Meeting of Creditors
RETAIL ADVENTURES PTY LIMITED
ACN 135 890 845
(In Liquidation)
(the “Company”)

Held on Tuesday 11 March 2014 at 1:00pm AEDT at the following venues:

Institute of Chartered Accountants Australia, Level 1, 33 Erskine Street, Sydney NSW

Melbourne Marriott Hotel, Ground Floor, Cnr Exhibition & Lonsdale Streets, Melbourne VIC

Novotel Brisbane, Level 2, 200 Creek Street, Brisbane QLD

In attendance:

Absentee:

Present:

Vaughan Neil Strawbridge Liquidator, Deloitte Touche Tohmatsu
David John Frank Lombe Liquidator, Deloitte Touche Tohmatsu
Mark Clifton Herbert Smith Freehills

Kathryn Evans Deloitte Touche Tohmatsu

John Lethbridge Greig Liquidator, Deloitte Touche Tohmatsu

See attached attendance register.

Opening of
Meeting:

It is now 1:10pm on Tuesday 11 March 2014 and I declare the meeting open.

This is the first meeting of creditors to be held in the liquidation of Retail Adventures Pty
Limited (In Liquidation), which will be referred to as RAPL or Retail Adventures for the period
of the meeting.

My name is Vaughan Strawbridge and I am one of the Joint and Several Liquidators of the
Company.

With me today in Sydney is David Lombe who is one of the Joint and Several Liquidators and a
senior partner at Deloitte. My other Joint and Several Liquidator John Greig is not present and I
pass on his apologies.

Also on the table with me is Mark Clifton who is our legal advisor. Mark is a partner at the firm
Herbert Smith Freehills.

The meeting is being conducted in Sydney and in Melbourne and Brisbane via telephone. We
will be running the meeting from Sydney, where in attendance I have Kathryn Evans with
various other members of my team.

In Melbourne, Adrian Hunter, one of our Account Directors at Deloitte is in attendance with
other members of our staff.

In Brisbane, Stephen Humphreys, one of our Account Directors at Deloitte is in attendance
with various members of our staff.

Deloitte.

Retail Adventures Pty Ltd
(In Liquidation)

11 March 2014 at1:00pm AEDT

Agenda

« Introduction - Statutory Matters
= Update on the liquidation
- Application to set aside the resolution approving the deed of
company arrangement under s600A of the Corporations Act
- Outcome of Appeal from judgment
- Costs orders
- Activities undertaken in the liquidation and future timetable
- Retail Adventures Holdings Pty Ltd (RAHPL) update
- Resolution approving the Administrators’ fees
« Committee of Inspection
« Questions
« Any other business
= Closure of meeting
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On the screen is the order we will be conducting the meeting in.

I understand that everybody has signed the attendance register. Has anybody not signed the
attendance register, whether you are a Creditor, Proxy-holder or Observer?

I note everyone present in Sydney has signed in.
Adrian confirmed seven people had signed in for Melbourne.
Stephen confirmed four people had signed in for Brisbane.

We are recording this meeting to assist us in the preparation of the minutes of the meeting. Does
anyone object to the recording of the meeting?

I note no objections in Sydney.
Adrian confirmed the same for Melbourne.

Stephen confirmed the same for Brisbane.

Appointment of
Chairperson:

Introduction — Statutory Matters

- Opening of the meeting by the Chairman

« Attendance register

+ Recording and broadcasting of the meeting

« Notice of meeting — convenience for creditors

* Quorum

« Proxies, admission of claim, voting and resolutions

* Questions
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Pursuant to Regulation 5.6.17(1) of the Corporations Regulations, as one of the Liquidators I will
Chair today’s meeting.

Quorum:

I declare that a quorum is present for this meeting of creditors for the Company as per the
requirements set out in Regulation 5.6.16(2) of the Corporations Regulations.

Proxies:

My team are still in the process of collating the details of the attendance registers and details of
proxies held. Once complete I will be happy to advise the meeting upon request of the number
and value of proxies held by me as the Chairperson.

There are a number of creditors represented in person or by proxy at this meeting. I do not
intend to go through the attendance register but a copy will be tabled with our minutes once
lodged with ASIC and made available for inspection at our offices.
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Voting on
Resolutions:

In accordance with Corporations Regulations 5.16.19 and 5.6.20, all resolutions are to be
resolved on the voices, unless a poll is demanded. A Poll can be demanded by:
e  The Chairperson; or
e By at least 2 persons present in person, by proxy or by attorney and entitled to vote; or
e By persons present in person, by proxy or by attorney and representing not less than
10% of persons entitled to vote at the meeting.

Declaration of
Convenience -
Time and Place
of Meeting:

I have not received any objections that the time and place was not convenient for this meeting.
Therefore pursuant to Regulation 5.6.14 of the Corporations Regulations, I declare that this
meeting is being held at a time and place most convenient for the majority of persons entitled to
receive notice of the meeting.

Declaration of

I refer to the declaration of independence, relevant relationships and indemnities, otherwise

Independence, | known as the DIRRI, attached at Annexure A of the section 439 A Report to Creditors dated 19
Relevant August 2013 and attached to my circular to creditors dated 24 February 2014.
Relationships
and I advise no changes have occurred to the DIRRI.
Indemnities:
I therefore confirm that we have no conflict to continue to act as Liquidators of the Company.
Tabling of I will take this opportunity to table the following documents:
Documents:
1. Notice of Meeting of Creditors of the Companies dated 24 February 2014;
2. The publication of the Notice of Meeting of Creditors of the Companies on the
publication website maintained by ASIC pursuant to Regulation 5.6.75. This
advertisement appeared on ASIC’s website on 24 February 2014;
3. The Liquidators’ Circular to Creditors dated 24 February 2014; and
4. The Statements in Writing of Posting of Notice of Meeting, Form 530 dated 24 February
2014 executed by Matthew Carter of my office.
If there are no objections I will take the tabled documents as being read.
Are there any objections?
I note no objections in Sydney.
No objections were voiced by creditors in Melbourne or Brisbane.
Purpose: As set out in the agenda the main purpose of today’s meeting is:

1. To receive an update on matters relating to the liquidation;
To fix the former Administrators outstanding remuneration;
To determine whether to appoint a Committee of Inspection;

To determine who are to be the Committee members; and

B N

Any other business that may be lawfully brought forward.
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Agenda Item 1.
Update

- 600A
application

Update on the liquidation of RAPL

- Application made on 11 September 2013 by two creditors, Helenic Pty
Ltd as trustee of the Mastrantonis Family Trust and JFK Group Company
Limited.

- S600A of the Corporations Act permits the Court to set aside a resolution
passed at a meeting of creditors if the resolution would not have passed
if the votes of related entities are disregarded and the Court is satisfied
that the passing of the resolution:

- is contrary to the interests of creditors as a whole; or

- has prejudiced. or is reasonably likely to prejudice, the interests of
creditors who voted against the resolution, to an unreasonable
extent.
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I will now provide an update of matters that have occurred since the meeting of creditors
on 2 September 2013

Application to set aside Deed of Company Arrangement (DOCA)

As creditors would be aware, on 11 September 2013, two creditors, Helenic Pty Ltd as trustee of
the Mastrantonis Family Trust and JFK Group Company Limited, commenced proceedings in
the NSW Supreme Court to set aside the resolution passed by creditors at the meeting on 2
September to vote in favour of the Deed of Company Arrangement.

They were funded by litigation funders, Bentham IMF Limited.

The application was made under section 600A of the Corporations Act which permits the Court
to set aside a resolution passed at a meeting of creditors if the resolution would not have passed
if the votes of related entities are disregarded and the Court is satisfied that the passing of the
resolution:

* is contrary to the interests of creditors as a whole; or
* has prejudiced, or is reasonably likely to prejudice, the interest of creditors who voted
against the resolution to an unreasonable extent.

While the proceedings were taking place, the judge made orders to preserve the administration as
normally a deed of company arrangement is required to be executed within 15 business days
from the second meeting of creditors.

The application was heard over four days in November last year. Although we as the
Administrators did not initiate the application, our participation was significant. I initially put on
one 40 page affidavit in October 2013 to describe what had occurred in the administration, the
actions I had undertaken and the basis for those actions. This affidavit covered the sale of the
business, the licence agreement, our investigations, report to creditors and conduct of the first
and second meeting of creditors.

I submitted a further 40 page affidavit in November 2013 in response to an independent expert
report tendered in court by DSG. I was also cross-examined extensively during the hearing by
the barrister acting for DSG and Bicheno.

The judge handed down his decision on 23 December 2013, making orders that the resolution
approving the Deed of Company Arrangement be set aside and Retail Adventures be placed into
liquidation.
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Update on the liquidation of RAPL

+ Judgment handed down 23 December 2013 ordering the resclution be
set aside.

+ The Judge found that the resolution passed by the creditors was
reasonably likely to prejudice the creditors who voted against it for the
following reasons:

- if the $5.5 million Contribution is paid info the Deed Fund, the
dividend under the deed of company arrangement will be about 6
cents in the dollar, whereas, if the creditors had resolved to wind up
the company, itis highly probable that the creditors would have
received a substantially higher dividend”.

- "..the amount of 5.5 million is plainly too low by a signrficant
margin.”
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A very brief summary of the judges reasoning is as follows:

*  Section 600A(1)(c)(ii) of the Corporations Act was satisfied in that the resolution passed
by the creditors of Retail Adventures on 2 September 2013 prejudiced, or was
reasonably likely to prejudice, the creditors who voted against it, because if the $5.5
million Contribution is paid into the Deed Fund, the dividend under the deed of company
arrangement will be about 6 cents in the dollar, whereas, if the creditors had resolved to
wind up the Company, it is highly probable that the creditors would have received a
substantially higher dividend. The amount of $5.5 million was found by the judge to be
plainly too low by a significant margin.

Cantinued:

- "..a deed of company arrangement in the terms of the Deed
Proposal would nof impose an ebligation on the contributing related
creditors to pay the sum of $5.5 million into the Deed Fund at all. It
is a matter of speculation whether or not the payment would be
made.” .

- .. there isdoubt as to whether the outcome of the failure fo pay the
£5.5 million would be that RAPL would go into liguidation under Part
5.3A, or whether the retum of the company into the hands of its
directors...”
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*  The creditors opposing the deed were further prejudiced by the fact that a deed of
company arrangement in the terms of the Deed Proposal would not impose an obligation
on DSG to pay the sum of $5.5 million into the Deed Fund by the required deadline.
The judge stated it was a matter for speculation whether or not the payment would be
made. There is a doubt as to whether the outcome of the failure to pay the $5.5 million
would be that Retail Adventures would go into liquidation, or whether the Company
would be returned into the hands of its director. If the money was not paid, and it
became necessary for proceedings to be commenced for the winding up of RAPL in
insolvency, then unpredictable and possibly disadvantageous consequences could arise
by reason of a deferral of the commencement of the relation back date, which is the date
by reference to which we calculate preference payments.
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Update on the liquidation of RAPL

Continued:
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“If the money was not paid, and it became necessary for
proceedings to be commenced for the winding up of RAPL in
insolvency, then unpredictable and possibly disadvantageous
consequences could arise by reason of a deferral of the
commencement of the relation back period. The dividends
available to creditors in that winding up might be reduced because
of, for example, a reduction in recoverable preference claims.”

The judge also said that deeds of company arrangement should desirably be absolute,
unambiguous and final. The existence of these uncertainties creates a prejudice that in a
real way reduces the net present value of the return from the deed of company
arrangement, even if the $5.5 million is ultimately paid. It is of further relevance that the
uncertainties as to the legal outcome create scope for further litigation, which could
significantly reduce the funds that are ultimately available for distribution to the
unsecured creditors.

Update on the liquidation of RAPL

Continued
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‘Deeds of company arrangement should desirably be absolute,
unambiguous and final. The existence of these uncertainties creates
a prejudice that in a real way reduces the net present value of the
return from the deed of company arrangement, even if the §5.5
million is ultimately paid. It is of further relevance that the
uncertainties as to the legal outcome create scope for further
litigation, which could significantly reduce the funds that are
ultimately available for distribution to the unsecured creditors.”

“The release of the charge now held by RAPL over the assets of
DSG to secure that company's obligations under the sale agreement
would also prejudice the opposing creditors, even though that
security may be of limited utility as it will be released on 30 June
2014."

Finally, the judge said that the release of the charge now held by Retail Adventures over
the assets of DSG to secure that company's obligations under the sale agreement would
also prejudice the opposing creditors, even though that security may be of limited utility
as it will be released on 30 June 2014. This security now expires on 31 July 2014.

The judge then determined that the prejudice identified was unreasonable having regard
to a number of matters including:
¢ Related creditors would be freed from an insolvent trading claim if the Deed of
Company Arrangement was entered into;
* DSG would be freed from a claim that the security granted by Retail Adventures
on 1 July 2011 was void against a liquidator;
*  The proposed Deed contribution of $5.5 million was a substantially inadequate
price for the release of these claims;
¢ DSG and Bicheno had consciously discriminated against creditors whose
ongoing supply they did not consider necessary or desirable for DSG’s future
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operations. Whereas they might receive 6 cents in the dollar under the Deed of
Company Arrangement, other creditors whose debts were acquired by DSG and
Bicheno were paid all or substantially all of the amounts that RAPL owed to
them.

*  This judgment is a public document and can be found on a number of legal websites. I
note, for the record, that the judge did not make any adverse findings in terms of my
conduct or my fellow Administrators, the conclusions I drew from my investigations and
the estimated returns to creditors in the liquidation.

The orders made on 23 December 2013 were stayed or suspended on the basis that DSG
intended to appeal the decision. Further orders were also made by the court to allow an
extension of the statutory time to execute the Deed of Company Arrangement until 28 February
2014. This was to allow sufficient time for the appeal to progress.

Appeal

Update on the liquidation of RAPL

+ 23 January 2014 DSG filed a notice of appeal.

+ Previous orders to stay the winding up of RAPL were due to expire at
5.00pm 3 February 2014.

+ DSG were unwilling to agree to a three month extension of the General
Security Agreement in order for the judge to agree to a further stay of the
winding up while the appeal was being heard.

« Therefore RAPL was placed into liquidation at 5pm 3 February 2014.
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On 23 January 2014, DSG filed a notice of appeal of the decision of the judge to set aside the
deed of company arrangement.

The matter was in court on 3 February 2014 as the judge had originally made orders to stay the
winding up of Retail Adventures until 5.00pm on 3 February 2014. The judge was willing to
extend the stay on the basis that DSG granted a further three month extension of the general
security agreement I held over DSG in respect of the Sale agreement. DSG refused to grant an
extension and the stay of the winding up expired on 3 February 2014, causing RAPL to be
placed into liquidation.

Update on the liquidation of RAPL

« Appeal heard Friday 7 March 2014 concurrently with an application for
leave to appeal the winding up order and leave under section 4718 to
proceed with the appeal against RAPL whilst RAPL was in liquidation

+ DSG grounds of appeal that can be summarised as

- the judge failed to properly apply the provisions of s600A({1)(c)(ii) of
the Corporations Act
The judge erred in finding that if the contribution by the Contributing
Related Creditors of $5.5m under the proposed Deed of Company
Arrangement was not made there was a realistic possibility that
RAPL would not go into liquidation
The judge failed to place any or sufficient weight on the inherent
uncertainty in respect of any return to creditors in the event RAPL

was wound up

= Court of Appeal refused DSG/Bicheno’s applications for leave and
dismissed the appeal. Reasons will be delivered later.
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The appeal was heard before three judges (Bergin CJ, Meagher JA and Leeming JA) in the
Supreme Court of New South Wales last Friday. As well as DSG’s appeal against the judgment
of Robb J, the Court of Appeal had to determine whether to permit DSG and Bicheno to appeal
the judge’s order that Retail Adventures be wound up and to proceed with an appeal against
Retail Adventures, as Retail Adventures was already in liquidation by the time of the appeal. The
Court decided to hear the two leave applications concurrently with the appeal.

Decision

At the conclusion of the hearing, the Court recessed for a short period whilst the judges
considered their decision. When the hearing resumed, Meagher JA informed the parties that the
Court had determined to refuse DSG and Bicheno’s applications for leave and to dismiss the
appeal and that the Court would deliver reasons at a later date. As a result of this, RAPL remains
in liquidation.

Costs

Update on the liquidation of RAPL

« Costs of s600A application were awarded to the creditors who made the
application.

« Orders have been drafted and are agreed by all parties to the effect that:

- the costs of the creditors, Helenic Pty Ltd and JFK Group Company
Limited to be paid by RAPL. DSG and Bicheno as agreed or
assessed:

- DSG and Bicheno pay RAPL's costs, and the costs of the
Administrators, including RAPL's obligation to pay Helenic and JFK
Group Company costs.

- As aresult, DSG and Bicheno are required to pay all of the assessed
costs incurred by the other parties ta the proceedings but if the creditors
cannot recover any part of those costs from DSG or Bicheno then thay
will be paid by liquidators as a priority debt in the liquidation of RAPL.

10 Masdng & cradurs ++ Masch2bie S 5b¢ Baan Taucha Tehume

The next matter I wanted to update creditors on is the issue of the costs of the S600A application.

Part of the orders made by the judge on 23 December 2013 was to reserve the issue of costs of
the proceedings for further submissions.

A hearing on the issue of costs was scheduled for 14 March 2014 but the parties were able to
agree on the form of the cost orders to be made and those orders have now been made by Robb J
in chambers. By avoiding a hearing in court before the judge regarding costs, considerable
money has been saved in legal and barristers’ fees.

Under the agreed orders:

¢ the costs of the creditors, Helenic Pty Ltd and JFK Group Company Limited, are to be
paid by Retail Adventures, DSG and Bicheno as agreed or assessed,;

¢ DSG and Bicheno pay Retail Adventures’ costs, and the costs of the Administrators,
including Retail Adventures’ obligation to pay the costs incurred by Helenic and JFK
Group Company.

The effect of these orders are that even though there is an order against Retail Adventures to pay
the creditors’ costs, there is also an order against DSG and Bicheno to pay Retail Adventures and
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the Administrators’ costs, as well as the creditors’ costs. If DSG and Bicheno are unable to fully
satisfy the costs orders after all reasonable steps have been taken to enforce the costs orders
against those parties, then any balance can be claimed in the liquidation of Retail Adventures.
These costs are deemed to be costs of the liquidation and will fall under section 556(1)(b) of the
Corporations Act 2001. This means that these costs are paid in priority to unsecured creditors’
claims. This is on the basis that these were costs associated with the company being placed into
liquidation.

The next step is for the costs to be assessed by an independent cost assessor before being claimed
from DSG and Bicheno.

The costs of the appeal will be addressed in separate cost orders which we will be pursuing to
recover these costs.

Agenda Item 1.
Update

- Activities in
liquidation

Activities undertaken to date

Update on the liquidation of RAPL

= Activities to date

- Attending to general matters relating to administering a company in
liquidation, including statutory filing and resolving creditor queries.

- Ongoing liaison with DSG regarding the transfer of remaining store
leases in the name of RAPL to DSG

- Meeting and discussions with my legal advisers
- Confidential discussion with Bentham IMF

- Preparing and issuing a number of letters to creditors who | balisve
received an unfair preference
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Since our appointment as liquidators on 3 February 2014, my staff and I have undertaken a
range of tasks including:

e Lodging all necessary statutory notices with ASIC.
e Issuing circulars to creditors and holding this meeting.

e Ongoing liaison with DSG regarding the transfer of remaining leases in the name of
RAPL to DSG. At the end of February, with agreement from DSG, I lodged 21 notices
of lease disclaimers with ASIC. These notices are required to be lodged with ASIC
when a company is in liquidation and no longer has an interest in a property or a
contract. Ofthese 21 disclaimers, three were for stores which DSG handed back to the
landlord and the remainder of the disclaimers were done as DSG were entering into a
new lease with the landlord. There remain 40 leases still to be transferred and we will
continue to work with DSG on this.

e I have dealt with ongoing enquiries from creditors who had queries regarding the
liquidation.

e There have been various meetings and discussions with my legal advisers to prepare for
the appeal and potential legal actions available to me as Liquidator.

e [ had a confidential discussion with Bentham IMF, a litigation funding organisation.
Creditors may recall from my report prior to the second meeting of creditors that I had
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received a conditional offer of funding to pursue public examinations and actions against
the director for insolvent trading. We continue to progress the discussions around
potential funding.

e [ have also issued a number of letters to creditors who I believe received an unfair
preference.

Next Steps

Update on the liquidation of RAPL

« Future actions

- Sending our further letters to creditors who | have identified
receiving preferential payment

- Further considering and potentially commencing legal actions
relating to preference payments, insolvent trading and related entity
voidable.

- Further discussions on litigation funding
» Timetable for legal actions not yet determined.
« Commercially sensitive nature of actions

My future actions will largely be continuing the activities I have already commenced, namely:

e Sending further letters to creditors who we have identified as receiving preferential
payment.

e After taking legal advice, commencing legal actions that may be available to me as a
liquidator. These actions were outlined in my report last year and may also include
public examinations. They may include actions to pursue creditors who I have identified
have received preferential payments as well as actions against the director and holding
company for insolvent trading and related entities for voidable transactions.

e Further investigations as required to pursue any legal actions.

e Further discussions on litigation funding.

I am unable to provide further details of these actions as they are commercially sensitive and
confidential. However, if a committee of inspection is convened — the last item on the agenda —
I will provide regular updates to the committee and provide them with as much information as I
reasonably can, given the commercially sensitive nature of the actions, once they have signed a
confidentiality agreement. We intend to use the committee of inspection, representing the body
of creditors, to have those discussions.

I am unable to provide a definitive timetable for these activities. I am working with our legal
advisers through the timeframes and looking at how long the actions will take and when we can
commence the actions. Some of those things are progressing and we are hopeful that we will
commence actions very shortly. I mentioned at the meeting of creditors that it is expected that
recoveries such as these may take some significant time, however we want to commence the
actions as quickly as possible.
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Agenda Item 1.
Update

RAHPL

Update on the liquidation of RAPL

« Orders extending the time allowed to execute a deed of company
arrangement expired on 28 February 2014.

+ Deed was not executed.

« Corporations Act provides for a company te be placed into liquidation if
Deed not executed.

« RAHPL placed into liquidation 1 March 2014.

« Liguidators of RAPL will be commencing action against RAHPL as the
security granted by RAPL to RAHPL is considered voidable.

« An application being drafted to seek orders replacing David Lombe,
John Greig and myself as Liquidators due to a conflict of interest.
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I would now like to discuss Retail Adventures Holdings Pty Ltd. This is the holding company or
shareholder of Retail Adventures.

Creditors will recall at the second meeting that the meeting of Retail Adventures was held
concurrently with Retail Adventures Holdings Pty Ltd (RAHPL). When creditors made the
application to set aside the resolution approving the deed of company arrangement, they only
made an application to court in respect to Retail Adventures and not RAHPL. This was because
the creditors making the application were not creditors of RAHPL.

However, given that the deed proposal included both companies, the judge made orders to
extend the voluntary administration of RAHPL as well as extending the statutory time for Retail
Adventures to execute the deed of company arrangement until 28 February 2014.

Following the judgment, the judge made an order that Retail Adventures be wound up and then
stayed that order until 3 February 2014. No order was made in respect of RAHPL so the original
extension of time to 28 February 2014 to execute a deed of company arrangement continued to

apply.

The Corporations Act specifies that if the deed is not executed within the time specified (by a
court in this case), then the company is placed into liquidation and the Administrators become
Liquidators. As a deed was not executed for RAHPL by 28 February 2014, the Administrators
became Liquidators on 1 March 2014.

My legal advisers are preparing an application to court under section 503 of the Corporations Act
seeking orders to replace David Lombe, John Greig and myself as Liquidators.

By way of background, in my report to creditors last August, I advised that $77.6m had been lent
to Retail Adventures by Bicheno and DSG via RAHPL. Our investigations indicate that
$49.77m of this amount could be voidable or invalid. This is because these loans were granted
on an unsecured basis and then later secured. We believe the security was given at a time when
Retail Adventures may have been insolvent, and is therefore voidable. That date was 1 July
2011.

If I am to pursue this action in my capacity as Liquidator of RAPL, I cannot remain as Liquidator
of RAHPL as it would present a conflict of interest.

I have written to creditors of RAHPL advising them of this application.
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Questions

Questions from Creditors

« The Chairman will answer guestions from creditors

= Questions will be taken from the floor in Sydney and via telecanferance
from the live sites in Brisbane and Melbourne.
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The meeting was then opened to questions from creditors:

Questions from Melbourne

There were no questions from Melbourne.

Questions from Brisbane

There were no questions from Brisbane.

Questions from Sydney

Paul Rainford:

Chairperson:

Michael Giannak:

Chairperson:

Michael Giannak:

Chairperson:

Do you know the status of the financial position of DSG, solely in
your capacity as the holder of the general security agreement over
DSG?

I have two comments in response to that question:

1) Yes, we have received some financial information in respect
to DSG, but that was as a part of the court proceedings which
we cannot disclose.

2) Strictly in our capacity as chargeholder, we have not received
any financial information or accounts of DSG.

Under the Corporations Act, DSG is required to file their accounts
with ASIC, and they haven’t.

No, they haven’t. I am not aware of them filing their statutory
accounts with ASIC.

As a chargeholder, should you not be asking ASIC to enforce that?

I’m assuming that ASIC has already been put on notice, and any
creditor or supplier of DSG has the same right to write to ASIC,
notifying them that the accounts have not been lodged. But we are
aware that those accounts have not been lodged.

No further questions were received.
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Agenda Item 2

Fee Resolution

Resolution - Former Administrators’ remuneration

The Creditors are invited tovote on the following resolution:

“That the remuneration of the former Administrators, their partners and
staff, for the period of the Administration from 1 December 2013 to
5.00pm 3 February 2014 is fixed ata sum equal to the cost of time
spent by the former Administrators and the former Administrators’
partners and staff, calculated at the hourly rates as detailed in the
Remuneration Report of 24 February 2014 of fees equalling
$§96,537.00 plus GST and disbursements, and that the former
Administrators can draw the remuneration as required.”
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As referred to in our circular to creditors, we are seeking creditors’ approval for the former
Administrators’ outstanding fees for the period 1 December 2013 to 3 February 2014. Details of
the fees were included in a remuneration report attached to the circular to creditors.

I note the committee of creditors approved my fees up to 30 November 2013. The last
Committee meeting was held on 11 November 2013.

Are there any questions regarding the remuneration of the former Administrators?

I note that I have not received any questions in Sydney.

Adrian advised there were no questions from Melbourne.

Stephen advised there were no questions from Brisbane.

I put the following resolution to the meeting:

“That the remuneration of the former Administrators, their partners and staff, for the period of
the Administration from 1 December 2013 to 5.00pm 3 February 2014 is fixed at a sum equal to
the cost of time spent by the former Administrators and the former Administrators’ partners and
staff, calculated at the hourly rates as detailed in the Remuneration Report of 24 February 2014
of fees equalling 896,537.00 plus GST and disbursements, and that the former Administrators
can draw the remuneration as required.”

Can I ask all in favour to please raise their hands?

Can I ask all against to please raise their hands?

I note that all creditors in Sydney voted in favour of the resolution.

Adrian confirmed that a majority voted in favour of the resolution in Melbourne, and there were
no objections.

Stephen confirmed that all creditors in Brisbane voted in favour of the resolution.
Thank you. I declare the resolution carried.

I will be putting resolutions regarding my liquidation fees to a committee of inspection, if
appointed. If one is not appointed I would need to call a meeting of creditors for any future
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resolutions.

Agenda Item 3
&4

Committee of
Inspection

Resolution — Committee of Inspection

Nominations received prior to the meeting:

Creditor Representative  Debt admitted for
voting purposes
1 DSG Holdings Australia Py Lid Wendy Jacobs $26,986,958.18 |
2  Gummie Pty Ltd TA Group Michael Giannak $346,330.98 l
Bulldng _____ - |
3 HelenicPty Ltd ATF Mastrantonis | Mick Mastrantonis $269,499.30 |
Family Trust |
4 JFK Group Company Limited Fiona Goh $2,215,070.97 |
5 _Wr_Fothergill's Seeds Pty Ltd | TinaShur . 5355:{?2.283

15 Mesarg o cructer 1+ Maeh2EtL 21204 Cuisa Tasera Teveum

The last agenda item concerns appointing a committee of inspection. A committee of inspection
is the equivalent of a committee of creditors but just has a slightly different name when a
company is under liquidation.

The committee of creditors formed in the voluntary administration does not automatically
continue when a company is placed into liquidation. Therefore we have no committee and are
seeking for one to be appointed.

As stated in my circular to creditors, it is my view it is appropriate that a committee of inspection
is formed as there will be a number of matters requiring approval for which it would be more
efficient and less costly to do so by convening meetings of a committee rather than calling
multiple general meetings of creditors. A committee of inspection will also be useful for the
Liquidators to discuss the direction of the liquidation and the various actions which are expected
to be undertaken.

The role of the committee of inspection in a liquidation is to assist and advise the Liquidators.
The committee has the power to approve the Liquidators® remuneration and to approve the
Liquidators’ actions in compromising debts owed to the company or entering into agreements
where obligations under the agreement extend for more than three months.

In this regard I expect that I will be putting resolutions to the committee concerning my
liquidation fees, approval to enter into a litigation funding agreement and to approve the
assignment of leases from Retail Adventures to DSG. Approval to assign leases was not
required to be done when the Company was in administration but is required under the
Corporations Act when a company is in liquidation. That is because those deeds have a period
which lasts longer than three months.

A committee of inspection acts by a majority in number of its members present at a meeting, but
it can only act if a majority of its members attend.

A liquidator must consider any directions given by the committee of inspection, but is not bound
to follow them.

A person is entitled to be a member of a committee if:

i.  They are a creditor of the Company; or
ii. An attorney of a creditor of the Company by virtue of a power of attorney given by the
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creditor; or
iii. A person authorised in writing by a creditor of the Company to be a member of the
committee of inspection.

In the circular to creditors I called for nominations for the Committee and I have received five
written nominations from creditors wishing to be on the committee.

I will now ask whether there are any other creditors who have a nomination they would like to
put forward?

I note that there are no further nominations in Sydney.

Adrian advised that there was one nomination in Melbourne from Verica Pavlovska, the legal
counsel for PMP Print Pty Limited trading as PMP Distribution, with a proof of debt for
$930,919.00.

Stephen confirmed that there were no nominations in Brisbane.

I note on the screen that prior to today’s meeting we had received five nominations. I am
correcting the first nomination. We have clarified that this is a nomination for Bicheno
Investments Pty Ltd. Wendy Jacobs will be the corporate representative for this creditor. The
other four are as they appear.

Creditor Representative
1 | Bicheno Investments Pty Ltd Wendy Jacobs
2 | Gummie Pty Ltd T/A Group Building Michael Giannak
3 | Helenic Pty Ltd ATF Mastrantonis Family Trust Nick Mastrantonis
4 | JFK Group Company Limited Fiona Goh
5 | Mr. Fothergill's Seeds Pty Ltd Tina Shur

As the voting and decisions of the committee of inspection are on the majority we prefer an odd
number of committee members for commercial and practical purposes. Are there any other
creditors who would like to be considered to be a member of the committee of inspection? 1
would be seeking one more nomination so we can avoid an even number.

There were no nominations in Sydney.

Adrian confirmed that there were no further nominations in Melbourne.

Stephen confirmed that there were no nominations in Brisbane.

Verica, in respect to your participation on the committee, given the other five nominations we
have already received, would you be happy to withdraw your nomination so we will remain with

five committee members?

Verica advised that as one of the main creditors who has a more substantial interest than others
on the Committee she did not wish to withdraw her nomination.

I will put this to the meeting to decide whether or not creditors will approve six members on the
committee.
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We could propose a resolution in respect to each individual member however I propose that a
resolution is firstly put that a committee of inspection is appointed, and secondly a resolution
seeking approval for the six proposed committee members.

Resolution — Committee of Inspection

The Creditors are invited tovote on the following resolutions:

“To consider and if thought fit, appoint a commuitee of inspection”™

17 naary o vasmr ed M2y #2004 Cam Tera Termmny

The first resolution to put to the meeting is as follows:
To conmsider and if thought fit, appoint a committee of inspection
Can I ask all in favour please raise their hands?
Can I ask all against to please raise their hands?
I note a majority voted in favour of the resolution in Sydney.

Adrian confirmed that a majority voted in favour of the resolution in Melbourne, and there were
no objections.

Stephen confirmed that all creditors in Brisbane voted in favour of the resolution.
Thank you. I declare the resolution carried.
The next resolution is:

That the following parties be members of the committee of inspection:

Creditor Representative
1 | Bicheno Investments Pty Ltd Wendy Jacobs
2 | Gummie Pty Ltd T/A Group Building Michael Giannak
3 | Helenic Pty Ltd ATF Mastrantonis Family Trust Nick Mastrantonis
4 | JFK Group Company Limited Fiona Goh
5 | Mr. Fothergill's Seeds Pty Ltd Tina Shur
6 | PMP Print Pty Ltd T/A PMP Distribution Verica Pavlovska

Can [ ask all in favour please raise their hands?
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Can [ ask all against to please raise their hands?
I note all creditors in Sydney voted in favour of the resolution.

Adrian confirmed that a majority voted in favour of the resolution in Melbourne, and there were
no objections.

Stephen confirmed that all creditors in Brisbane voted in favour of the resolution.

Thank you. I declare the resolution carried.

Questions

The meeting was then opened to questions from creditors:

Questions from Sydney

Petah Hobson: Will the estimated recoveries in the second report have changed,
given the passage of time since the second meeting of creditors?

Chairperson: Overall, we believe that the estimated recovery from potential actions
are still our best estimates. There is less cash at bank than we had at
the time of writing that report, due to the continuing voluntary
administration and the section 600A application.

However, we are hopeful that we will be able to recover some of
those costs under cost orders.

Michael Giannak: You have mentioned that some of these actions against DSG may
take a significant amount of time. There is a limited amount of time
in relation to the security charge over DSG. Do you have any
intention to extend the charge? Is it possible?

Chairperson: In December 2013, we extended the charge by one month when the
liquidation was stayed. We sought to extend this by another three
months, but DSG were not willing to do that, which is why the stay
was not extended and RAPL went into liquidation on 3 February
2014.

We have drafted an application to pursue the voidable security action,
and intend to bring that very shortly. It is an issue that the security
will run out, so we are doing everything we can to pursue that
litigation.

No further questions were received.

Agenda Item 5

Other business:

Is there any other business that the Creditors wish to bring to the meeting?

There was no further business brought forward.
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Any other business

15 Wasdny & cractmcs + + Warah Zre £3iee Dam Tesere Temmaay

Closure of
Meeting:

Thank you all for your attendance at today’s meeting.

I declare the meeting closed at 1.55pm.

V N Strawbridge
Chairman
Dated: 20 March 2014

Attachment: List of persons present at the meeting of creditors of Retail Adventures Pty Ltd (In

Liquidation) on 11 March 2014
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. RETAIL ADVENTURES PTY LIMITED (IN LIQUIDATION)
“ ACN 135 89 845

LIST OF PROXIES HELD FOR THE MEETING OF CREDITORS 11 MARCH 2014

BY PAUL RAINFORD OF BENTHAM IMF LIMITED

Creditor Name informal Proof | RATA Admitted Proxy Holder Proxy Type
48 - 50 Wilson Street Partnership 125,043.60 29,698.00]Paul Rainford General
A &H Trading Pty Ltd 133,194.60 133,194.00]Paul Ralnford General
ABC Sales & Marketing Pty. Ltd - 304,432.68 289,704.00}Paul Rainford General
AGLEnergy Ltd 883,046.99 e 2a'afo, )
Alicat Trading Pty Ltd 59,417.60 32,036.00{Paul Rainford General
AMP Capital Investors Ltd 326,714.65 72,340.00{Paul Rainford General
AMP Capital Real Estate Pty Ltd - -
Baitz Canfectionery 30,311.45 30,310.00|Paui Rainford General
Blessington Pty Ltd 29,923.17 30,740.00)Paul Rainford General
BMS Wholesale Pty Ltd . 43,926.48, 43,964.00}Paul Rainford General
Bond Eye Australia Pty Ltd 54,951.67 61,745.00|Paul Rainfard General
Centrepoint Tasmania Pty Ltd ATF Centrepaint Unit Trust 37,191.12 18,900.00|Paul Rainford General
Challenge International (Aust) A Division of Mildon Pty Ltd 83,759.15 69,748.00}Paul Rainford General
Challenge Recruitment Ltd 84,018.97 70,961.00|Paul Rainford General
CNET Services Pty Ltd 20,012.80) -jPaul Rainford General
Coca Cola Amatil (Aust) Pty Ltd 142,187.36 159,145.00|Paul Rainford General
Condura Pty Ltd 58,713.89 56,746.00{Paul ﬁainford General
Cool-Off Pty Ltd 83,564.98 109,359.00] Paul Rainford Genera}
Creative Confectionery Australia 175,980.15, 175,968.00] Paul Rainford General
Cripps Nubake Pty Ltd 42,298.65 42,297.00|Paul Rainford General
Cypress & Sons Pty Ltd 58,627.68 49,340.00|Paul Rainford General
‘l:)::zrujak Pty Ltd ATF GJ Thomson Pty Ltd ATF The Jackel Superannuation 160,424.34 14,634.00}Paul Rainford General
DeOLEO AUSTRALIA PTY LTD 49,766.40 49,766.00}Paul Rainford General
Derek Cyril Paddon 138,432.37, 126,017.00]|Paul Rainford General
Diamond Bay Imports Pty Ltd 38,661.74 38,662.00}Paul Rainford General
DJ & RG Jackson T/AS Jackson's Daffodils 57,226.62 57,227.00{Paul Rainford General
Dollar Sweets Company Pty Ltd 27,221.10 27,222.00|Paul Rainford General
Ernest Hillier Pty Ltd 80,812.12 80,136.00|Paul Rainford General
E:::;";:C’Fgg;:gridpg&za'am"”"t Seafoods Pty Ltd - Subsidiaries of 137,284.92 137,177.00{Paul Rainford | General
Garmond Australia Pty Ltd 27,045.26 30,578.004Paul Rainford General
Geelong Home Textiles Pty Ltd 182,888.92 172,177.00|Paul Rainford General
Gift Packaging & Accessories Pty Ltd 52,307.17 72,071.00|Paul Rainford General
Griffith Central Pty Ltd 699,967.20, -|Paul Rainford General




Creditor Name Informal Proof | RATA Admitted Proxy Holder Proxy Type

GSM International Limited 1,142,033.50 1,153,889.00|Paul Rainford General
GUTRIE Pty Hd-FA-Group-Building- 346,330.98| 98,121.00{Paul Rainford General
Hangzhou Tianyuan Pet Products Co., Ltd 134,312.98 146,207.00|Paul Rainford General
Herron Book Distributors 107,777.41 107,777.00|Paul Rainford General
High Sky Pty Ltd 194,309.25 194,044.00{Paul Rainford General
Homme House Pty Ltd 17,750.04 21,106.00]Paul Rainford General
Hudson & Gregsan Pty Ltd 148,311.34 84,756.00|Paul Rainford General
IBEX Carporation Limited 47,430.38 52,806.00|Paul Rainford General
lce Water Press Pty Ltd {Receivers & Managers Appointed) 484,156.29 410,217.06 Paul Rainford General
ironswan Pty Ltd as Trustee for lronswan Unit Trust 112,108.65 20,624.00]{Paul Rainford General
ltalplast Pty Ltd 63,974.86 63,973.00|Paul Rainford General
- [JFK Group Company Limited 2,315,070.97 1,775,156.00{Paul Rainford General
Kippax Fair Shopping Centre 128,796.06 43,239.00|Paul Rainford General
KOLLARAS & CO PTY LTD 43,608.40 43,608.00]Paul Rainford General
Kwikfix Pty Ltd 65,900.63 65,961.00{Paul Rainford General
Lagoon Confectioners Pty Ltd 106,238.88 106,239.00|Paul Rainford General
Lighthouse Signs Pty Ltd 68,348.50 62,233.00|Paul Rainford General
Lolliland Pty Ltd 977,677.71] 808,066.00|Paul Rainford General
Lornam Pty Ltd 11,700.15 11,700.00(Paul Rainfofd General
MCP Australia Pty Ltd 39,656.55 38,169.00|Paul Rainford General
Midwest Products Pty Ltd 98,972.30 79,236.00(Paul Rainford General
MT Sultivan & Co Pty Ltd 520,539.30 468,097.00|Paul Rainford General
Nutters Australia Pty Ltd 32,186.00 18,664.00|Paul Rainford General
Orbertz Holdings Pty Ltd trading as Crest Electronics 65,260.80 65,261.00{Paul Rainford General
Park Avenue Foods Pty Ltd 227,877.60 244,286.00|Paul Rainford General
PFD Food Services Pty Ltd 26,015.98, 22,293.00}Paul Rainford General
Pinto Enterprises Pty Ltd ATF Awesome Imports 239,521.92, 237,817.00|Paul Rainfard General
Pocantico Pty Ltd 339,638.68 -|Paul Rainford General
::;niTez::nily Trust & Ram Singh Trust & Mastrantonis Family Trust T/A 269,499.30 |paul Rainford General
Port Denison Properties Pty Lid 6,859.96 18,969.00(Paul Rainford General
Primo Trading 14,707.28 13,759.00|Paul Rainford  |General
Radiography Services 53,285.05, -{Paul Rainford General
Rasheen international Pty Ltd - -|Paul Rainford General
RCM Manufacturing (HK) Ltd 114,873.79 129,444.00|Paul Rainford General
Robern Menz (MFG) Pty Ltd 168,262.73 136,117.00|Paul Rainford General
Robert Mark Far East Co Ltd 640,575.97 714,894.00| Paul Rainford General




—

.

Signature of Faul Rainford

Creditor Name informal Proof | RATA Admitted Proxy Holider Proxy Type
Ron Disney (Sales) Co Pty Ltd - -
Rudducks Pty Ltd 422,244.21 404,147.00]Paul Rainford General
Sandhurst Fine Foods 55,119.60 55,120.00| Paul Rainford General
Sandoe Pty Ltd 73,333.33 32,083.00{Paul Rainford General
Shopping Centre Management Pty Ltd 49,342.38 52,151.00 Paul Rainford General
Sistema Plastics Limited 144,385.86 144,478.00|Paul Rainford General
Sorini Spa 156,763.64 182,046.00{Paul Rainford Generai
Sperling Enterprises Pty Ltd 170,852.00 84,751.00|Paul Rainford General
Supertex [ndustries Pty 114,993.39 114,995.00|Paul Rainford General
Swan Tissue Products Australia Pty Ltd 587,268.69 578,542.00(Paul Rainford General
Sweet Orchards Confectionery - .
Sweet Seasons Pty Ltd T/A Universal Candy - |
Target Industrial (Hong Kong) Co Ltd 156,591.40, 153,121.00)Paul Rainford General
The Five Mile Press Pty Ltd 748,506.84 474,466.00]Paul Rainford General
The Roller Poster Company 65,422.70 65,424.00|Paut Rainford General
Top Shoe International Pty Ltd i03,693.43 105,900.00|Paul Rainford General
Toyfarm Limited 120,188.47 135,885.00|Paul Rainford General
Treloar Estates Pty Ltd 1,024,495.91 40,291.00|Paul Rainford General
Ultimate International Pty Ltd 30,048.12 30,048.00]Paul Rainford General
United Bonded Fabrics Pty Ltd 81,265.19 72,012.00jPaul Rainford General
Venrama Pty Ltd ATF Ramoscar Superannuation Fund 21,863.30! 21,808.00|Paul Rainford General
Wawi Choclates (Aust) Pty Ltd 24,042.75 23,050.00|Paut Rainford General
Whittihgs Pty Ltd 42,170.70 42,171.00|Paul Rainford General
izdzfak:; :zi;::i (A:cll\l 007 115 317) as trustee for The G&G Anderson 420,107.20 |paul Rainford General
Zoggs Australig P?Xnd 96,082.27 106,971.00|Paul Rainford General
’ I
18,511,807.37 12,658,050.00
89
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