
‘aye and those against ‘nay’.

The Chairperson advised there were options for creditors to demand a poll. A poll could be
demanded before or on the declaration of a result on the voices by:

(a) The Chairperson;
(b) At least two persons present in person, by proxy or by attorney and entitled to

vote at the meeting; or
(o) A person present in person, by proxy or by attorney and representing not less than
10% of the total voting rights of all creditors entitled to vote at the meeting.

A resolution on a poll is carried if a majority of the creditors in value and number vote in

favour of the resolution. The Chairperson advised that if a Poll is called, he would provide
further information on how the process works and how a decision is reached.

RESOLUTIONS

For the following resolutions, the Chairperson advised he would refer to the
Remuneration Report dated 26 April 2017, attached as Appendix B to the Report to
Creditors dated 3 May 2017:

PBC current remuneration 21 May 2016 to 14 April 2017

The Chairperson advised that, at the Second Meeting of Creditors held on 20 May 2016
pursuant to Section 439A of the Act, the Liquidators did not seek creditor approval of
estimated future fees for the Liquidation of the Companies.

The following resolution in relation to the Liquidators’ remuneration for the period 21 May
2016 to 14 April 2017 was proposed to the creditors of PBC:

"That the remuneration of the Liquidators, their partners and staff, for the period of the
Liquidation from 21 May 2016 to 14 April 2017 is fixed at a sum equal to the additional cost
of time spent by the Liquidators and the Liquidators’ partners and staff, calculated at the
hourly rates as detailed in the Remuneration Report of 26 April 2017 of fees equalling
$92,206.50 plus GST, and that the Liquidators can draw the remuneration as required.”

The Chairperson asked that all in favour of the resolution say aye and all those against say
nay.

The Chairperson declared the resolution carried unanimously.




PBC future remuneration 15 April 2017 to completion

The following resolution in relation to the Liquidators’ future remuneration for the period 15
April 2017 to completion of the Liquidation was proposed to the creditors of PBC:

“"That the prospective remuneration of the Liquidators, their partners and staff,
calculated at the hourly rates as detailed in the Remuneration Report of 26 April 2017,
for the period from 15 April 2017 to finalisation, is fixed and approved to a maximum
cap of $79,985.00 plus GST, to be drawn only when incurred. Should a lesser amount
be actually incurred,; only the lesser amount will be drawn. Should a greater amount be
actually incurred, further approval from the creditors of the company will be sought”

The Chairperson asked that all in favour of the resolution say aye and all those against say
nay.

The Chairperson declared the resolution carried unanimously.
PBC current disbursements 21 May 2016 to 14 April 2017

The following resolution in relation to the Liquidators’ disbursements for the period 21 May
2016 to 14 April 2017 was proposed to the creditors of PBC:

“That the disbursements of the Liquidators, their partners and staff, for the period of the
Liguidation from 21 May 2016 to 14 April 2017 as detailed in the Remuneration Report of 26
April 2017, are approved in the sum of $3,527.38 plus GST.”

The Chairperson asked that all in favour of the resolution say aye and all those against say
nay.

The Chairperson declared the resolution carried unanimously.

ASDS current remuneration 21 May 2016 to 14 April 2017

The Chairperson advised that, at the Second Meeting of Creditors held on 20 May 2016
pursuant to Section 439A of the Act, the Liquidators did not seek creditor approval of
estimated future fees for the Liquidation of the Companies.

The following resolution in relation to the Liquidators’ remuneration for the period 21 May
2016 to 14 April 2017 was proposed to the creditors of ASDS:

“That the remuneration of the Liquidators, their partners and staff, for the period of the
Liquidation from 21 May 2016 to 14 April 2017 is fixed at a sum equal to the additional cost
of time spent by the Liquidators and the Liquidators’ partners and staff, calculated at the
hourly rates as detailed in the Remuneration Report of 26 April 2017 of fees equalling
$76,609.50 plus GST, and that the Liquidators can draw the remuneration as required.”

The Chairperson asked that all in favour of the resolution say aye and all those against say
nay.

The Chairperson declared the resolution carried unanimously.




ASDS future remuneration 15 April 2017 to completion

The following resolution in relation to the Liquidators’ future remuneration for the period 15
April 2017 to completion of the Liquidation was proposed to the creditors of PBC:

"That the prospective remuneration of the Liquidators, their partners and staff,
calculated at the hourly rates as detailed in the Remuneration Report of 26 April 2017,
for the period from 15 April 2017 to finalisation, is fixed and approved to a maximum
cap of $70,537.50 plus GST and disbursements, to be drawn only when incurred.
Should a lesser amount be actually incurred, only the lesser amount will be drawn.
Should a greater amount be actually incurred, further approval from the creditors of the
company will be sought”

The Chairperson asked that all in favour of the resolution say aye and all those against say
nay.

The Chairperson declared the resolution carried unanimously.
ASDS current disbursements 21 May 2016 to 14 April 2017

The following resolution in relation to the Liquidators’ disbursements for the period 21 May
2016 to 14 April 2017 was proposed to the creditors of ASDS:

"That the disbursements of the Liquidators, their partners and staff, for the period of the
Liquidation from 21 May 2016 to 14 April 2017 as detailed in the Remuneration Report of 26
April 2017, are approved in the sum of $2,901.25 plus GST.”

The Chairperson asked that all in favour of the resolution say aye and all those against say
nay.

The Chairperson declared the resolution carried unanimously.

CLOSURE OF MEETING

The Chairperson thanked all for the attendance of the meeting. We will lodge copy of the
minutes of today’s meeting with ASIC as soon as they are available.

There being no further business, the Chairperson declared the meeting closed at 11:50 AM.

Signed as a correct record.

VAUGHAN STRAWBRIDGE
CHAIRPERSON

Dated: 5,/6/10(?,
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