MINUTES OF A MEETING OF CREDITORS OF

ANIMAL SUPPLIES (WHOLESALE) PTY LTD ACN 058 258 870

AS CONSOLIDATED PTY LIMITED ACN 167 361 604
AUSTRALIAN SUPPLY AND DISTRIBUTION SOLUTIONS PTY LTD ACN 167 361 775
PET BRANDS CONNECT PTY LTD ACN 094 221 913
(ALL ADMINISTRATORS APPOINTED — COLLECTIVELY “THE COMPANIES”)
HELD CONCURRENTLY AT THE OFFICES OF DELOITTE TOUCHE TOHMATSU
ON 26 APRIL 2016 AT 3:30 PM (AEST)
AT LEVEL 19, 60 STATION STREET, PARRAMATTA NSW 2150

PRESENT

Vaughan Strawbridge Deloitte Touche Tohmatsu
Phil Hollinshead Deloitte Touche Tohmatsu
Dominic Hayson Deloitte Touche Tohmatsu
George Simos Deloitte Touche Tohmatsu
Andrew Whittingham Deloitte Touche Tohmatsu
Lyn Au Deloitte Touche Tohmatsu
IN ATTENDANCE

Refer to the attached list at Annexure A.

PRESENTATION SLIDES

Refer to the attached slides at Annexure B.
CHAIRPERSON

Vaughan Strawbridge, a Joint and Several Adminstrator of the Companies, opened the meeting at 3:34pm and
advised that he would act as Chairperson of the meeting in accordance with Regulation 5.6.17(1) of the
Corporations Regulations.

The Chairperson asked if anyone objected to the holding of the Companies” Meetings of Creditors concurrently.
No objections were made.

The Chairperson advised that Mr Phil Hollinshead, a director assisting the Administrators, was present as well as
a number of the Administrators staff who assist with day-to-day management of the administration.

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

PROXIES AND ATTENDANCE REGISTER

The Chairperson confirmed that all those present at the meeting had signed the attendance register and where
appropriate, had provided proxy forms. The Chairperson requested any non-creditors to identify themselves. No
other persons identified themselves at the meeting.

QUORUM

The Chairperson then advised, in accordance with Regulation 5.6.16(2) of the Corporations Regulations that a
quorum was present.

DECLARATION OF CONVENIENCE

The Chairperson advised that in accordance with Regulation 5.6.14, that the meeting was being held at a date,
time and place convenient to the majority of persons entitled to receive notice of the meeting.



DECLARATION OF INDEPENDENCE, RELEVANT RELATIONSHIPS & INDEMNITIES

The Chairperson tabled the Declaration of Independence, Relevant Relationships & Indemnities which was
attached to the Notice to Creditors dated 18 April 2016, The Chairperson advised that there had been no changes
to the declaration.

NOTICE OF MEETING

The Chairperson advised that the meeting had been called in accordance with the Notice of Meeting dated 18
April 2016, the meeting having been advertised on the Australian Securities and Investments Commission’s
(“ASIC”) Published Notices website https://insolvencynotices.asic.gov.au on 18 April 2016.

TABLING OF DOCUMENTS

The Chairperson tabled the following documents:

Notice of Meeting of Creditors (Form 529A) dated 18 April 2016;

Advertisment on the ASIC Insolvency Notice website dated 18 April 2016;

DIRRI dated 18 April 2016;

Circular to Creditors dated 18 April 2016; and

Form 530 — The Statement in Writing of Posting of Notice of Meeting dated 18 April 2016.

D

The Chairperson advised these would be available for viewing for the remainder of the meeting,

PURPOSE OF MEETING

The Chairperson outlined the agenda for the meeting and explained the purpose and process of the Voluntary
Administration.

The Chairperson advised that the primary purposes of the meeting were:

1. To consider and if thought fit, determine whether to appoint a Committee of Creditors and, if so,
who are to be the committee members

2. To consider and if thought fit, pass a resolution to remove the Joint and Several Administrators
from office and appoint another administrator(s) to Animal Supplies (Wholesale) Pty Ltd and/or AS
Consolidated Pty Ltd and/or Australian Supply And Distribution Solutions Pty Ltd and/or Pet Brands
Connect Pty Ltd

3. General business.

The Chairperson explained that the second meeting will need to be held on or before 23 May 2016.

ACTIONS SINCE APPOINTMENT

The Chairperson outlined the actions taken by the Administrators since appointment, which included:
e Taking control of the Companies’ assets, operations and business;

Meetings with the Companies’ director and management team;

Continuing to trade the business while assessing its financial position;

Meeting with employees, redundancies and calculation of employee entitlements;

Meetings and correspondence with creditors;

Conducting a stocktake of all stock on hand;

Commencing and finalising the sale of business process;

Liaising with creditors regarding retention of title over stock; and

Complying with statutory reporting requirements.

STATEMENT ABOUT THE GROUP’S BUSINESS STRUCTURE

The Chairperson outlined the Animal Supplies group structure. A copy of the information is in the attached.



REASONS FOR FAILURE

The Chairperson advised that the Companies’ directors had explored all options prior to placing the Companies
into Voluntary Administration process. The Chairperson discussed the timeline of the 12 months leading up to
the appointment of Administrators. A copy of this timeline is in the attached.

The Companies explored refinance of the debtor finance facility, equity injections as well as a sale of the
Companies’ business. Unfortunately, none of these options were achieved.

The Chairperson summarised the following reasons for the Companies’ failure:

e  Corporate restructure of supply and distribution business — Investment in ASDS was 3 times more than
anticipated. Employment resources and management direction concentrated towards ASDS, neglecting
the deteriorating trading of ASW and PBC.

e ASW continued to sell wholesale to Pet Barn for over 6 months after the restructure. The restructure
was designed for Pet Barn to negotiate directly with the supplier and use ASDS for distribution. Pet
Barn would no longer be a customer of ASW, and ASW would not hold stock for sale to Pet Barn.

e Flawed revenue/cost structure with major trading partner — Pet Barn “rate cards” (pricing and charges)
did not reflect operational changes. Management undertook a review of the rate cards offered to Pet
Barn in December 2015, however, no new rate cards were agreed by the parties.

e No access to further finance — the Companies could not secure financing for working capital following
the restructuring, culminating in the appointment of Administrators on 14 April 2016. Management
attempted to obtain long-term finance from ANZ and subsequently from refinancing of the GE Finance
debtor finance facility with Bibby or Scottish Pacific. Ultimately, no refinancing was available to the
Companies.

STATEMENT ABOUT THE GROUP’S BUSINESS, AFFAIRS AND FINANCIAL CIRCUMSTANCES

The Chairperson outlined each of the Companies statement of position and provided a summary of the
Companies’ trading performance over the past 3 financial years to April 2016 YTD.

SALE OF BUSINESS

The Chairperson advised that the Administrators had now ceased to trade the Companies’ businesses following
ongoing negotiations of a sale of the 3PL business and stock of the other businesses.

QUESTIONS FROM ATTENDEES

The Chairperson asked the meeting of creditors if there were any questions from creditors.
The following questions were raised during the meeting from attendees:

General Administration Queries:

The following questions were raised during the meeting from attendees regarding the Administration:
1. When will we know if our security interest registered on the PPSR is valid?

2. Where creditors asked to buy their stock back?

3. Are you paying staff wages currently?

4. Why can't I collect my stock, I delivered stock on Thursday at 1:04pm, that included stock that was
delivered by error. I've been told I cannot collect that stock because I don’t have a PPSR registration.

5. Is the company still trading?
6. Is ASDS still purchasing stock?

7. Is the ASW stock still there?



10.

11

12.

13.

14.

How much is the ANZ debt? Will they paid out in full?
How much have the directors put in?

When did the trade creditors build up, the directors told us 84m? [when referring to the 87.1m trade
creditor figure of ASW’s balance sheet displayed on the screenf

Which director is assisting you?
Did the Directors put money in to the companies, or forgo Directors fees?
Is the ATO a creditor?

Is it likely a DOCA will be out forward?

The Chairperson provided the following comments:

4

2

10.

11

12

13.

14.

Once we have completed an orderly process to validate the claims

No. We go to market and try to execute a sale for the business for the whole group of assets, a key action is
to try sell the assets of the business as soon as practical. If any creditor would like to make an offer for
stock, please contact us as soon as possible.

Yes, I received an advance from ANZ, which I am personally liable for, in order to pay wages for the
employees after my appointment.

We were appointed at 1:50pm. Unfortunately the stock delivered vests in the company prior to the
appointment of administrators, subject to valid PPSR registrations.

Yes, ASDS, which is included in the sale agreement, is still trading.

No, ASDS does not hold any stock, it is a 3PL company. The stock is purchased and owned by the
customers.

Yes, Pet Barn cannot touch the ASW stock.

Approximately §634k. I expect ANZ will be paid in full. GE who held the debtor book should be paid in full
as well,

[ understand the directors put in about §6m

The following information has been obtained from the company’s books and records. Our section 4394
Report will provide more information on when the level of creditors increased,

Christine Garforth, she is assisting with the day-to-day trading and sale.
1 understand they put money in
Yes, the Group was taxed for GST purposes and ASC, being the parent is in debt to the ATO.

Not at this stage, I have not received any proposals.

Sale of Business:

The following questions were raised during the meeting from attendees regarding the sale of business:

L.

2

Is it safe to assume the purchaser you refer to is Pet Barn?

Is stock with registered security interests on the PPSR included in the sale?



3.

4

3.

Will the purchaser of the business being selling our stock after purchasing it at a discount?
Are some employees of the business transferring to the new business?

Will the redundancy be paid out of the sale proceeds?

The Chairperson provided the following comments:

I,

2

You could assume that, yes.

No, all stock subject to a PPSR security interest has been excluded from the sale while we adjudicate the
validity of the claim.

The purchaser will be fiee to sell stock they purchase.

The original sale agreement had 20 employees from ASDS transfer to the new business, we have negotiated
Jor a further 6 employees from ASW to transfer as well.

We will not be extending the convening period so the Voluntary Administration process is as quick as
possible. If, in the likely case, the company enters into liguidation after the second creditors meeting
employees will be eligible to apply to FEG. Distributions from the Voluntary Administrator or Liquidator
will depend on funds realised after costs.

Investigations:

The following questions were raised during the meeting from attendees regarding investigations:

1

2.

3.

4.

Are interparty transactions being looked at?
What are the investigations conducted?
Will you recover any money from the Directors?

Will we get access to the P&L and balance sheet?

The Chairperson provided the following comments:

1. Yes, we look into intercompany transactions, they are included in our investigations.

2. We conduct investigations to determine if there are any further assets we can recover for the benefit of
creditors, such as was there any related party transactions with a purpose to defeat creditors, insolvent
trading, preferences or other voidable transactions.

3. It forms part of our report and investigations. As an administrator I cannot recover any money however, a
liguidator does have the power to recover money off directors if appropriate.

4. We will include financials in our report to creditors before the second meeting and provide our comments.

RESOLUTIONS

The Chairperson advised that all motions would be resolved on the voices, unless a poll was demanded
(Regulation 5.6.19, 5.6.20).

APPOINTMENT OF THE ADMINISTRATORS

The Chairperson advised that pursuant to the Instrument of Appointment dated 14 April 2016, the
Administrators were appointed as Joint and Several Administrators of the Companies.

The Chairperson advised that pursuant to Section 436E(4) of the Act, creditors may, by resolution, remove the
Administrators and appoint someone else as the Administrator(s) of the Companies.



The Chairperson noted that no other nominations for Administrator(s) had been received and as such, confirmed
that David Lombe and Vaughan Strawbridge would remain the Joint and Several Administrators of the
Companies.

COMMITTEE OF CREDITORS

The Chairperson advised that pursuant to Section 436F of the Corporations Act 2001 (“the Act”), the functions
of the Committee of Creditors (“the Committee™) are:

1. To consult with the Administrators about matters relating to the Administration; and
2. Toreceive and consider reports by the Administrators.

The Chairperson advised that the Committee could also approve the Administrators’ fees. The Chairperson
noted that the Committee would not be able to give instructions to the Administrators.

The Chairperson called for nominations for the Committee for the Companies.
No nominations were received.

QUESTIONS FROM ATTENDEES

The Chairperson asked if there were any further questions. No further questions were raised by creditors.

CLOSURE OF MEETING

There being no further business, the Chairperson thanked those present for attending declared the meeting closed
at 4:30 PM.

Signed as a correct recol

VAUGHAN STRAWBRIDGE
CHAIRPERSON
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