Information sheet: Approving remuneration of an ARITA
external administrator S

If you are a creditor in a liquidation, voluntary administration or deed of company arrangement
you may be asked to approve the external administrator’'s remuneration. An external
administrator can be a liquidator, voluntary administrator or deed administrator. The process for
approving the remuneration for each of these is the same.

This information sheet gives general information to help you understand the process of
approving an external administrator’s remuneration and your rights in this process. The following
topics are covered in this information sheet:

About external administrations

External administrator’s remuneration and costs
Calculating remuneration

Information you will receive

Approving remuneration

Who may approve remuneration

Deciding if remuneration is reasonable

What can you do if you decide the remuneration is unreasonable?
Reimbursement of out of pocket costs

Queries and complaints

More information.

About external administrations

If a company goes into liquidation, voluntary administration or enters into a deed of company
arrangement, an independent person is appointed to oversee the administration. They are called
an external administrator and include a liquidator, voluntary administrator and deed
administrator, depending on the type of administration involved. In this information sheet they are
simply referred to as an external administrator.

The duties of an external administrator are specified in legislation and they must adhere to
certain standards while conducting the administration.

All external administrators are required by law to undertake certain tasks which may not benefit
creditors directly (e.g. investigating whether any offences have been committed and reporting to
the Australian Securities and Investments Commission (ASIC)).

External administrator’s remuneration and costs

External administrators are entitled to be paid for the necessary work they properly perform in
the administration.

An external administrator is entitled:

e to be paid reasonable remuneration, for the work they perform, once this remuneration
has been approved,

e to be paid for internal disbursements they incur in performing their role (these costs do
need approval), and

e to be reimbursed for out-of-pocket costs incurred in performing their role (these costs do
not need approval).
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Common internal disbursements are stationery, photocopying and telephone costs.
Commonly reimbursed out-of-pocket costs include:

legal fees

a valuer’s, real administration agent’s and auctioneer’s fees
postage costs

retrieval costs for recovering the company’s computer records, and
storage costs for the company’s books and records.

Creditors have a direct interest in the amount of an external administrator’s remuneration and
costs, as these will generally be paid from the administration before any payments are made to
creditors.

Remuneration and internal disbursements must be approved in accordance with the
Corporations Act and Insolvency Practice Rules (Corporations) before it can be paid.

If there is a shortfall between the external administrator’'s remuneration and the assets available
from the administration, in certain circumstances the external administrator may arrange for a
third party to pay the shortfall. As a creditor, you will be provided details of any such
arrangement.

If there are not enough assets to pay the external administrator’s remuneration and costs, and
there is no third party payment arrangement, the external administrator remains unpaid.

Calculating remuneration

An external administrator may calculate their remuneration using one (or a combination) of a
number of methods, such as:

on the basis of time spent working on the administration, according to hourly rates
a quoted fixed fee, based on an estimate of the costs

a percentage (usually of asset realisations), or

a contingent basis on a particular outcome being achieved.

Charging on the basis of time spent is the most common method used. External administrators
have a set of hourly rates that they will seek to charge. These rates are set to reflect the
seniority, skills and experience of staff and, where applicable, the complexity and risks of the
bankruptcy. They cover staff costs and overheads.

If remuneration is being charged on a time basis, the external administrator must keep time
sheets noting the number of hours spent on the tasks performed.

Creditors have a right to question the external administrator about the remuneration and the
rates to be charged. They also have a right to question the external administrator about the fee
calculation method used and how the calculation was made. The external administrator must
justify why the chosen fee calculation method is appropriate for the administration.

Information you will receive

There are different types of remuneration reports that you may receive during the course of an
external administration. The following table details the reports and when you might receive them.
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Document

Initial
Remuneration
Notice (IRN)

Remuneration
Approval
Report (RAR)

Information it contains

A brief explanation of the types of methods
that may be used to calculate fees.

The external administrator’'s chosen fee
calculation method(s) and why it is
appropriate.

Details of the external administrator’s rates,
including hourly rates if time spent basis is
used.

An estimate of the external administrator’s
remuneration.

The method that will be used to calculate
disbursements.

A summary description of the major tasks
performed, or likely to be performed.

The costs associated with each of those
major tasks and the method of calculation.
The periods at which the external
administrator proposes to withdraw funds
from the administration for remuneration.
An estimated total amount, or range of total
amounts, of the external administrator’s
remuneration.

An explanation of the likely impact of that
remuneration on the dividends (if any) to
creditors.

Where internal disbursements are being
claimed, the external administrator will
report to creditors on the amount and
method of calculation of these
disbursements.

Approving remuneration

A

ARITA

When you will receive it

Voluntary Administration —
with the notice of first
meeting.

Creditors’ voluntary
liquidation — within 10
business days of
appointment.

Court liquidation — within
20 business days of
appointment.

Sent at the same time as:

¢ the notice to creditors
of the meeting at which
approval of
remuneration will be
sought; or

e the notice to creditors
of the proposal without
a meeting by which
approval of
remuneration will be
sought

If approval of remuneration
is not being sought, a RAR
will not be provided.

The meeting of creditors (or committee of inspection) gives a chance for those participating to
ask questions about the external administrator’s remuneration. Fees are then approved by a vote
of the creditors. Alternatively, the external administrator may seek approval of remuneration via a
proposal without a meeting. Whichever method is used, the external administrator must provide
the same report to creditors about their remuneration (Remuneration Approval Report).

Creditors may be asked to approve remuneration for work already performed and/or
remuneration estimate for work not yet carried out. If the work is yet to be carried out, the
external administrator must set a maximum limit (cap) on the future remuneration approval. For

example, ‘future remuneration is approved, calculated on hours worked at the rates charged (as
set out in the provided rate scale) up to a cap of $X..
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If the remuneration for work done then exceeds this figure, the external administrator will have to
ask the creditors to approve a further amount of remuneration, after accounting for the amount
already incurred.

If an external administrator can’t get the creditors’ approval, an application can be made to the
Court to determine their remuneration.

When there are limited funds available in the administration, or the external administrator’s
remuneration is below a statutory threshold, an external administrator is entitled to draw a one-
off amount of up to that threshold plus GST, without creditor approval. This amount is currently
$5,000 (indexed).

Who may approve remuneration?

Committee of inspection approval

A committee of inspection will generally only be established where there are a large number of
creditors and/or complex matters which make having a committee desirable. Committee
members are chosen by a vote of all creditors and work with the external administrator to
represent the creditors’ interests.

If there is a committee, the external administrator will ask it to approve the remuneration. A
committee makes its decision by a majority in number of its members present in person at a
meeting, but it can only vote if a majority of its members attend.

In approving the remuneration, it is important that committee members understand that they
represent all the creditors, not just their own individual interests.

Creditors’ approval

Creditors approve remuneration by passing a resolution at a creditors’ meeting. Creditors may
vote according to their individual interests.

To approve an external administrator’'s remuneration, a resolution is put to the meeting to be
decided on the voices or by a ‘poll’ (if requested by the external administrator or a person
participating and entitled to vote at the meeting). A poll requires a count of each vote and its
value to be taken and recorded for each creditor present and voting.

A proxy is a document whereby 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 how they want 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 creditor’s
behalf. An external administrator is only able to vote on remuneration if they hold a special proxy.

There are provisions for a resolution to be passed by creditors without a meeting. This still
requires a majority in value and number of creditors voting to vote in favour of the resolution.
Creditors representing at least 25% in value of those responding to the external administrator’s
proposal can object to the proposal being resolved without a meeting of creditors.
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Deciding if remuneration is reasonable

If you are asked to approve an external administrator’s remuneration, your task is to decide if the
amount of remuneration is reasonable, given the work carried out in the administration and the
results of that work.

You may find the following information from the external administrator useful in deciding if the
remuneration claimed is reasonable:

e the method used to calculate remuneration
e the major tasks that have been performed, or are likely to be performed, for the
remuneration
the remuneration/estimated remuneration (as applicable) for each of the major tasks
the size and complexity (or otherwise) of the administration
the amount of remuneration (if any) that has previously been approved
if the remuneration is 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 remuneration is 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 remuneration is for work that is yet to be carried out, whether the
remuneration is capped.

ARITA’s Code of Professional Practice (‘the Code’) outlines the steps external administrators
should take to make sure they fulfil their responsibilities to creditors when asking creditors to
approve remuneration, including when those creditors are acting in their capacity as committee
members. The Code is available on the ARITA website at www.arita.com.au.

If you need more information about remuneration than is provided in the external administrator’s
report, you should let them know before the meeting at which remuneration will be voted on.

What can you do if you think the remuneration is unreasonable?

If you think the remuneration being claimed is unreasonable, 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 remuneration. You may also choose to not vote on the resolution (abstain).

You also have the power to put a resolution to the meeting. For example, you could put forward a
resolution to change the way the external administrator charges for remuneration, or the periods
at which the external administrator may withdraw funds. Any amending resolution must occur
before the vote being taken on the resolution to approve remuneration. If the amended proposal
is passed, the resolution is binding on the external administrator. However, such an amendment
may result in the external administrator seeking to be replaced by another external administrator.

If the external administrator is seeking approval of remuneration via a resolution without a
meeting and more than 25% in value of the creditors responding object using the form provided
by the external administrator, the proposal will not pass. If the external administrator wants the
proposal passed, a meeting will need to be convened and any creditor entitled to participate in
the meeting has the right, before the vote is taken, to put a resolution to the meeting as
mentioned above.
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A creditor may apply to Court for a review of an external administrator’s remuneration. Creditors
also have the power to appoint, by resolution, a reviewing liquidator to review any remuneration
approved within the six months and any disbursements incurred in the 12 months before the
reviewing liquidator’s appointment. The cost of a reviewing liquidator is paid from the assets of
the external administration. An individual creditor may also appoint a reviewing liquidator with the
external administrator’s consent. An individual creditor seeking the appointment of a reviewing
liquidator must pay the cost of the reviewing liquidator.

Reimbursement of out-of-pocket costs

An external administrator should be very careful incurring costs that must be paid from the
administration; as careful as if they were incurring the expenses on their own behalf. Their report
on remuneration sent to creditors must also include information on the out-of-pocket costs of the
administration (disbursements).

Where these out-of-pocket costs are internal disbursements paid to the external administrator’s
firm (for example photocopying and phone calls) the external administrator must request creditor
approval of these amounts. The external administrator may also ask for approval of internal
disbursements in advance. If they do so, they will set the rates for those disbursements and a
cap on the maximum amount that can be drawn.

If you have questions about any of these costs, you should ask the external administrator and, if
necessary, bring it up at a creditors’ or committee meeting. If you are still concerned, you have
the right to seek the appointment of a reviewing liquidator (refer above).

Queries and complaints
You should first raise any queries or complaints with the external administrator or their firm.

If this fails to resolve your concerns, including any concerns about their conduct, you can lodge a
complaint with ARITA at www.arita.com.au or with ASIC at www.asic.gov.au. ARITA is only able
to deal with complaints in respect of their members.

More information

The ARITA website contains the ARITA Code of Professional Practice which is applicable to all
its members. ARITA also provides general information to assist creditors at
www.arita.com.au/creditors.

ASIC includes information on its website which may assist creditors. Go to www.asic.gov.au and
search for ‘insolvency information sheets’.

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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Notice of Meeting

Forum Group Pty Ltd (Receivers Appointed) (In Liquidation)
ACN 153 336 997
(the Company)

NOTICE OF MEETING OF
CREDITORS OF COMPANY UNDER EXTERNAL ADMINISTRATION

1. Notice is now given that a meeting of the creditors of the Company will be held virtually on 12 November
2021 at 11:00 AM (AEDT).

2. The meeting will be held virtually using Zoom webcast/teleconference, in order to ensure compliance with
any restrictions that may be in place as a result of COVID-19. The online conference can be joined from a
computer (preferred) or telephone. Questions can be typed or asked verbally during the meeting. Voting
will be conducted by taking a poll by an electronic survey accessible by computer or mobile device. There
will not be an option to attend in person.

3. Should you wish to attend, or nominate someone to attend by proxy or attorney on your behalf, please
register your intention to do so by sending an email to forum@mcgrathnicol.com or call (03) 9038 3148
before 4.00 PM on 11 November 2021 and you will be provided with detailed instructions on how to
participate in the meeting during the evening of 11 November 2021.

4. The purpose of the meeting is to:
a. provide an update on the progress of the Liquidation;
b.  consider and if thought fit, approve the remuneration of the Voluntary Administrators and Liquidators;

c.  consider and if thought fit, approve the remuneration of the Former Voluntary Administrators (Mackay
Goodwin);

d. consider the appointment of a Committee of Inspection;

e. authorise the Liquidators to compromise debts greater than $100,000 under section 477(2A) of the
Act;

f.  authorise the Liquidators to enter into agreements that may take longer than three months to
complete under section 477(2B) of the Act; and

g. discuss any other relevant business which may arise.

5. The effect of Insolvency Practice Rules (Corporations) section 75-85 (entitlement to vote as creditor at
meetings of creditors) is:

a. A person other than a creditor (or the creditor’s proxy or attorney) is not entitled to vote at a meeting
of creditors.

b.  Subject to subsections (c), (d) and (e), each creditor is entitled to vote and has one vote.
c. A person is not entitled to vote as a creditor at a meeting of creditors unless:

i. his or her debt or claim has been admitted wholly or in part by the external administrator;
or

5. Notice of Meeting-Forum Group 1
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ii. he or she has lodged, with the person presiding at the meeting, or with the person named
in the notice convening the meeting as the person who may receive particulars of the debt
or claim:

= those particulars; or
= if required—a formal proof of the debt or claim.
d. A creditor must not vote in respect of:
i. an unliquidated debt; or
ii. a contingent debt; or
iii. an unliquidated or a contingent claim; or
iv. a debt the value of which is not established;
unless a just estimate of its value has been made.

e. A creditor must not vote in respect of a debt or a claim on or secured by a bill of exchange, a
promissory note or any other negotiable instrument or security held by the creditor unless he or she is
willing to do the following:

i. treat the liability to him or her on the instrument or security of a person covered by
subsection (f) as a security in his or her hands;

ii. estimate its value;

iii. for the purposes of voting (but not for the purposes of dividend), to deduct it from his or
her debt or claim.

f. A person is covered by this subsection if:

i. the person'’s liability is a debt or a claim on, or secured by, a bill of exchange, a promissory
note or any other negotiable instrument or security held by the creditor;

ii. the person is either liable to the company directly, or may be liable to the company on the
default of another person with respect to the liability; and

iii. the person is not an insolvent under administration or a person against whom a winding up
order is in force.

6. Proofs of debt and proxies must be submitted by email to forum@mcgrathnicol.com before 4.00 PM
(AEDT) on 11 November 2021.

Dated: 28 October 2021

Jason Ireland
Liguidator

McGrathNicol
GPO Box 9986

Sydney NSW 2001
+61 2 9338 2600
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FORM 535

Subregulation 5.6.49(2)

FORMAL PROOF OF DEBT OR CLAIM (GENERAL FORM)

Forum Group Pty Ltd

(Receivers Appointed) (In Liquidatiﬂ

ACN 153 336 997
“the Company”

To the Liquidator/Administrator of the Company

1.

3.

This is to state that the Company was on 8 July 2021

, and still is, justly and truly indebted to:

(name of creditor)

of

(address of creditor)

for $

and cents (GST inclusive)

GST amount

Date

Consideration (state how the

Debt arose)

Amount

$ ¢

Remarks (include details of

voucher substantiating payment)

To my knowledge or belief the creditor has not, nor has any person by the creditor's order, had or received any

satisfaction or security for the sum or any part of it except for the following: (insert particulars of all securities

held. If the securities are on the property of the company, assess the value of those securities. If any bills or
other negotiable securities are held, show them in a schedule in the following form).

Date

Drawer

Acceptor

Amount $c Due Date

Select which of the below applies (choose one):

OO 4

The creditor is a company and | am signing as
a director of the company

| am an individual and | am signing in my
personal capacity (which includes employees)

The creditor is a company and | am signing as
an authorised representative/duly constituted |:|
attorney of the company

The creditor is a sole trader and | am signing
as the proprietor

[]

]

Other:

The creditor is a partnership and | am signing as
a partner of the partnership

| am signing in my personal capacity as a
member or contributory of the Company

Page 1 of 2
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4. If you are a related party, state your relationship

> Is this debt claimed on the basis of an assignment? Yes[ ] No[

If so, what consideration was paid for the debt?

This debt was inncurred for the consideration stated and the debt, to the best of my knowledge and belief,

remains unpaid and unsatisfied.

SIGNATUME oottt Dated ...

Name:
Address:

D | nominate to receive electronic notifications of documents in accordance with Section 600G of the
Corporations Act at the following email address
Email:
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Proof of Debt
Guidance Notes
(Please read carefully before filling in Form 535 or Form 536)
It is a creditor’s responsibility to prove their claim to our satisfaction.
When lodging claims, creditors must ensure:
= the proof of debt form is properly completed in every particular; and
= evidence, as set out under “Information to support your claim”, is attached to the Form 535 or Form 536.
Directions for completion of a Proof of Debt
1. Insert the full name and address of the creditor.

2. Under “"Consideration” state how the debt arose, for example "goods sold to the company on

"

3. Under "Remarks” include details of any documents that substantiate the debt (refer to the section “Information
to support your claim” below for further information).

4. Where the space provided for a particular purpose is insufficient to contain all the information required for a
particular item, please attach additional information.

Information to support your claim

Please note that unless you provide evidence to support the existence of the debt, your debt is not likely to be
accepted. Detailed below are some examples of debts creditors may claim and a suggested list of documents that
should accompany a proof of debt to substantiate the debt.

Trade Creditors

= Invoice(s) and statement(s) showing the amount of the debt; and
= Advice(s) to pay outstanding invoice(s) (optional).
Guarantees/Indemnities

= Executed guarantee/indemnity;

= Notice of Demand served on the guarantor; and

= Calculation of the amount outstanding under the guarantee.
Judgment Debt

= Copy of the judgment; and

= Documents/details to support the underlying debt as per other categories.
Deficiencies on Secured Debt

= Security Documents (eg. mortgage);

= Independent valuation of the secured portion of the debt (if not yet realised) or the basis of the creditor’s
estimated value of the security;

= Calculation of the deficiency on the security; and

= Details of income earned and expenses incurred by the secured creditor in respect of the secured asset since the
date of appointment.

Loans (Bank and Personal)

= Executed loan agreement; and

TMO50 Proof of Debt Guidance Notes 1
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= Loan statements showing payments made, interest accruing and the amount outstanding as at the date of
appointment.

Tax Debts

= Documentation that shows the assessment of debts, whether it is an actual debt or an estimate, and separate
amounts for the primary debt and any penalties.

Employee Debts

» Basis of calculation of the debt;

= Type of Claim (eg. wages, holiday pay, etc);

= Correspondence relating to the debt being claimed; and
= Contract of Employment (if any).

Leases

= Copy of the lease; and

= Statement showing amounts outstanding under the lease, differentiating between amounts outstanding at the
date of the appointment and any future monies.

TMO50 Proof of Debt Guidance Notes 2
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PROXY FORM

Forum Group Pty Ltd (Receivers Appointed) (In Liquidation)
ACN: 153 336 997

APPOINTMENT OF PROXY

I/We (/if a firm, strike out “I” and set out the full name of the firm) of

(insert address)

a creditor of Forum Group Pty Ltd (Receivers Appointed) (In Liquidation) appoint

(/nsert name, address and description of the person appointed)
or in his or her absence

(insert name, address and description of the person appointed)
as my/our (choose one):

L L

general proxy special proxy

to vote at the meeting of creditors to be held on Friday, 12 November 2021 at 11:00 AM (AEDT) or at any
adjournment of that meeting.

Resolution (only complete where appointing a special proxy) For Against  Abstain

Voluntary Administrators’ remuneration (McGrathNicol)
That the remuneration of the voluntary administrators for the period 22 July

1 2021 to 27 July 2021, calculated at hourly rates as detailed in the Initial D D D

Remuneration Notice dated 24 August 2021, is determined in the sum of
$21,056, exclusive of GST.

Liquidators’ remuneration

That the remuneration of the Liquidators for the period from 28 July 2021 to

2 19 September 2021, calculated at hourly rates as detailed in the Initial D D D

Remuneration Notice dated 24 August 2021, is determined in the sum of
$203,449, exclusive of GST.
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Former Voluntary Administrators’ remuneration (Mackay Goodwin)
That the remuneration of the Administrators, their partners and staff from 8
3 July 2021 to 22 July 2021 be approved up to a maximum amount of D D
$156,451.99 plus GST, calculated in accordance with the Mackay Goodwin
hourly rates as attached and that the Administrators be authorised to draw

the remuneration as required.

Former Voluntary Administrators’ remuneration (Mackay Goodwin) —
Preservation and securing of company’s assets
That the remuneration of the Administrators, their partners and staff
4 incidental to the collecting, securing and preserving the Company'’s assets D D
from 8 July 2021 to 22 July 2021 be approved up to a maximum amount of
$281,117.50 plus GST, calculated in accordance with the Mackay Goodwin
hourly rates as attached and that the Administrators be authorised to draw

the remuneration as required.

Appointment of Committee of Inspection
5 That a Committee of Inspection be formed and the members of which are to D D

be determined at the meeting.

Liquidators’ ability to compromise debts
That so far as necessary for the beneficial winding up of Forum Group Pty

6  Ltd, the Liquidators are hereby authorised pursuant to subsections 506(1A), D D
477(2A) and 477(2B) of the Corporations Act 2001 to compromise any debts

greater than the prescribed amount.

Liquidators’ ability to enter into agreements
That so far as necessary for the beneficial winding up of Forum Group Pty

7 Ltd, the Liquidators are hereby authorised to enter any agreements on behalf D D
of Forum Group Pty Ltd involving a term or obligations extending for more

than three months.

DATED this day of 2021

Name

Signature

Select which of the below applies (choose one):

The creditor is a company and | am signing as The creditor is a partnership and | am signing
a director of the company as a partner of the partnership
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The creditor is a company and | am signing as
D an authorised representative/duly constituted
attorney of the company

D | am an individual and | am signing in my
personal capacity (which includes employees)

D The creditor is a sole trader and | am signing
as the proprietor

O O

| am signing in my personal capacity as a
member or contributory of Forum Group Pty
Ltd

Other:

Proxy forms should be completed and returned by no later than 4.00PM on Thursday, 11 November 2021.

RETURN TO: Forum Group Pty Ltd (Receivers Appointed) (In Liquidation)

of care of McGrathNicol

Email: forum@mcgrathnicol.com
Address: GPO Box 9986, Sydney NSW 2001
Phone: +671 2 9338 2600

Fax: +61 2 9338 2699
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Proxy
Guidance Notes

= Insert full name and address of creditor, contributory or member on the top line.
= On the second line, insert the address of the creditor, contributory or member.
= On the next line insert the name of the person you appoint as your proxy. You may insert “the

Chairperson of the meeting” if you wish.

= You may appoint an alternate proxy on the fourth line who may act if your first appointed proxy cannot
attend the meeting. You may insert "the Chairperson of the meeting” if you wish.

= Make sure you select whether the proxy is a general or special proxy.

= A general proxy is where you leave it to the proxy to decide how to vote on each of the resolutions put
before the meeting.

. A special proxy is where you specify how the proxy is to vote on each resolution and the proxy must vote
in accordance with that instruction.

Ll If the proxy is a special proxy, the form must include details of each resolution and whether the proxy
holder is to cast their vote in favour or against each resolution or abstain from voting.

. Date and sign the Proxy form, indicating in which capacity you are signing the form. The person signing
must be authorised to do so.

TMO51 Proxy Guidance Notes 1
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Forum Group Pty Ltd (In Liquidation) (Receivers Appointed)
ACN 153 336 997

General Information for Attending and Voting at Meetings of Creditors

Time and Place of Meeting

Pursuant to /nsolvency Practice Rules (Corporations) (IPR) 75-30, a meeting of creditors must be convened at the
time and place the Chairperson believes are convenient for the majority of creditors entitled to receive notice of the
meeting.

Virtual Meeting

The meeting will be held virtually using online video conferencing. There will be no in person meeting held for the
company.

Quorum

Pursuant to IPR 75-105, unless a quorum is present, a meeting must not act for any purpose other than:

] the election of a chairperson; and
. the proving of debts; and
. the adjournment of the meeting.

A quorum is present if two (2) or more persons are entitled to vote and at least two (2) persons are present at the
meeting in person, by proxy or by power of attorney.

A quorum is present if only one (1) person is entitled to vote and that person is present at the meeting in person,
by proxy or by power of attorney.

A person who participates in the meeting using electronic facilities is taken to be present in person at the meeting.

A meeting is sufficiently constituted if only one (1) person is present in person, if the person represents personally
or by proxy or otherwise a number of persons sufficient to constitute a quorum.

Chairperson

Pursuant to IPR 75-50, the external administrator is appointed Chairperson of the meeting. Alternatively, pursuant
to IPR 75-50 and IPR 75-152 the external administrator may appoint someone else to act as chairperson of the
meeting and authorise that person to use any proxies held by the external administrator on the external
administrator’s behalf.

Voting

Pursuant to IPR 75-85, creditors will not be eligible to vote at the meeting unless they have lodged particulars of
their debt or claim prior to or at the meeting.

Accordingly, creditors who intend to vote at the meeting should ensure that they lodge a formal proof of debt with
the external administrator prior to or at the meeting.

For meetings held virtually, voting must be decided by way of a poll. In this regard, please note the meeting may be
adjourned by the chairperson for a short time should time be required to consider votes for each of the proposed
resolutions.

8. General information for creditors' meeting 1
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Pursuant to IPR 75-115:

Ll a resolution is passed if a majority in number and a majority in value vote in favour of the resolution; and
= a resolution is not passed if a majority in number and a majority in value vote against the proposed
resolution.

In the event of a deadlock, the chairperson may exercise a casting vote. In such situations, the minutes of the
meeting must specify the chairperson’s reasons for exercising, or not exercising, their casting vote.

Proxies

Pursuant to IPR 75-150, a person entitled to vote at a meeting may, in writing, appoint an individual as their proxy
to attend and vote at the meeting on their behalf.

Accordingly, creditors who are unable to attend the meeting but who wish to be represented should ensure that a
validly executed proxy form is lodged with the external administrator prior to the meeting.

Corporate Creditors

Corporate creditors who wish to attend the meeting should note that an individual may only represent them if the
corporation validly grants that person a proxy or power of attorney.

Committee of Inspection

Pursuant to IPR 80-5, a person may only serve as a member of a Committee of Inspection if the person is:

= a creditor of the company personally; or

= the attorney of a creditor under a general power of attorney; or

= authorised in writing by a creditor; or

L] a representative of the Commonwealth if a FEG claim has been, or the Commonwealth considers a claim is

likely to be, made in relation to unpaid employee entitlements.

Corporate creditors who are members of a Committee of Inspection may be represented by an individual authorised

in writing by the member to represent the member on the committee.
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Forum Group Pty Ltd (In Liquidation) (Receivers Appointed)
ACN 153 336 997

Tips for Attending Virtual Meetings

1. Arrive at least 30 minutes prior to the meeting. To ensure the meeting can commence in accordance with the
time specified on the agenda, please ensure you have logged into the virtual meeting at least 30 minutes prior
to the meeting and familiarise yourself with the meeting software/functionality for voting.

2. Please ensure you are on mute. Background noise disrupts the meeting and might prevent creditors from
hearing the information presented by the chairperson. Please choose a quiet location and use the mute button
when you are not speaking.

3. Questions for the chairperson. Please, if possible, save your questions until the end of each segment. The
chairperson will open the meeting for questions at the end of each segment.

4. Identify yourself. Before you start to speak, please state your name and company (if applicable).

5. Speak slowly and clearly. Please try not to talk over another speaker. Be considerate and try to speak one at a
time so that the chairperson can follow your point in its entirety.

8. General information for creditors' meeting 3
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ARITA
Information Sheet: Committees of Inspection S e

You have been elected to be, or are considering standing for the role of, a member of a Committee of
Inspection (COI) in either a liquidation, voluntary administration or deed of company arrangement of a
company (collectively referred to as an external administration).

This information sheet is to assist you with understanding your rights and responsibilities as a member of
a COl.

What is a COI?

A COl is a small group of creditors elected to represent the interests of creditors in the external
administration. The COI advises and assists the external administrator and also has the power to
approve and request certain things — this is discussed in more detail below.

Membership of the COl is a voluntary, unpaid position.

Who can be elected to a COI?

To be eligible to be appointed as a member of a COI, a person must be:

e A creditor

e A person holding the power of attorney of a creditor

e A person authorised in writing by a creditor; or

e Arepresentative of the Commonwealth where a claim for financial assistance has, or is likely to
be, made in relation to unpaid employee entitlements.

If a member of the COIl is a company, it can be represented by an individual authorised in writing to act
on that creditor’s behalf. It also allows the creditor to maintain its representation if a change in the
individual is required

A COl usually has between 5 and 7 members, though it can have more, or less, depending on the size of
the external administration.

A member of a COI can be appointed by:

¢ resolution at a meeting of creditors

e an employee or a group of employees owed at least 50% of the entitlements owed to employees
of the company

e alarge creditor or group of creditors that are owed at least 10% of the value of the creditors’
claims,

If an employee or group of employees, or a large creditor or group of creditors, appoints a member to the
COl, they cannot vote on the general resolution of creditors to appoint members to the COIl. Each of
these groups also have the power to remove their appointed member of the COI and appoint someone
else.

ARITA Level 5, 191 Clarence Street, Sydney NSW 2000 Australia | GPO Box 4340, Sydney NSW 2001
ACN 002472362t +61 2 8004 4344 | e admin@arita.com.au | arita.com.au
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If you are absent from 5 consecutive meetings of the COI without leave of the COI or you become an
insolvent under administration, you are removed from the COI.

What are the roles and powers of a COI?

A COI has the following roles:

e to advise and assist the liquidator, voluntary administrator or deed administrator (collectively
referred to as the external administrator)

e to give directions to the external administrator

e to monitor the conduct of the external administration.

In respect of directions, the external administrator is only required to have regard to those directions. If
there is a conflict between the directions of the COIl and the creditors, the directions of the creditors
prevail. If the external administrator chooses not to comply with the directions of the COI, the external
administrator must document why.

A COl also has the power to:

e approve remuneration of the external administrator after the external administrator has provided
the COl with a Remuneration Approval Report (a detailed report setting out the remuneration for
undertaking the external administration)

e approve the use of some of the external administrator’'s powers in a liquidation (compromise of
debts over $100,000 and entering into contracts over 3 months)

e require the external administrator to convene a meeting of the company’s creditors

e request information from the external administrator

e approve the destruction of the books and records of the external administration on the conclusion
of the external administration

e with the approval of the external administrator, obtain specialist advice or assistance in relation to
the conduct of the external administration

e apply to the Court for the Court to enquire into the external administration.

An external administrator is not required to convene a meeting of creditors if the request by the COl is
unreasonable, or provide requested information if the request is unreasonable, not relevant to the
administration or would cause the external administrator to breach their duties.

A request to convene a meeting of creditors is unreasonabile if:

e it would substantially prejudice the interests of a creditor or third party

e there are insufficient funds in the external administration to cover the cost of the request

e a meeting of creditors dealing with the same matters has already been held or will be held within
15 business days, or

e the request is vexatious.

If a request for a meeting is reasonable, the external administrator must hold a meeting of creditors as
soon as reasonably practicable.
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A request for information is unreasonabile if:

e it would substantially prejudice the interests of a creditor or third party

e the information would be subject to legal professional privilege

e disclosure of the information would be a breach of confidence

o there are insufficient funds in the external administration to cover the cost of the request

¢ the information has already been provided or is required to be provided within 20 business days,
or

e the request is vexatious.

If the request for information is not unreasonable, the external administrator must provide the requested
information within 5 business days, but the law provides for further time in certain circumstances.

An external administrator must inform the COI if their meeting or information request is not reasonable
and the reason why.

How does the COI exercise its powers?
A COl exercises its powers by passing resolutions at meetings of the COI. To pass a resolution, a
meeting must be convened and a majority of the members of the COI must be in attendance.

A meeting is convened by the external administrator by giving notice of the meeting to the members of
the COI. Meetings of the COI can be convened at short notice.

The external administrator must keep minutes of the meeting and lodge them with ASIC within one
month of the end of the meeting.

ASIC is entitled to attend any meeting of a COI.

What restrictions are there on COl members?

A member of a COI must not directly or indirectly derive any profit or advantage from the external
administration. This includes by purchasing assets of the company or by entering into a transaction with
the company or a creditor of the company. This prohibition extends to related entities of the member of
the COI and a large creditor(s) that appoints a member to the COI.

Creditors, by resolution at a meeting of creditors, can resolve to allow the transaction. The member of
the COI or the large creditor(s) that appoints a member to the COl is not allowed to vote on the
resolution.

Where can you get more information?

The Australian Restructuring Insolvency and Turnaround Association (ARITA) provides information to
assist creditors with understanding external administrations and insolvency.

This information is available from ARITA’s website at www.arita.com.au/creditors.

ASIC provides information sheets on a range of insolvency topics. These information sheets can be
accessed on ASIC’s website at www.asic.gov.au (search “insolvency information sheets”).
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Offences

A summary of offences under the Corporations Act that may be identified by the administrator:

180 Failure by company officers to exercise a reasonable degree of care and diligence in the exercise
of their powers and the discharge of their duties.

181 Failure to act in good faith.

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

183 Making improper use of information acquired by virtue of the officer’s position.

184 Reckless or intentional dishonesty in failing to exercise duties in good faith for a proper purpose.

Use of position or information dishonestly to gain advantage or cause detriment. This can be a
criminal offence.

198G Performing or exercising a function or power as an officer while a company is under administration.

206A Contravening a court order against taking part in the management of a corporation.

206A, B Taking part in the management of corporation while being an insolvent, for example, while
bankrupt.

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 an auditor.

314-7 Failure to comply with requirements for the preparation of financial statements.

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 the administrator.

588G Incurring liabilities while insolvent

588GAB Officer’s duty to prevent creditor-defeating disposition

588GAC A person must not procure a company to make a creditor-defeating disposition

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.

596AB Entering into an agreement or transaction to avoid employee entitlements.

Recoverable Transactions

Preferences

A preference is a transaction, such as a payment by the company to a creditor, in which the creditor receiving the
payment is preferred over the general body of creditors. The relevant period for the payment commences six
months before the commencement of the liquidation. The company must have been insolvent at the time of the
transaction, or become insolvent because of the transaction.

Where a creditor receives a preference, 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 the Corporations Act.

Creditor-defeating disposition

Creditor-defeating dispositions are the transfer of company assets for less than market value (or the best price
reasonably obtainable) that prevents, hinders or significantly delay creditors’ access to the company’s assets in
liquidation. Creditor-defeating dispositions are voidable by a liquidator.

AUSTRALIAN RESTRUCTURING INSOLVENCY & TURNAROUND ASSOCIATION
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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 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 period is four years and if the intention of the
transaction is to defeat creditors, the period is ten years. The company must have been insolvent at the time of the
transaction, or become insolvent because 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 must be entered into before 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 entitiements, the liquidator or the employee may seek to recover compensation
from that person or from members of a corporate group (Contribution Order).

Unreasonable payments to directors

Liquidators have the power to reclaim ‘unreasonable payments’ made to directors by companies prior to liquidation.
The provision relates to payments made to or on behalf of a director or close associate of a director. 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 over company property are voidable by a liquidator:

e circulating security interest created within six months of the liquidation, unless it secures a subsequent
advance;
unregistered security interests;
security interests in favour of related parties who attempt to enforce the security within six months of its
creation.

Insolvent trading

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

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:

e there were reasonable grounds to expect that the company was solvent and they did so expect;
e they did not take part in management for illness or some other good reason; or
e 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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https://www.mpamag.com/au/news/general/westpac-probes-employees-over-alleged-forum-

fraud/311217

Westpac probes employees over
alleged Forum fraud | Mortgage
Professional Australia

Westpac and law firm King & Wood
Mallesons are conducting a probe of
the bank’s staff to determine if
disciplinary action should be taken in
the wake of an alleged $300 million
fraud.. Citing ...

WwWw.mpamag.com

We are of the view that the investigation commissioned by your client is relevant to the present
proceedings concerning our client and to this extent we request that we be provided a copy of
the Investigative Report, together with all annexures and attachments contained within the

Report.

We would be grateful if you could provide this to us well in advance of the next return date.

Please contact me should you have any concerns.

Yours faithfully
MADGWICKS

Sazz Nasimi
Partner

T: 039242 4741
E: Sazz.Nasimi@madgwicks.com.au

Liability limited by a scheme approved under Professional Standards Legislation

Copy to: caitlin.murray@minterellison.com

047678:4598798_1
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09/11/2021, 14:58 Westpac probes employees over alleged Forum fraud | Mortgage Professional Australia

about $300 million in loans. Two other banks, France’s Société
Générale and Japan’s Sumitomo, have also accused Papas and
Forum of defrauding them.

Westpac’s investigation centers on whether managers conducted
proper spot checks and ongoing due diligence of Forum, and the
goods underpinning the equipment leases involved in the alleged
fraud, The Australianreported. In some cases, the goods that were
the subject of the leases appeared to be non-existent, yet financing
was still secured.

The probe has reportedly found no evidence as yet that any
employee conspired with Forum or Papas to perpetrate the alleged
fraud. However, if the investigation finds that a Westpac employee
did not adequately conduct their duties, the bank is considering
disciplinary action and possible termination, according to The
Australian.

Read more: Papas dumped by lawyer

Westpac has also reportedly given key material to regulators and
the NSW Financial Crimes Squad.

Westpac’s investigation has not triggered potential consequences
under the Banking Executive Accountability Regime since itisn’t
targeting group executives that report to CEO Peter King, The
Australianreported.

LATEST NEWS

Afterpay to offer Mortgages
Major bank posts 76.8% jump in full-year cash profit

Housing affordability crisis - do we need more government-
backed lending?

Free e-newsletter

Our daily newsletter is FREE and keeps you up to date with the world
of mortgage. Please complete the form below and click on SIGN UP
to receive daily e-newsletters from Mortgage Professional Australia.

Enter your Email address here
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