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Glossary

Term

Definition

$

Australian Dollar

ACN 168 090 293

ACN 168 090 293 Pty Ltd (subsidiary) t/as Yabonza Easyshare

Act

Corporations Act 2001 (Cth)

Administrators

Andrew McCabe and Joseph Hayes of Wexted Advisors

AEST

Australian Eastern Standard Time

AGD

Attorney-General’s Department

ALLPAAP

All present and after-acquired property, a term associated with security interests
under the PPSA

Almeno

Almeno Number One Pty Ltd ATF Yabonza Funding Unit Trust

Appointment Date

The date the Administrators were appointed, being 26 July 2022

ARITA

Australian Restructuring Insolvency Turnaround Association

ARITA Code

The Code of Professional Practice 4th edition effective from 1 January 2020. Sets
the standards for ARITA Members in the provision of quality and ethical Insolvency
and Advisory Services

ASIC

Australian Securities and Investments Commission

ATO

Australian Taxation Office

BV

Beyond Ventures

COI

Committee of Inspection

Company

Yabonza Group Pty Ltd (Administrators Appointed) ACN 620 161 604

D&O Policy

Directors and Officers Insurance Policy

Directors

Mr Stephen Barrow and Mr Peter Kinsey

DIRRI

Declaration of Independence, Relevant Relationships and Indemnities, pursuant to
s436DA of the Act and Code

DOCA

Deed of Company Arrangement

EBITDA

Earnings before interest, tax, depreciation and amortisation

ERV

Estimated Realisable Value

FEG

Fair Entitlements Guarantee, a scheme administered by the AGD to aid employees
owed outstanding employee entitlements following the insolvency of an employer

First Meeting

The first meeting of creditors of the Company held on 5 August 2022 pursuant to
s 436E of the Act

Fund

Yabonza Rent Roll Fund

FYXX

Financial year ending 30 June 20XX

Group

The Company and its Subsidiaries

InvestRent

InvestRent Property Group Pty Ltd

InvestRent Administration

InvestRent Administration Pty Ltd
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Term

Definition

Software & IP

The Yabonza Software Platform and Intellectual Property of Yabonza Holdings

IPR

Insolvency Practice Rules (Corporations)

K

Thousand

M

Million

MSA

Master Service Agreement dated 25 June 2021

OSR

Office of State Revenue

pa

Per annum

PAYG

Pay As You Go instalments, a system for making regular payments towards an
expected annual income tax liability

PMSI

Personal Money Security Interest as defined in the PPSA

POD

Proof of Debt Form

PPSA

Personal Property Security Act 2009 (Cth)

PPSR

Personal Property Security register – a register set up under the PPSA for the
registration of security interests

Report

This report, prepared pursuant to IPR 75-225 of the Act

Review Period

The period of 1 July 2019 to 26 July 2022.

RMS

Roads and Maritime Service

ROCAP

Report on Company Activities and Property submitted by the Directors

SGC

Superannuation Guarantee Charge

Section or “s”

Section of the Act, or Section of the Report

Second Meeting

Meeting held pursuant to Section 439A of the Act where creditors determine the
future of the Company, convened for 30 August 2022

The Administration Period

The Administration period to the Second Meeting, being Tuesday, 30 August 2022

TWP

The Wealth Partnership Pty Ltd

WXA

Wexted Advisors, Level 12, 28 O’Connell Street, Sydney NSW 2000

Xero

Accounting system used by the Company

YAM

Yabonza Asset Management Pty Ltd ATF the Yabonza Rent Roll Fund

Yabonza Australia

Yabonza Australia Pty Ltd ACN 620 722 634 (subsidiary)

Yabonza Holdings

Yabonza Holdings Pty Ltd ACN 620 722 616 (subsidiary)

Yabonza Keys

Yabonza Keys Pty Ltd ACN 624 913 499 (subsidiary)

Yabonza Marketplace

Yabonza Marketplace Pty Ltd ACN 624 895 067 (subsidiary)

Yabonza Operations

Yabonza Operations Pty Ltd ACN 616 105 563 (subsidiary)

Yabonza Portfolio 1

Yabonza Portfolio 1 Pty Ltd ACN 649 822 015 (subsidiary)

Yabonza Portfolio 2

Yabonza Portfolio 2 Pty Ltd ACN 652 717 452 (subsidiary)

YTD

Year to date, a period starting from the beginning of the current financial year and
continuing up to a defined date
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1

Disclaimer
This Report is based upon our preliminary investigations to date. Any additional material issues that are
identified subsequent to issuing this Report may be the subject of a further written report or tabled at the
Second Meeting.
The contents of this Report are based on information obtained from the Company's books and records,
financial systems, representations from the Directors and our own enquiries and investigations.
The statements and opinions given in this Report are given in good faith and in the belief that such statements
and opinions are not false or misleading. Except where otherwise stated, we reserve the right to alter any
conclusions reached on the basis of any amended or additional information which may be provided to us
between the date of this Report and the date of the Second Meeting.
In considering the options available to creditors and formulating our recommendation, we have necessarily
made forecasts of asset realisations and total creditor claims. These forecasts and estimates may change
as asset realisations progress and claims are received from creditors. While the forecasts and estimates
are based on our best assessment in the circumstances, creditors should note that the eventual outcome for
creditors may differ from that estimated in this Report.
Neither Andrew McCabe, Joseph Hayes, Wexted Advisors nor any member or employee of the firm is
responsible in any way whatsoever to any person in respect of any errors in this Report arising from incorrect
information provided to us.
The Administrators do not assume or accept any responsibility for any liability or loss sustained by any
creditor or any other party as a result of the circulation, publication, reproduction or any use of the information
presented in this Report.
This Report is not for general circulation, publication, reproduction or any use other than to assist creditors
in evaluating their position as creditors of the Company and must not be disclosed without the prior approval
of the Administrators.
Creditors should consider seeking their own independent legal advice as to their rights and the options
available to them at the Second Meeting.
Liability limited by a scheme approved by the Professional Standards Legislation.
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2
2.1

Executive Summary
Appointment background
We, Andrew McCabe and Joseph Hayes of Wexted Advisors were appointed Joint and Several Administrators
of the Company on 26 July 2022 by the Directors of the Company pursuant to Section 436A of the Act.
Creditors are advised that on 26 July 2022, Andrew McCabe was also appointed as Liquidator of the
Company’s subsidiaries (the Subsidiaries) listed below:
Name

ACN

Yabonza Holdings Pty Ltd

620 722 616

Yabonza Australia Pty Ltd

620 722 634

Yabonza Marketplace Pty Ltd

624 895 067

Yabonza Keys Pty Ltd

624 913 499

Yabonza Operations Pty Ltd

616 105 563

Yabonza Portfolio 1 Pty Ltd

649 822 015

Yabonza Portfolio 2 Pty Ltd

652 717 452

A.C.N. 168 090 293 Pty. Ltd.

168 090 293

The Company was registered on 30 June 2017 and is the parent company to the Subsidiaries, which
developed and operated a start-up property management software platform in Australia.
The purpose of the appointment of the Administrators is to allow an independent insolvency practitioner to
investigate the affairs of the insolvent Company. There is a moratorium on creditors’ claims as at the date of
the Administrators’ appointment. The Administrators are required to provide creditors with information and
recommendations to assist in understanding their position prior to deciding the future of the Company.
To assist creditors with understanding the contents of this Report, we have provided a summary of the key
matters disclosed in this Report. We recommend that creditors read the body of this Report before attending
the upcoming meeting through the videoconference facilities available.

2.2

Assets and liabilities
The Company’s assets and liabilities are discussed in Sections 5 and 6 of this Report, but substantially
comprise of shares in the Subsidiaries, intercompany loans, convertible notes and a bridging loan from Almeno
Number One Pty Ltd (Almeno).

2.3

Investigations
Our preliminary investigations into the affairs of the Company, including any insolvent trading and potential
voidable transactions, are detailed in Section 8 and Section 9 of this Report. Our investigations are ongoing
at this time and will be completed in full should the creditors resolve to wind up the Company at the
Second Meeting.

2.4

Recommendation
Pursuant to Section 439A of the Act, the Second Meeting will be held on Tuesday, 30 August 2022 at
10:00am (AEST) via Microsoft Teams.
At the date of this Report, we have not received a proposal for a DOCA.
This limits the alternatives available to creditors to resolve that:
a) The Administration should end, and control of the Company is returned to the Directors; or
b) The Company should be wound up.
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In accordance with Section 75-225(3) of the IPR, we provide the following statement. We recommend that
creditors vote to wind up the Company for the following reasons:
a) No DOCA proposal has been received from the Directors, or any other party;
b) The Company is insolvent, subject to the estimated realisable value of the Company’s assets;
c) A Liquidation will allow further investigations to be undertaken (subject to funding); and
d) There are potential voidable transactions and recoveries available for a Liquidator (if appointed) to
pursue.

2.5

Dividend
The likelihood of a dividend to unsecured creditors is subject to the realisable value of the Company’s assets,
any litigation recoveries, the quantum of creditor claims and the costs of the external administration.
Further information on the expected return to creditors is detailed in Section 10 of this Report.

2.6

Reasons for the Company’s difficulties
We received a completed ROCAP from the Directors on 11 August 2022. We subsequently received an
updated ROCAP Part B on 15 August 2022. The Directors attribute the failure of the Company to:
▪

Two failed capital raisings; and

▪

Termination of the MSA with YAM on 30 May 2022.

Based on our preliminary investigations, our review of the books and records currently available and our
discussions with various stakeholders, we have no reason to disagree with the reasons for failure provided by
the Directors.
In addition, our investigations to date have identified that the inability to raise sufficient funds to repay the
bridging loan and meet the working capital requirements of the Subsidiaries also contributed to the failure of
the Company.

Recommendation: That the Company be wound up
2.7

Second Meeting
Pursuant to Section 439A of the Act, the Second Meeting of Creditors of the Company will be held on
Tuesday, 30 August 2022 at 10:00am via Microsoft Teams only.
Further details in relation to videoconference facilities will be circulated to creditors prior to the Second
Meeting. Please note that pursuant to IPR Section 75-35 if you wish to participate in the meeting using such
facilities you must provide notice not later than 5:00pm on Monday, 29 August 2022.
To register attendance and be entitled to vote at the Second Meeting, creditors must complete and submit the
following forms attached at Appendix A:
▪

Form 532 – Appointment of Proxy; and

▪

Form 535 – Formal Proof of Debt Form.

Forms must be submitted by no later than 5:00pm on Monday, 29 August 2022 to this office or by email to
amalouf@wexted.com. Please note those creditors who have already lodged a Formal Proof of Debt Form
are not required to submit a further proof, unless you have amended your claim, in which case please resubmit
your claim.
A listing of known creditors and summary of claims submitted is attached at Appendix B. We advise that
creditor claims will be admitted for voting purpose at the same value as the First Meeting unless any additional
supporting documentation has been provided for consideration. Any new claims received will be reviewed
and considered based on the Company’s books and records in our possession.

7

3
3.1

Introduction
Purpose of appointment and Report
The purpose of the appointment of the Administrator is to allow for independent insolvency practitioners to
take control of and investigate the affairs of a company. Creditors' claims are put on hold as at the date of the
Administrator's appointment for the duration of the voluntary administration.
Administrators are empowered by the Act to assume control of an insolvent company, superseding the powers
of the directors and officers, and to deal with the company's assets in the interests of creditors.
The intention of a voluntary administration is to maximise the prospects of a company, or as much as possible
of its business, continuing in existence (via a DOCA or sale of the Company's business) or, if that is not
possible, then to achieve a better return to creditors than what would have been achieved by its immediate
Liquidation.
Administrators are required to provide creditors with sufficient information and recommendations to assist
them in making an informed decision on a company's future.
The purpose of this Report is to provide creditors with information regarding the Company's business, property,
affairs and financial circumstances (including our recommendations) to assist creditors to make an informed
decision on the Company's future. This Report provides information on the following:

3.2

▪

Background information about the Company;

▪

The results of our preliminary investigations into the affairs of the Company;

▪

The estimated returns to creditors of the Company;

▪

Details of a proposed Deed of Company Arrangement (DOCA) (if one is proposed); and

▪

The options available to creditors and our opinion on each of these options.

First meeting of creditors
Following our appointment as Administrators of the Company on 26 July 2022, the First Meeting was held on
5 August 2022 in accordance with Section 436E of the Act. At this meeting:
▪

Our appointment as Administrators was confirmed; and

▪

The creditors did not appoint a COI for the Company.

A copy of the minutes of the First Meeting were lodged with ASIC on 8 August 2022. These minutes and other
creditor documents are available on our website www.wexted.com.

3.3

Second meeting of creditors
We advise that pursuant to Section 439A of the Act the Second Meeting is to be held on Tuesday, 30 August
2022 at 10:00am (AEST) via Microsoft Teams.
The notice of the Second Meeting is attached as Appendix C.
At this meeting, creditors will be asked to make a decision regarding the Company's future by passing a
resolution in respect of the options available to them as follows:
▪

Whether the Company should execute a DOCA (no DOCA proposal received); or

▪

Whether the Administration should end; or

▪

Whether the Company should be wound up.

We have recommended in this Report that the Company be wound up, as the Company is insolvent and no
DOCA proposal has been received. Our reason as to why this is the best option for creditors is detailed in
Section 11 of this Report.
Additionally, at the Second Meeting, creditors will be asked to approve our remuneration as Administrators
and Liquidators, if appointed. Further information on our remuneration is provided in Section 12 and at
Appendix D.

8

Creditors who wish to attend and vote at the Second Meeting of Creditors are required to complete and return
a Formal Proof of Debt Form, attached at Appendix A if they have not already done so. Individuals attending
the meeting on behalf of a creditor will also need to complete and return an Instrument of Proxy attached at
Appendix A.
Those creditors who have already lodged a Formal Proof of Debt Form are not required to submit a further
proof, unless you have amended your claim, in which case please resubmit your claim. Completed forms
must be returned to this office by 5:00pm (AEST) on Monday, 29 August 2022. The relevant return address
is detailed below:
Email: amalouf@wexted.com
or
Mail:

Yabonza Group Pty Ltd (Administrators Appointed)
C/- Wexted Advisors
Level 12, 28 O’Connell Street
Sydney NSW 2000

Where sending by post, please allow sufficient time to be received at our office prior to the meeting.

3.4

Declaration of Independence, Relevant Relationships and Indemnities
In accordance with Section 436DA of the Act, a DIRRI dated 27 July 2021 was provided with our Initial Notice
to Creditors. There has been no change to our DIRRI. A copy is attached as Appendix E.
We conduct ongoing assessments as to whether any potential conflict of interest issues develop during the
course of the voluntary administration. There have been no material changes to our independence that require
further disclosure.

3.5

Further information
To assist creditors, employees, and shareholders to understand the voluntary administration process, ASIC
has released a package of insolvency information sheets endorsed by ARITA.
Enclosed at Appendix F is ASIC's publication Insolvency information for directors, employees, creditors and
shareholders, which provides an index of all the information sheets that are available. You can download
these information sheets from www.asic.gov.au or www.arita.com.au.
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4
4.1

Company Background
Company overview
The Company was registered on 30 June 2017 and is the parent company to the Subsidiaries, which
developed and operated a start-up property management software platform in Australia.

4.2

Statutory information
An ASIC search reveals the following details on the Company, its directors and shareholders.
Statutory Information
Company details
Date of incorporation

30 June 2017

Registered office

Level 2, 50 Miller Street, North Sydney 2060 NSW

Principal place of business

Level 2, 50 Miller Street, North Sydney 2060 NSW

Directors

Appointment from / to

Peter Kinsey

26 October 2017 to present

Stephen Barrow

8 November 2017 to present

Former Directors
Gary Flowers

Appointment from / to
20 May 2020 to 31 March 2022

David Anthony Klinger

6 March 2022 to 31 March 2022

Peter James Ross

3 March 2022 to 31 March 2022

Mark Falzon

29 December 2017 to 17 March 2022

Mark Trowell

30 June 2017 to 14 December 2021

Heidi Guenther

2 May 2019 to 14 December 2021

Mark Woschnak

30 June 2017 to 22 August 2017

Shareholders – Ordinary Shares (Top 5 by %)

Share (%)

Perpetual Corporate Trust Limited

27.2

Simon Kinsey

13.4

Mark Trowell

12.6

Sapsford Financial Services Pty Ltd

8.8

Heidi Guenther

7.5

Shareholders – Redeemable Preference Shares

Share (%)

Perpetual Corporate Trust Limited

100

Shareholders – Special Redemption Shares

Share (%)

Charlton Real Estate Group Pty Ltd

100

Source: ASIC Company Search dated 13 July 2022

We are not aware of any inaccuracy in the ASIC records.

4.3

Timeline / Background
Based on our investigations to date from reviewing the Company books and records, and discussions with
stakeholders, to the best of our knowledge, we provide the following timeline of events:
▪

July / August 2017 – Yabonza Group founded / Shareholder agreement executed;

▪

August / September 2021 – Yabonza engaged The Wealth Partnership (TWP) to raise funds to acquire
the InvestRent business and assets. TWP was successful in raising the funds and InvestRent was
acquired;

▪

September 2021 – Yabonza Australia enters MSA to administer the rent roll for YAM, as trustee for the
Yabonza Rent Roll Fund (Fund);
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▪

November / December 2021 – Yabonza engaged Beyond Ventures to raise $5M by mid December 2021.
We understand Mark Falzon was a director of Beyond Ventures and the Company. The capital raise did
not eventuate;

▪

~ 3 December 2021 – Mark Trowell and Heidi Guenther, the CEO and CMO were requested by the Board
to resign as directors in order for TWP to secure a bridging facility of $850K. We understand the Board
received third party assistance in drafting their resignation letters;

▪

December / January 2022 – Mark Falzon proposed and the Board approved an exclusivity agreement
entered into with TWP to raise $5M;

▪

26 January 2022 – Yabonza Group advised investors of the need to restructure the balance sheet to
remain solvent, and requests noteholders and preference shareholders to convert to equity at ~$19M
valuation;

▪

8 February 2022 – Noteholders raise concerns on why the Beyond Venture options are not being asked
to convert to equity, similar to the Boards ask on Noteholders;

▪

8 February 2022 – TWP arranged Bridging Facility for $1.25M at valuation of $9M, from Almeno, the
Security Agreement dated 1 March 2022;

▪

29 March 2022 – Mr Rumble emails directors seeking temporary uplift of monthly consulting fees for
Beyond Ventures (BV) and TWP. Proposing increase for BV from $20K to $40K, and TWP from $10K to
$30K per month;

▪

27 April 2022 – YAM served a notice of intention to terminate the MSA;

▪

May 2022 – Company CEO obtains restructuring advice from Ben Heaney of ReGroup Solutions;

▪

17 May 2022 – The Company seeks to terminate Shareholder Agreement – shareholder consent
requested by 27 May 2022;

▪

23 May 2022 – We have sighted a draft Deed for Transfer of Management Agent Agreements between
Yabonza Australia and YAM, which seeks to transfer the management rights of ~76 properties valued at
~$570,00 to YAM, for nil consideration. We are not aware of why this document was prepared. Further
investigations are required;

▪

27 May 2022 – An ASIC search confirms the registration of InvestRent Administration Pty Ltd (InvestRent
Administration) (Mr Rumble and Mr Manka are the directors of this company);

▪

30 May 2022 (9.32am) – Mr Rumble on behalf of YAM, as trustee for the Fund, issued termination notice
of the MSA. Validity of the termination notice is contested by the Directors;

▪

30 May 2022 (12.08pm) – Mr Rumble, on behalf of the Yabonza Rent Roll Fund, emails Yabonza staff:
-

offering employment on the same terms and conditions and a $2,500 sign on bonus;

-

advising he had incorporated a new entity to do this and would be issuing formal letters of employment
as soon as possible (ETA, 31 May 2022);

-

in order to accept these employment offers, staff should give notice of resignation to Yabonza, and
that he expects employees would do so once they have received his letter of employment;

-

the fund would indemnify you from any costs or challenge which may be made by Yabonza or any
related party on relation to your resignation and new employment with the Fund; and

-

the Fund would honour all of your employment related entitlements accrued while you were with
Yabonza e.g. annual leave, sick and long service leave, superannuation etc;

▪

30 May 2022 – TWP provide notice to Yabonza of termination of the consulting agreement for TWP to
raise $5M capital;

▪

2 June 2022 – Six employees resigned from Yabonza and we understand obtain employment with
InvestRent Administration;

▪

June / July 2022 – Discussions took place between Yabonza Directors (and some investors) with:
-

Michael Horton, Trustee of Almeno to consider possible conversion of debt to equity;
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-

Mr Rumble, to discuss sale of motor vehicles and other options. We understand, Almeno did not
consent to the sale of the vehicles;

▪

~8 July 2022 – Almeno issued statutory demands on Yabonza for repayment of $1.3M debt; and

▪

26 July 2022 – Directors appointed Andrew McCabe and Joseph Hayes of Wexted Advisors as Voluntary
Administrators.

We have invited various stakeholders to provide additional information on the Company affairs. The above
timeline is based on the books and records of the Company and information provided to date and is subject
to change on receipt of any further information.
If a liquidator is appointed, they would undertake further investigations to confirm the timeline of events for
creditors.

4.4

Security interests
A 'secured creditor' is a creditor that holds a security interest over some or all of the company's assets. To be
valid, the security interest must generally be registered on the Personal Property Securities Register (PPSR)
or, in the case of land and buildings, at the relevant Land Titles Office. Security interests can be over:
▪

Circulating assets (formerly known as 'floating' assets) e.g. debtors, stock and cash; and

▪

Non-circulating assets (formerly known as 'fixed' assets) e.g. property, plant and equipment, land,
goodwill and rights to dividends.

A search of the PPSR revealed the following security interest registered over the Company's assets as at the
date of our appointment as summarised in the table below.
Security Interests
Collateral
Class
All PAAP No
Except
All PAAP No
Except

Amount
owing
($)

Secured party

Registration
Number

Date of
registration

Almeno Number One Pty Limited

202205270012183

27-May-22

1,255,744.66

Almeno Number One Pty Limited

202206200049707

20-Jun-22

1,255,744.66

Source: ASIC Company Search dated 13 July 2022

A review of the PPSR and the Almeno security documents has revealed that the security interests were
registered outside the timeframes stipulated under section 588FL of the Corporations Act 2001 (Cth) and are
therefore ineffective. As a result the security interest vests in the Company, and Almeno is an ordinary
unsecured creditor.
On 4 August 2022, we issued a Notice of Amendment under Section 178 of the Personal Property securities
Act 2009 (Cth) (PPSA) demanding that Almeno remove their PPSR registrations from the PPSR as the security
interests are unperfected.
On 12 August 2022, Almeno filed an application under Section 588FM to fix a later time in respect of the PPSR
register (Extension Application).
We have instructed our solicitors to engage counsel to represent the external administrators of the Companies,
as the defendants joined to these proceedings.
We are not aware of any other registered security interests in the Company as at the date of this Report.
Should any additional creditors claim to have a registered security interest, we seek supporting documentation
from creditors to assist the Administrators’ investigations. We request any information be provided before
5pm Monday, 29 August 2022 to allow the Administrators adequate time to review any documents provided
prior to the Second Meeting.

4.5

Winding up applications
Our investigations have not identified any winding up applications on foot as at the date of our appointment,
other than the statutory demand for payment issued by Almeno in the amount of $1.3M on 8 July 2022.
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5

Historical and Financial Performance and Position
The Company maintained financial records using a Xero Accounting System (Xero). On appointment, we
received a backup of the Company’s Xero files and requested all books and records from the Directors and
certain other parties.
We have undertaken a preliminary financial analysis of the Company’s historical financial records (Profit &
Loss Statements and Balance Sheets) for the period from 1 July 2019 to 26 July 2022 (Review Period).

5.1

Financial performance
The Company’s financial performance for the Review Period is summarised below:
Yabonza Group Pty Ltd (Administrators Appointed) - Income Statement
($)

FY20

FY21

FY22

Interest Income

116

-

-

Other Revenue

151

-

-

267

-

-

-

-

-

267

-

-

285

249

141

(846,184)

(150,066)

-

-

38,000

-

Interest Expense

29,840

29,840

-

Legal Expenses

1,500

-

-

(814,559)

(81,976)

141

814,826

81,976

(141)

-

-

-

814,826

81,976

(141)

Income

Total income
Total cost of sales
Gross profit / (loss)
Expenses
Bank Fees
Income Tax Expense
Consulting & Accounting

Total expenses
Operating profit
Other Income/Expenses
Net profit / (loss)
Source: Company Xero records

5.2

Commentary on financial performance
We provide the following commentary on the Company’s financial performance:
▪

We note the Company was a parent company to the Subsidiaries and did not trade. It raised funds from
various investors and distributed them to the Subsidiaries which developed and traded on the software
platform and rent roll business;

▪

The Company was not paid any distributions by the Subsidiaries. Therefore, from 1 July 2020 to our
appointment, the Company recorded no income;

▪

We note that in FY20 and FY21 the Company recorded a R&D refund, carried forward or negative Income
Tax Expenses of $846K and $150K respectively. Further investigations are required to understand these
transactions; and

▪

The remaining expenses relate to bank fees, consulting and accounting fees, interest expense and legal
expenses.

A Liquidator, if appointed, may undertake further investigations into the financial performance of the
Company, the accounting treatment of certain transactions, and accuracy of its accounts and solvency of the
Company, based on its financial performance.
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5.3

Financial position
The Company’s financial position is summarised below:
Yabonza Group Pty Ltd (Administrators Appointed) - Balance Sheet
($)

Jun-20

Jun-21

Jun-22

Jul-22

Cash

142,267

105,809

1,583

1,583

Provision for R&D rebate

399,530

-

-

-

541,797

105,809

1,583

1,583

(26,000)

(523,647)

(290,647)

(290,647)

80,592

73,886

91,886

91,886

-

(5,832)

(5,832)

(5,832)

4,386,132

6,547,220

9,285,128

9,285,128

Assets

Total current assets
Intercompany Loan – Yabonza Australia
Intercompany Loan – Yabonza Keys
Intercompany Loan – Yabonza Marketplace
Intercompany Loan – Yabonza Operations
Intercompany Loan – Yabonza UK

25,315

25,315

25,315

25,315

IP & Software (Yabonza Holdings)

2,806,142

2,806,142

2,806,142

2,806,142

Total non-current assets

7,272,182

8,923,085

11,911,993

11,911,993

Total assets

7,813,978

9,028,894

11,913,575

11,913,575

(150)

(3,950)

(3,950)

(3,950)

Liabilities
GST
Westpac Term Deposit

295

295

295

295

R&D Capital Loan

380,000

-

-

-

Accounts Payable

1,575

1,575

-

-

381,720

(2,080)

(3,655)

(3,655)

2,994,659

4,546,399

5,912,782

5,912,782

Directors Loans

182,799

147,799

147,799

147,799

Shareholder Loan

450,000

450,000

450,000

450,000

Total non-current liabilities

3,627,458

5,144,198

6,510,581

6,510,581

Total liabilities

4,009,178

5,142,118

6,506,926

6,506,926

Net assets / (liabilities)

3,804,800

3,886,776

5,406,650

5,406,650

Total current liabilities
Convertible notes

Source: Company Xero records

5.4

Commentary on financial position
The Company was a holding Company that raised debt and equity, and funded Subsidiaries to develop the
Software and IP and manage the rent roll business. We provide the following commentary on the
Company’s financial position.

5.4.1

Assets
As at 26 July 2022, the Company’s balance sheet disclosed total assets of $11.9M, which included $2.8M of
IP & software and $9.1M (net) of intercompany loans. We provide the following commentary in relation to the
Company’s assets:
▪

The Intercompany loan account to Yabonza Operations increased from $4.4M at 30 June 2020 to $9.3M
at our appointment. We understand this loan was provided to the subsidiary to fund operations and
working capital requirements;
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▪

The Yabonza Holdings Pty Ltd – IP & Software funds were $2.8M in each period throughout the Review
Period. We understand this loan was provided to Yabonza Holdings Pty Ltd to develop the intellectual
property and software platform. In addition to this, we understand Yabonza Operations employed a
number of developers to build and develop the software. Accordingly, Yabonza Operations may have a
claim to title of the software. Further investigations are required; and

▪

We note that we have written to all financial institutions in Australia to inquire as to bank accounts held
by the Company. Based on initial responses and subsequent correspondence we estimate the cash at
bank at $1,452.38.

Our estimated realisations of these assets are discussed in Section 6 of this report.
5.4.2

Liabilities
As at 26 July 2022, the Company’s balance sheet discloses liabilities in the amount of $6.5M, which includes
$5.9M of convertible notes, $148K of director loans and $450K in shareholder loans outstanding. We provide
the following commentary in relation to the Company’s liabilities:
▪

Convertible notes have increased from $3.0M at 30 June 2020 to $5.9M at our appointment. Our
investigations have disclosed that the majority of these noteholders have converted their debt to equity,
and the accounts have not been updated to reflect the conversion;

▪

The bridging facility debt to Almeno of $1.3M is not recorded in the Company’s accounts. However, it is
recorded in the accounts of Yabonza Operations. In any event, the Company and its Subsidiaries are
jointly and severally liable for the Almeno facility; and

▪

The Director’s and Shareholder’s loans have remained at $148K and $450K respectively since
30 June 2021.

A Liquidator, if appointed and subject to adequate funding or asset realisations, may undertake further
investigations into the Company’s liabilities to understand the nature and specific terms of the Company’s
liabilities.
5.4.3

Working capital
The Company funded subsidiaries with a number of equity raises, the bridging facility and other loans.
A Liquidator, if appointed, may undertake further investigations into the Company’s balance sheet and the
solvency of the Company based on its financial position prior to our appointment. Further information in
relation to the solvency of the Company is provided in Section 8.6.
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6
6.1

Report on Company Activities and Property (ROCAP)
Summary
Pursuant to Section 438B(2) of the Act, directors are required to provide a statement about a company's
business, property, affairs and financial circumstances as at the date of the appointment of the administrator
within five business days of receiving a request from the administrator or such longer period as the
administrator allows.
On 11 August 2022, the Directors submitted a completed ROCAP to our office.
We provide a summary of information provided in the ROCAP and the Administrators’ Estimated Realisable
Value (ERV) of assets and liabilities listed in the ROCAP.
As the sale for the assets of the Company and its Subsidiaries are ongoing or not yet commenced, we have
not provided an ERV for certain assets. Further information in relation to the sale campaign is provided in
Section 7.2.
Director's ROCAP - 11 August 2022
($)

ROCAP

Administrators' ERV

1,433

1,433

100,000

withheld

9,265,567

unknown

-

-

9,367,000

unknown

1,255,745

TBC

11,000

3,739,649

-

-

Total liabilities

1,266,745

3,739,649

Net surplus / (deficiency)

8,100,256

unknown

Assets
Cash at bank
Yabonza Trade Mark
Debtors
Shares in Subsidiaries
Total assets
Liabilities
Secured Creditors
Creditors
Priority Creditors

Source: Director's ROCAP dated 11 August 2022, PODs received, Company books and records, Administrators' calculations

6.2

Assets

6.2.1

Cash at bank
The Directors’ ROCAP discloses $1K cash at bank as at our appointment. As outlined in Section 5.4.1, we
wrote to all financial institutions in Australia at our appointment and have located $1K cash at bank held in the
name of the Company across two accounts. We have requested these funds be transferred to our
administration bank account.

6.2.2

Yabonza Trade Mark
The Directors’ ROCAP discloses trade marks valued at $100K. We understand this relates to the trade mark
for the name ‘Yabonza’ and remains currently registered with IP Australia. We have not yet made attempts to
realise the trade mark and expect it may form part of any sale of the Subsidiary’s software platform and
intellectual property.
We have withheld our estimated realisable value as to not prejudice any sale of the trade mark.

16

6.2.3

Debtors
The Directors’ ROCAP discloses intercompany loans of $9.3M outstanding from Yabonza Operations. Based
on our investigations, including those in the liquidation of Yabonza Operations, our preliminary view is that this
loan is uncollectable.
The balance sheet of the Company also discloses the following intercompany loans receivable:
Yabonza Holdings Pty Ltd – IP & Software
We understand the intercompany loan to Yabonza holdings Pty Ltd of $2.8M was provided for the purpose of
developing the intellectual property and software platform of the Group. Andrew McCabe was appointed
liquidator of Yabonza Holdings Pty Ltd on 26 July 2022.
Repayment of this loan will be contingent upon the successful sale of the Subsidiary’s IP and software.
Yabonza Operations
We understand the intercompany loan to Yabonza Operations of $9.3M was provided for the purpose of
developing the software and IP and meeting working capital requirements. At this stage we are unaware of
any material assets owned by Yabonza Operations. This loan is unlikely to be recovered.
Yabonza Keys
We understand an intercompany loan to Yabonza Keys of $92K was provided to fund the Keynest licensing
fees. We are unaware of any material assets owned by Yabonza Keys and are of the view this loan is unlikely
to be recovered.
Yabonza UK Ltd
We understand an intercompany loan of $25K was provided to Yabonza UK Ltd to fund UK operations. We
understand Yabonza UK Ltd is no longer trading and are of the view this loan is unlikely to be recovered.

6.2.4

Shares in Subsidiaries
The Director’s ROCAP does not identify its shareholdings in the Subsidiaries. Our investigations disclose that
the Company owns one hundred percent shareholdings of the following Companies
Yabonza Holdings
We understand that Yabonza Holdings / Yabonza Operations developed and owns the intellectual property
and software platform of the Group. The IP and Software is listed on the balance sheet of the Company at
$2.8M.
At our appointment Amazon Web Services (AWS), the host for the software platform, blocked the Company’s
access to the platform due to outstanding payments of $11K. We are working with the directors to obtain
additional information in order to commence a sale campaign.
As we are unfunded in the liquidation of Yabonza Holdings, we have requested creditor funding of $25K in the
Initial Circular to Creditors of the Subsidiaries dated 9 August 2022. This funding would allow us to gain access
to the software platform, enlist the assistance of the former chief technology officer (or other staff) and
undertake a suitable sale campaign for the IP and software to maximise value.
In that regard, should any creditor or shareholder wish to fund us to undertake the sale campaign for the IP
and Software, please advise our office in writing by no later than 5pm Monday 29 August 2022.
Any creditor who advances funds to undertake the sale campaign may have a priority claim in relation to
amounts advanced, upon the successful recovery of funds from the sale of the IP and software.
We understand that any distribution to the Company, as the sole shareholder, will be contingent upon the sale
price of the Subsidiary’s IP and software.
At this stage we estimate total creditor claims of Yabonza Holdings to be $4.1M, being the $1.3M guarantee
of the Almeno facility and the $2.8M intercompany loan owing to the Company.
Yabonza Australia
The key assets of Yabonza Australia are listed below:
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▪

Rent Roll: we have undertaken an urgent sale campaign for the rent roll assets;

▪

Vehicles: we are aware of nine company vehicles (eight in Tweed Heads and one in Sydney) at our
appointment. We have arranged for the vehicles to be collected by Pickles Valuers and Auctioneers and
they will be sold shortly. In order to obtain possession of the vehicles from InvestRent Administration, we
have provided an undertaking to Almeno to hold the settlement proceeds pending the outcome of the
Extension Application;

▪

Accounts receivable: Company books and records disclose an outstanding debt from YAM for $324K.
We have issued a demand letter requesting payment. YAM has responded disputing the outstanding
amount. We are reviewing the status of this claim; and

▪

Shares in Yabonza Portfolio 2: we are not aware of any assets in Yabonza Portfolio 2. We consider it
unlikely that the Company will receive any distribution, as the sole shareholder.

Further investigations are required into other potential recoveries including funds held by YAM in the buffer
account, the sale of the Perth Rent Roll and transfer of any other assets. We are currently seeking further
information on the assets.
Based on estimated realisations, administration costs and expenses, potential litigation costs, and Almeno’s
creditor claim, there is unlikely to be any return to Yabonza Group as a shareholder.
Yabonza Operations
Other than a potential claim against the development of the software, we are not aware of any significant
assets in Yabonza Operations.
It appears unlikely that the Company will receive any distribution, as the sole shareholder, unless the software
can be sold.
Yabonza Marketplace
The key assets of Yabonza Marketplace are listed below:
▪

Shares in Yabonza Keys Pty Ltd: We are not aware of any significant assets in the Yabonza Keys Pty
Ltd and consider it unlikely that Yabonza Marketplace will receive any distribution, as the sole
shareholder; and

▪

Shares in ACN 168 090 293 Pty Ltd (trading as Yabonza Easyshare): We understand ACN 168 090 293
Pty Ltd may own the Easyshare payment software platform. In consideration of marketing costs,
administration fees and expenses and the Almeno creditor claim, it is unlikely there will be any return to
Yabonza Marketplace as the sole shareholder.

We consider it unlikely that the Company will receive any distribution, as the sole shareholder of Yabonza
Marketplace.
Yabonza Portfolio 1
The key assets of Yabonza Portfolio 1 are listed below:
▪

IT equipment, mobile phones, office furniture and fittings located at Yabonza Australia’s former Tweed
Heads premises, now occupied by InvestRent Administration (YP1 Assets). We have accepted an offer
to purchase the YP1 Assets from InvestRent Administration at the carrying book value of $65K (including
GST). Following an initial payment of $20K on 19 August 2022, the balance is scheduled to be received
in five monthly payments ending in December 2022. On receipt of the final payment, title in these assets
will transfer to the purchaser; and

▪

Domain and business names. We understand InvestRent Administration is continuing to use and derive
benefit from the InvestRent domain and business names. We have sought an offer from InvestRent
Administration to purchase the assets. InvestRent Administration dispute the ownership of the Domain
name. Pending further investigations regarding this claim, we may realise the domain name for the
benefit of creditors.

We consider it unlikely that the Company will receive any distribution, as the sole shareholder of Yabonza
Portfolio 1.
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Should creditors be aware of any other assets of the Subsidiaries, please contact our office at
amalouf@wexted.com or on (02) 9210 1700.

6.3

Liabilities

6.3.1

Secured creditors
The Director’s ROCAP discloses Almeno as the sole secured creditor totalling $1,255,745.
As outlined in Section 4.4, a review of the Almeno security documents has revealed that the security interests
were registered outside the regulatory timeframes pursuant to section 588FL of the Act and are therefore not
perfected.
On 4 August 2022, we issued a Notice of Amendment demanding the Almeno remove their PPSR registrations
from the PPSR as the security interests are unperfected.
On 12 August 2022, Almeno filed the Extension Application to rectify their defective security. We have
instructed our solicitors to engage counsel to represent the external administrators of the Companies, as the
defendants joined to these proceedings.
Should any party purport to have a priority claim against the Company, please submit the Formal Proof of
Debt form, attached as Appendix A, to this office.

6.3.2

Creditors
The Director’s ROCAP discloses a single ordinary unsecured creditor claim from Perpetual Corporate Trust in
the amount of $11K. The claim is not listed in the financials of the Company.
Based on PODs received to date and our preliminary investigations, including review of the Company’s Xero
and discussions with the Directors, formers directors and other stakeholders, we estimate the Company’s
ordinary unsecured creditors total approximately $3.7M. To date we have received 11 PODs totalling $2.9M.
A full listing of creditors names and estimated amounts owing is attached at Appendix B.
Should any other parties purport to have claims against the Company, please submit the Formal Proof of Debt
Form, attached at Appendix A, to this office.
Should anyone wish to lodge or amend their POD in respect of their debt or claim against the Company prior
to the Second Meeting, please contact this office. A Liquidator, if appointed, may also call for PODs in the
Liquidation.

6.3.3

Priority creditors
The Director’s ROCAP does not disclose any priority employee creditors.
preliminary investigations, as we understand the Company did not employ.

6.3.4

This is consistent with our

Convertible notes
The Director’s ROCAP does not identify any convertible notes.
appointment disclose convertible notes totalling $5.9M.

However, the books and records at

We understand in the months leading up to our appointment a significant number of convertible note holders
converted their debt into equity. To date we have received six PODs from convertible noteholders in the
amount of $718K.
Further, we understand Safe Notes were issued to investors of the Company. Our initial view is these are
categorised as equity. Further investigations are required.
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7

Conduct of the Administration
On appointment, we conducted statutory and investigation tasks, held discussions with several creditors and
other stakeholders and commenced marketing assets in the Subsidiaries for sale.
A detailed outline of the tasks performed over the course of the Administration is provided with our
Remuneration Report at Appendix D and a summary of these actions is set out below.

7.1

Key tasks
Since our appointment, we have undertaken the following key tasks and actions:

7.2

▪

Issued correspondence to creditors, statutory bodies, financial institutions, current and former directors
and other stakeholders notifying them of our appointment through, inter alia, an Initial Notice to Creditors
dated 27 July 2022;

▪

Publicly advertised our appointment and the first meeting of creditors via the ASIC insolvency notices
website;

▪

Attended to all other required statutory notifications and lodgements;

▪

Convened and held the First Meeting of Creditors on 5 August 2022;

▪

Prepared and lodged minutes of the First Meeting of Creditors with ASIC;

▪

Liaised with our insurance broker regarding our initial and ongoing insurance requirements;

▪

Issued a notice to the Directors to provide all books and records of the Company in their possession to
our office;

▪

Issued correspondence to the parties registered on the PPSR;

▪

Received and responded to creditor enquiries via email and telephone;

▪

Undertook preliminary investigations into the affairs of the Company including insolvent trading and
voidable transactions;

▪

Reviewed the proof of debt claims and supporting documentation received from creditors;

▪

Prepared this Report and convened the Second Meeting of Creditors;

▪

Assumed control of the Company’s affairs and entered into possession of its assets (i.e. shareholdings
in the Subsidiaries);

▪

Undertaken a sale campaign for the subsidiary Yabonza Australia’s rent roll asset;

▪

Liaised with Mr Rumble and Mr Manka of InvestRent Administration and his legal advisor, to seek to
secure the assets in the Subsidiaries;

▪

Identified and considered potential claims against a number of parties; and

▪

Attended to other general administrative tasks as required.

Securing and sale of Subsidiaries’ assets
We have undertaken to secure and realise various assets of the Subsidiaries. Further information will be
provided at the Second Meeting of Creditors and in our subsequent reports to creditors of the Subsidiaries.

7.3

Investigations
Our investigations into the Company’s affairs are detailed in Section 8 of this Report.

7.4

Receipts and payments in the Administration
We note that the only receipt in the Administration to date has been the receipt of $20K. This amount was
provided as an upfront indemnity payment from the Directors into the Wexted Trust Account.
No payments have been made to the date of this Report in the Administration.
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8
8.1

Investigations
Introduction
Section 438A of the Act requires that as soon as practicable after a voluntary administration begins the
administrator must investigate the company's business, property, affairs and financial circumstances and form
an opinion as to whether it would be in the interests of the company's creditors for:
▪

The company to execute a DOCA;

▪

The voluntary administration to end; or

▪

The company to be wound up (placed in Liquidation).

Pursuant to Section 75-225(3) of the IPR the administrator is also required to prepare a report which outlines
the above investigations and opinions, and which must also state (amongst other things) whether there are
any transactions that appear to the administrator to be voidable transactions in respect of which money,
property or other benefits may be recoverable by a Liquidator under Part 5.7B of the Act should creditors
resolve that the company be wound up.
In addition to recovery of voidable transactions, a Liquidator has the power to pursue the directors of a
company in respect of certain offences under the Act. Further information on a Liquidator’s powers is provided
in an ARITA information sheet at Appendix G. Creditors who are not familiar with the nature of these actions
should refer to the appendix for further information. Creditors should contact our office if further information is
required regarding the material contained in Appendix G, the Report or any appendices to the Report.
We outline the various causes of action that may be available to a Liquidator of the Company, should a
Liquidator be appointed, and the potential for any recoveries, noting that such recoveries would be subject to
the defendants to any such cause of action having the ability to meet any claims.

8.2

Overview of investigation
Since our appointment, we have undertaken the following investigations to prepare this Report and formulate
our opinions:

8.3

▪

ASIC company and PPSR searches;

▪

Held discussions with the Company Directors, creditors, investors and other stakeholders of the
Company; and

▪

Reviewed the Company books and records, including, but not limited to:
-

The Company’s Xero accounting records for the Review Period;

-

Bank statements for the six-month period prior to our appointment;

-

Creditor proof of debts received including supporting documentation; and

-

Investor presentations and updates.

Director’s explanation for the Company’s difficulties
On our appointment, we wrote to the Directors to request books and records, the completion of a ROCAP, as
outlined in Section 6, and background on the Company including the reasons for its financial difficulties.
The Directors advised that the main reason for the Company’s difficulties and our appointment was:

8.4

▪

Termination of the MSA with YAM on 30 May 2022; and

▪

Failed capital raising undertaken by TWP.

Administrators’ explanation for the Company’s difficulties
Based on our preliminary investigations during the Administration, our review of the books and records we
have no reason to disagree with the reasons for failure provided by the Directors. In particular, we note:
▪

The Group’s cash flow forecasts dated 19 February 2022 as circulated to shareholders around 21 May
2022, showed a cash surplus of $2.7M at 15 May 2022 following receipt of the expected capital raising
of $3M in May 2022.
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▪

On 30 May 2022, TWP terminated its exclusive consulting agreement to raise $5M for the Company;

▪

On 30 May 2022 the termination of the MSA resulted in the Yabonza Australia’s properties under
management reducing from approximately 1,000 to approximately 150 properties;

▪

On 2 June 2022 six staff of the Subsidiaries resigned following the termination of the MSA and joined
InvestRent Administration (incorporated 27 May 2022); and

▪

The Directors were unable to raise capital between 30 May 2022 and 26 July 2022.

We consider further that the financial difficulties of the Company can be attributed to an inability to raise
sufficient capital to repay the bridging loan and meet working capital expenses of the Subsidiaries.
A Liquidator, if appointed, will conduct further investigations to understand the reasons for the Company’s
failure.

8.5

Adequacy of books and records
Section 286 of the Act requires a Company to keep written financial records that correctly record and explain
its transactions, financial position and performance, to enable true and fair financial statements to be prepared
and audited. Financial records must be kept for seven years after the completion of the transactions to which
the records pertain.
Based off our review of the Company’s Xero accounting system and other Company records we are satisfied
that the Company did maintain adequate books and records, sufficient to comply with Section 286 of the Act.

8.6

Insolvency
Part of our role as Administrators is to conduct a preliminary examination of the Company’s solvency to
determine whether the Company is currently solvent, whether the Company may be able to return to solvency
and when the Company first became insolvent. This examination is preliminary and based on the best
information available at the time.
We have based our preliminary investigations on information obtained from:
▪

Books and records made available to us including the Company’s accounting file from Xero;

▪

Discussions with various stakeholders, including creditors, investors and consultants; and

▪

Publicly available information from ASIC.

Pursuant to Section 588G of the Act a director of a company has a duty to prevent continued trading of a
company when they have reason to believe that the company is insolvent or is likely to become insolvent, and
it is unlikely to be able to pay the debts that it incurs. If there are reasonable grounds for suspecting that a
company is insolvent at the time when a debt is incurred, or that the company will become insolvent as a result
of incurring the debt, then the director or directors at the time the debt was incurred may be guilty of breaching
Section 588G of the Act and may be ordered to compensate the company for such liabilities.
The Act provides that a Liquidator and, under certain circumstances a creditor, may recover from the directors
of an insolvent company, damages in respect of losses suffered by creditors from transactions entered into at
a time when a company is insolvent.
On that basis, while it is difficult to determine the exact date of insolvency, we consider the Company may
have been insolvent from 30 May 2022 when the MSA and consulting agreement were terminated. This
resulted in a significant reduction in operating revenue, the failure of a capital raise and the immediate
resignation of a number of employees and provided a more challenging environment to raise capital.
As the Company was effectively a holding company for its Subsidiaries, there were limited, if any debts that
were incurred (and remain unpaid) between 30 May 2022 to 26 July 2022.
A Liquidator, if appointed, may conduct further investigations into the solvency of the Company prior to our
appointment, with the benefit of further books and records. Determining when a company became insolvent
can be a costly and complex exercise, involving a detailed review of the company’s cashflow, financial position
and other relevant information.
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8.7

Legal / class actions
We are not aware of any legal proceedings on foot against the Company at or since our appointment.
A liquidator, if appointed, will undertake further investigations and consider if there are any potential creditor
claims to pursue.

8.8

Outstanding or previous winding up applications
Our investigations have not identified any winding up applications on foot as at the date of our appointment,
other than the statutory demand for payment issued by Almeno in the amount of $1.3M on 8 July 2022.
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9

Offences and litigation recoveries
A Liquidator can pursue certain claims that may result in recoveries for creditors. These claims are not
available to a deed administrator should creditors vote to execute a DOCA or if the Company is returned to
the Director.
Administrators are obligated to identify claims that a Liquidator could pursue, including:
▪

Voidable transactions and other potential recoveries; and

▪

Recoveries against past or present directors, shadow directors, secretaries, other officers and company
advisors.

Enclosed at Appendix G is a Creditor Information Sheet: Offences, Recoverable Transactions and Insolvent
Trading published by ARITA, which provides general information for creditors on the types of claims that a
Liquidator can pursue.

9.1

Insolvent trading
Insolvent trading is when a company incurs a debt at a time when:
▪

The company was insolvent or became insolvent by incurring the debt; and

▪

There were reasonable grounds to suspect the company was insolvent or would become so as a result
of incurring the debt. Company directors have a duty to prevent insolvent trading by not incurring debt
when there are reasonable grounds for suspecting that the company is or will be unable to pay its debts
as and when they fall due.

The objective test or standard of measure in deciding whether insolvent trading has occurred is whether a
director can demonstrate that their actions are at the same degree and level that would be required of an
ordinary reasonable person holding a similar position and responsibility in the same circumstances.
A director who fails to prevent a company from incurring a debt at a time when there are reasonable grounds
for suspecting that the company is insolvent, or will become insolvent by incurring that debt, contravenes
Section 588G of the Act.
Creditors should note that only a Liquidator or an individual creditor with the Liquidator's permission can bring
an action against a director for breach of Section 588G. An administrator or deed administrator cannot pursue
a director for recoveries from contraventions of Section 588G of the Act.
A Liquidator may recover from a director the amount of loss or damages suffered by a creditor (Section 588M
of the Act).
9.1.1

Directors’ defences
Defences available to directors under the Act regarding allegations of insolvent trading are that:
▪

The director had reasonable grounds to expect, and did expect, that the company was solvent at that
time and would continue to be solvent if it incurred the debt;

▪

The director had reasonable grounds to believe that a competent and reliable person was responsible for
providing adequate information about whether the company was solvent and that person was fulfilling the
responsibility and it was expected, that on the basis of the information provided, that the company was
solvent and would continue to be solvent when the debt was incurred;

▪

At the time the debt was incurred the director, due to illness or other good reason, did not take part in the
management of the company; and

▪

The director was taking a course of action that was reasonably likely to lead to a better outcome for the
company (i.e. the Safe Harbour defence).

Our preliminary view is the current and former directors may have had reasonable basis to consider the
Company was solvent up to 30 May 2022.
9.1.2

Administrators’ conclusion on insolvent trading
The appointment of an administrator by a director is made "where the company is insolvent or may become
insolvent". The appointment does not, on its own, support an action for insolvent trading.
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Our conclusion in relation to insolvent trading is that the Directors and former directors may have had a
reasonable basis to consider that the Company was solvent up to 30 May 2022.
Creditors should note that the maximum value of an insolvent trading claim is the value of unsecured debts
that were incurred during the period in which the Company was insolvent. In that regard, based on the
Company’s books and records and creditor PODs received to date, we are unable to identify any debts
incurred at a time when the Company was insolvent (including the Almeno facility executed on 1 March 2022),
based on the cashflow forecast circulated to investors on or around 21 February 2022.
We understand of the $1.3M bridging facility, only $1.0M was drawn down. Further investigations are required
to account for the application of the $1.0M, and whether the $0.3M balance would have been an available
source of funding to the Directors to meet any creditor claims.
In any case, should creditors resolve to place the Company in Liquidation at the Second Meeting, a Liquidator
will conduct further investigations into any potential insolvent trading claim and the commercial merit in
pursuing any such claim.

9.2

Voidable transactions
The Act requires an administrator to specify whether there are any transactions that appear to be voidable
transactions in respect of which money, property or other benefits may be recoverable by a Liquidator under
the Act.
Pursuant to Section 588FE(2) of the Act, a transaction of a company may be voidable if:
a) It is an insolvent transaction of the company; and
b) It was entered into, or an act was done for the purpose of giving effect to it during the six months ending
on the relation-back day, being 26 January 2022.
We understand the Perth rent roll was provided to a third party at no consideration. Further investigations are
required to consider if this is a voidable transaction. In addition, there may be other assets diverted or
transferred under market value, and these will also be investigated by a liquidator, if appointed.
A Liquidator, if appointed, would undertake further analysis of whether the Company traded whilst insolvent,
consider any voidable transactions, and the commercial benefit of commencing any recovery actions. Our
preliminary investigations, including the prospects of success of any recoveries from potential voidable
transactions are detailed below.

9.2.1

Unfair preferences (Section 588FA)
A source of recoveries available to a Liquidator are transactions considered voidable pursuant to
Section 588FA of the Act. If a transaction appears voidable, a Liquidator may commence action to recover
the proceeds of the transaction in order to distribute them in accordance with the priorities set out in the Act.
Such transactions normally cover payments made to creditors within six months prior to our appointment,
when a payment confers an advantage to the creditor above what would be received in a general distribution
to creditors in a Liquidation.
If creditors resolve to place the Company into Liquidation at the Second Meeting of Creditors, then the relation
back day is the six-months prior to the date of our appointment as Administrator, being 26 January 2022 to
26 July 2022, or within this period, subject to the likely date of insolvency. In the event the date of insolvency
is deemed to be 30 May 2022, then the period would be 30 May 2022 to 26 July 2022.
Factors which indicate payments might be unfair preferences are:
▪

Payments in response to winding up applications, statutory demands and other pressure from the creditor;

▪

Repayment plans with the creditor; and

▪

Significant 'round' payments made to the creditor.

The payments would be protected if the creditor from whom the Liquidator seeks to recover:
▪

Became a party to the transaction in good faith; and

▪

At the time when they became a party:
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-

they had no reasonable grounds for suspecting that the Company was insolvent at that time,
or would become insolvent;
a reasonable person in that person's circumstances would have had no such grounds for so
suspecting insolvency; and
the provided valuable consideration under the transaction or has changed their position in reliance
on the transaction.

A creditor seeking protection must prove all three elements.
Further, where a creditor received a series of payments as part of a so called 'running account' and their overall
indebtedness increases over the same period, the creditor is taken not to have received an unfair preference.
This is called the running account defence.
A Liquidator would likely seek legal advice on the strength of a claim including the applicability of these
defences. It is likely any recovery action commenced by a Liquidator would be defended. Therefore, costs
are a major consideration.
We have reviewed bank statements for the Company for the six (6) months prior to our appointment. To date,
we have not identified any transactions of this nature.
9.2.2

Uncommercial transactions (Section 588FB)
Section 588FB of the Act provides that a transaction of a company is an uncommercial transaction of the
company if, and only if, it may be expected that a reasonable person in the company's circumstances would
not have entered into the transaction, having regard to:
▪

The benefits (if any) to the company of entering into the transaction;

▪

The detriment to the company of entering into the transaction;

▪

The respective benefits to the other parties to the transaction of entering into it; and

▪

Any other relevant matter.

The Company must be insolvent at the time of the transaction or have become insolvent as a result of entering
into the transaction. In addition, the transaction must have occurred within two years of the appointment of
the Administrator or four years for related parties (Sections 588FE(3) and 588FE(4) of the Act).
Section 588FG of the Act provides, in summary, that a transaction is not voidable as against certain persons
if it is proved that:
▪

The person received no benefit as a result of the transaction;

▪

The person received the benefit in good faith;

▪

The person had no reasonable grounds for suspecting that the Company was insolvent at the time or
would become insolvent; and

▪

A reasonable person in the person's circumstances would have had no such grounds for so suspecting.

To date, we have not identified any transactions of this nature.
9.2.3

Unfair loans (Section 588FD)
A loan is unfair if it is made to the Company and the interest or charges relating to the loan are extortionate.
In February 2022 the Company secured bridging finance of $1.3M from TWP. We have reviewed the loan
agreement and understand the interest rate was 7.5% per month reducing to 5% per month if the principal and
all other monies due under the agreement were paid on or before the repayment date. An interest rate of
7.5% per month compounded monthly equates to approximately 138% per annum. On this basis, our
preliminary view is that the terms of the bridging facility may have been unfair. However, the risk associated
with lending $1.3M to an early-stage technology company, also needs to be considered.
We note that the Company had issued convertible notes from FY19 to FY22 in the amount of ~$5.9M. We
have reviewed one of the convertible noteholder agreements. Although we understand the interest / coupon
rate for these instruments was c. 10% per annum, we understand that the instruments were unsecured. On
that basis, our preliminary view is that the terms of these loans were reasonable for this Company.
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A Liquidator, if appointed, may conduct further investigations in relation to the terms of loan and convertible
note agreements to which the Company was a part.
9.2.4

Unreasonable director-related transactions (Section 588FDA)
A transaction of a company is an unreasonable director-related transaction of the company if, and only if, the
transaction is a payment, conveyance, transfer, disposition, issue of securities, incurring of an obligation made
by the company to a director, a close associate of a director or a person on behalf of the director, and it may
be expected that a reasonable person would not have entered into the transaction having regard to the benefit
(if any) or detriment to the company entering into the transaction.
Pursuant to Section 588FDA(1)(c) of the Act one ought to consider whether a reasonable person in the
company’s circumstances would not have entered into the transaction, having regard to:
▪

The benefits, if any, to the company of entering into the transaction; and

▪

The detriment to the company of entering into the transaction; and

▪

The respective benefits to other parties to the transaction of entering into the transaction; and

▪

Any other relevant matter.

The timing of the test of the above factors applies at the time the transaction is entered into, rather than as
they existed at the time when the obligation was incurred (Section 588FDA(2) of the Act).
We have not identified any transactions of this nature. A Liquidator, if appointed, may conduct further
investigations in that regard.
9.2.5

Transactions with the purpose of defeating creditors (Section 588FE(5)
A transaction of a company has the purpose of defeating creditors if it an insolvent transaction of the Company,
the Company became a party to the transaction for the purpose, or for the purposes including the purpose, of
defeating, delaying or interfering with, the rights of any or all of its creditors on a winding up of the company,
and the transaction was entered into, or an act done was for the purpose of giving effect to the transaction
during the 10 years ending on the relation back day.
Such transactions are normally involved in the removal of assets such that they are not available to a Liquidator
to meet creditors' claims on a winding up. Such action usually involves concealment and may amount to fraud.
Our investigations to date have not identified any such transactions.

9.2.6

Discharging a debt of a related entity (Section 588FH)
We have not found evidence to date of a debt of a related entity having been discharged for no consideration.

9.3

Offences
Directors and officers of a company have duties, obligations and responsibilities in relation to common law
and statute.

9.3.1

Corporations Act 2001
Under the provisions of the Act, we must investigate any potential offences and report those offences to ASIC
for its consideration.
A report pursuant to Section 438D of the Act may be lodged with ASIC, that outlines our preliminary
investigations regarding any potential offences. This is a confidential report between the Administrators and
ASIC. Based on our investigations to date, we have not lodged any report pursuant to Section 438D.
If a Liquidator is appointed, a Liquidator can conduct a more comprehensive investigation and identify potential
offences and recoveries, if any.
If a director breaches any duties, obligations and responsibilities, they may be subject to civil and criminal
penalties including:
▪

Compensation to the Company for damages resulting from the contravention;

▪

Fines (up to $200K);
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9.3.2

▪

Imprisonment (up to 5 years); and

▪

Disqualification from managing corporations.

Other legislation
In addition to offences under the Act, directors and officers may commit offences in respect of the company
under other legislation, for example:
▪

Taxation laws;

▪

Trade Practices Act; and

▪

Fair Trading Act.

We have not identified any breaches directors’ duties or other legislation.

9.4

Directors and officer’s insurance policy
A Directors and Officers Insurance Policy (“D&O Policy”) offers liability cover for company officers to protect
them from claims which may arise from the decisions and actions taken within the scope of their regular duties.
Such policies cover the personal liability of company directors and officers.
A Liquidator, if appointed, will conduct further investigations in relation to the D&O Policy in respect of any
claims that may arise in the Liquidation.

9.5

Directors’ personal financial position
If there is found to be any insolvent trading or other claims and it is deemed commercial to commence action
against the current or former directors, a Liquidator if appointed, may undertake further investigations to
determine the personal financial position of the Company’s officeholders.
For the purpose of the Second Meeting of Creditors, to decide on the future of the Company where no DOCA
has been proposed, we have not, at this stage, sought the personal financial position of officeholders.

9.6

Public examinations
The Act provides that an 'eligible applicant', such as a Liquidator, may examine officers of a company about
its 'examinable affairs' and any other person who may be able to provide information relating to such affairs.
'Examinable affairs' is a comprehensive term with wide ranging application and includes:
▪

The promotion, formation, management, administration or winding up of the company;

▪

Other affairs of the company; and

▪

The business affairs of a related company of the company insofar as they appear to be relevant to the
company or its affairs.

If the Court is satisfied that a summons for examination should be issued, the examinee is usually required to
produce at the examination any specified books that are in the person's possession and relate to the
corporation.

9.7

Reporting of offences to ASIC
As outlined in Section 9.3.1, Administrators are required to complete and lodge a report with ASIC pursuant
to Section 438D of the Act where it appears that:
▪

A past or present officer of a company may have committed an offence;

▪

Money or property has been misapplied or retained; or

▪

A party is guilty of negligence, default, breach of duty or breach of trust in relation to a company.

A Liquidator is required to lodge a report of their findings with ASIC, pursuant to Section 533 of the Act.
Creditors should also be aware that any report lodged pursuant to Section 438D, or an investigative report
lodged by a Liquidator pursuant to Section 533 of the Act, is not available to the public.
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9.8

Costs of investigations and pursuing recovery actions
Creditors should note that recovery actions:

9.9

▪

May be expensive, lengthy and with uncertain outcomes;

▪

Should not be commenced unless defendants have the financial resources to satisfy any judgement; and

▪

Must be funded by existing assets, creditor funding or external litigation funders (who are likely to require
a share of the proceeds of any judgement as a condition of funding the litigation).

Funding investigations and recoveries
Should creditors resolve that the Company be wound up and a Liquidator be appointed, the Liquidator is able
to realise assets of the Company to meet the costs of any recovery actions that may be available to pursue.
In circumstances where the costs of recovery exceed the funds available, the Liquidator may invite creditors
to consider whether it is commercial to pursue recoveries, and if so, provide funding to conduct further
investigations of the Company. Alternatively, a Liquidator may seek external funding from a litigation funder
in exchange for a share of any recovered proceeds.
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Estimated return to creditors
Based on our actions and investigations undertaken in the Administration to date, it is likely that there will be
insufficient funds available to pay a dividend to unsecured creditors. Any dividend will be contingent on:
▪

The price received for the sale of the Subsidiaries’ assets;

▪

A Liquidator being able to make successful recoveries from voidable transactions, insolvent trading or
other claims;

▪

The quantum of any additional creditor claims received; and

▪

The costs of the Administration and Liquidation.

At this stage, it appears the prospect of a dividend to creditors is unlikely. A further update will be provided at
the Second Meeting of Creditors, and subsequent reports to creditors, should creditors resolve to place the
Company into Liquidation.
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Administrators’ recommendation
Our opinion of each option available to creditors is discussed below.

11.1

Proposal for Deed of Company Arrangement
There is no proposal for a DOCA. Therefore, this is not an option to creditors.

11.2

Administration to end
Ending the Administration will cause the control of the Company to be handed back to the Directors of the
Company. This will mean that the Company will not be protected from recovery actions by creditors and there
will be no formal process in place for the payment of creditors debts. As the Company is insolvent and unable
to meet its liabilities as and when they fall due, we do not recommend that the Administration end without any
arrangement that returns the Company to solvency. It is also likely that a creditor would apply to have the
Company wound up shortly after the Administration is ended as the Company is unable to pay its debts.
Accordingly, it is our opinion that it is not in creditors interests for the administration to end.

11.3

Creditors may resolve to wind up the Company (i.e. Liquidation)
Winding up the Company will place a Liquidator in control of the Company to wind up its affairs and eventually
deregister the Company. It will also allow for the recovery of any available claims under the provisions of the
Act. These potential recoveries are set out in Section 9 of this Report.
The appointment of a Liquidator will end the moratorium imposed by our appointment as Administrators.
If creditors resolve that the Company be placed into Liquidation, the Administrators will become the
Liquidators, unless creditors vote at the Second Meeting to appoint a different Liquidator of their choice. The
Liquidation proceeds as a Creditors Voluntary Liquidation with any payment of dividends to creditors made in
the order set out by the Act.

11.4

Adjourn the meeting for up to 45 business days
Creditors may adjourn the forthcoming meeting to a day that is no more than 45 business days after the first
day on which the Second Meeting is held. Generally, a meeting is adjourned if there are any matters to
consider, such as a DOCA proposal or sale of business. At this stage, we do not see any reason to adjourn
the Second Meeting.

11.5

Recommendation
The Voluntary Administration process can conclude in one of the following ways:
▪

Creditors resolve to accept a proposal for a Deed of Company Arrangement; or

▪

Creditors resolve for control of the Company to revert to the Directors; or

▪

Creditors resolve for the winding up of the Company.

As advised earlier in this Report, we have not received any proposals for a Deed of Company Arrangement
from the Directors, or any other parties to date. This limits the options available to creditors to either winding
up the Company or handing the Company back to the Directors. As outlined in this report, the Company is
insolvent, and therefore we cannot recommend that control of the Company revert to the Directors.
Accordingly, the only option that we can recommend for the future of the Company is for it to be wound up.
Under Section 75-225 of the IPR, the Administrator must provide a recommendation to creditors based on the
information available.

Recommendation: That the Company be wound up
Placing the Company into Liquidation will also provide the Liquidators with time and powers to conduct further
investigations into the affairs of the Company, commence potential insolvent trading claims, recover any
preferential payments made to creditors, examine and recover any other insolvent transactions (if any) and
examine the general affairs of the Company.
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Remuneration
Members of ARITA are governed by the ARITA Code. We operate under the ARITA Code which addresses
the following issues in respect to remuneration:
▪

A Practitioner is entitled to claim remuneration, and disbursements, in respect of necessary work, properly
performed in an administration;

▪

A claim by a Practitioner for remuneration must provide sufficient, meaningful, open and clear disclosure
to the approving body to allow that body to make an informed decision; and

▪

A Practitioner is entitled to draw remuneration once it is approved and according to the terms of the
approval.

The Administrators’ remuneration for the Company has been and will be calculated by reference to an hourly
rate as detailed in our Initial Notice to Creditors on 27 July 2022.
The tasks performed during the Administration have been allocated amongst the WXA staff with the requisite
qualifications and experience to complete the work in a timely and efficient manner. The level and experience
of staff is a prime consideration when allocating resources to the various activities required to be performed
during the Administration.
Attached at Appendix D to this Report is our Remuneration Report which sets out the calculation of the
remuneration which we are seeking creditor approval for in detail. In summary, we seek creditor approval for:
Voluntary Administrators Remuneration
▪

Current remuneration for the period 26 July 2022 to 19 August 2022 in the amount of $40,715.50,
exclusive of GST; and

▪

Prospective remuneration for the period 20 August 2022 to the date of the Second Meeting, currently
scheduled for 30 August 2022, in the amount of $20,000, exclusive of GST.

Liquidators’ Remuneration (if appointed)
▪

Prospective remuneration from the commencement to the finalisation of the Liquidation in the amount of
$50,000 exclusive of GST.

Should creditors have any queries regarding the calculation of the current and prospective remuneration we
are seeking approval for, we request that creditors please contact Angus Malouf of our office prior to the
Second Meeting.
A copy of our Remuneration Report is provided at Appendix D.
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Enquiries
Should you have any enquiries please contact this office on (02) 9210 1700 or by email at
amalouf@wexted.com.
Dated this 22nd day of August 2022
Yabonza Group Pty Ltd (Administrators Appointed)

Andrew McCabe
Joint and Several Administrator

Joseph Hayes
Joint and Several Administrator
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Appendix A
FORM 535
CORPORATIONS ACT 2001

ACN 620 161 604

Subregulation 5.6.49(2)

FORMAL PROOF OF DEBT OR CLAIM (GENERAL FORM)
To the Joint and Several Administrators of Yabonza Group Pty Ltd (Administrators Appointed)
1.
This is to state that the company was, on 26 July 2022(1) and still is, justly and truly indebted to(2) (full name):
.................................................................................................................................................................................
(‘Creditor’)
.................................................................................................................................................................................
of (full address)
for $ ................................................................................................. dollars and ................................................... cents.
Particulars of the debt are:
Date
Consideration(3)
Amount $
GST
Remarks(4)
state how the debt arose
included $ include details of voucher substantiating
payment

2.

To my knowledge or belief the creditor has not, nor has any person by the creditor's order, had or received any manner
of satisfaction or security for the sum or any part of it except for the following: ..........................................................

Date

Insert particulars of all securities held. Where the securities are on the property of the company, assess the value of
those securities. If any bills or other negotiable securities are held, specify them in a schedule in the following form:
Drawer
Acceptor
Amount $ c
Due Date

I am not a related creditor of the Company (5)
I am a related creditor of the Company (5)
relationship:_______________________________________________
If the form is being used for the purpose of voting at a meeting:
Is the debt you are claiming assigned to you?

No

Yes

If yes, attach written evidence of the debt, the assignment and consideration given.
If yes, what value of consideration did you give for the assignment (eg, what amount did you pay
for the debt?)

3A.(6)*
3B.(6)*

Attached
$

I am employed by the creditor and authorised in writing by the creditor to make this statement. I know that the debt was
incurred for the consideration stated and that the debt, to the best of my knowledge and belief, still remains unpaid and
unsatisfied.
I am the creditor's agent authorised to make this statement in writing. I know that the debt was incurred and for the
consideration stated and that the debt, to the best of my knowledge and belief, still remains unpaid and unsatisfied.

DATED this

day of

2022

Signature of Signatory....................................................................................................................................................................
NAME IN BLOCK LETTERS .........................................................................................................................................................
Occupation .....................................................................................................................................................................................
Address ..........................................................................................................................................................................................
See Directions overleaf for the completion of this form

OFFICE USE ONLY
POD No:
Date Received:

/

Entered into CORE IPS:
Amount per ROCAP

$

/

ADMIT (Voting / Dividend) - Ordinary

$

ADMIT (Voting / Dividend) – Preferential

$

Reject (Voting / Dividend)

$

Object or H/Over for Consideration

$

Reason for Admitting / Rejection
TOTAL PROOF

PREP BY/AUTHORISED
DATE AUTHORISED

/

$

/

CV-F-134

Proof of Debt Form Directions
*

Strike out whichever is inapplicable.

(1)

Insert date of Court Order in winding up by the Court, or date of resolution to wind up, if a voluntary winding up.

(2)

Insert full name and address (including ABN) of the creditor and, if applicable, the creditor's partners. If prepared by
an employee or agent of the creditor, also insert a description of the occupation of the creditor.

(3)

Under "Consideration" state how the debt arose, for example "goods sold and delivered to the company between the
dates of .....................................................", "moneys advanced in respect of the Bill of Exchange".

(4)

Under "Remarks" include details of vouchers substantiating payment.

(5)

Related Party / Entity: Director, relative of Director, related company, beneficiary of a related trust.

(6)

If the Creditor is a natural person and this proof is made by the Creditor personally. In other cases, if, for example,
you are the director of a corporate Creditor or the solicitor or accountant of the Creditor, you sign this form as the
Creditor’s authorised agent (delete item 3A). If you are an authorised employee of the Creditor (credit manager etc),
delete item 3B.
Annexures

A.

If space provided for a particular purpose in a form is insufficient to contain all the required information in relation to a
particular item, the information must be set out in an annexure.

B.

An annexure to a form must:
(a)

have an identifying mark;

(b)

and be endorsed with the words:

i)

(c)

"This is the annexure of (insert number of pages) pages marked (insert an identifying mark)
referred to in the (insert description of form) signed by me/us and dated (insert date of signing);
and
be signed by each person signing the form to which the document is annexed.

C.

The pages in an annexure must be numbered consecutively.

D.

If a form has a document annexed the following particulars of the annexure must be written on the form:

E.

(a)

the identifying mark; and

(b)

the number of pages.

A reference to an annexure includes a document that is with a form.
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Appendix A
CORPORATIONS ACT 2001
Insolvency Practice Rules (Corporations)
75-25 & 75-150
APPOINTMENT OF PROXY
CREDITORS MEETING
YABONZA GROUP PTY LTD (ADMINISTRATORS APPOINTED)
ACN 620 161 604 (“the Company”)
*I/*We(1)
Of
being a creditor of the Company, appoint(2)
or in his or her absence
to vote for me/us on my/our behalf at the meeting of creditors to be held on 30 August 2022, or at any
adjournment of that meeting.
Please mark any boxes with an
Proxy Type:

X

General

Special

Resolution 1 – To consider and if thought fit pass the
following resolution (pick one):
a) “That the Company be wound up and Andrew McCabe
and Joseph Hayes of Wexted Advisors be appointed as
Joint and Several Liquidators of the Company”.
b) “That the company execute a Deed of Company
Arrangement”.
c) That the Administration end and the conduct of the
Company be passed back to the Directors of the
Company”.
Resolution 2 – To consider and if thought fit, approve the
Administrators’ current remuneration from 26 July 2022 to
19 August 2022
“That the remuneration of the Joint and Several Administrators
for the period from 26 July 2022 to 19 August 2022, calculated
on hours spent by the Joint and Several Voluntary
Administrators, their partners and their staff, at the hourly rates
detailed in the schedule of rates forming part of the Initial
Remuneration Notice provided to creditors, be approved in the
amount of $40,715.50 (exclusive of GST), and that the Joint and
Several Voluntary Administrators can draw the remuneration
immediately or as required.”
Resolution 3 –To consider and if thought fit, approve the
future remuneration of the Administrators from 20 August
2022 to the finalisation of the Administration
“That the remuneration of the Joint and Several Administrators
for the period from 20 August 2022 to the finalisation of the
Administration, calculated on hours spent by the Joint and
Several Administrators, their partners and their staff, at the

For

Against

Abstain

hourly rates detailed in the schedule of rates forming part of the
Initial Remuneration Notice provided to creditors, be approved
in the amount of up to $20,000 (exclusive of GST), and that the
Joint and Several Voluntary Administrators can draw the
remuneration on a monthly basis or as required.”
Resolution 4 – To consider and if thought fit, approve the
Internal Disbursements of the Administrators
“That the Internal Disbursements for the Joint and Several
Administrators for the period from 26 July 2022 to the finalisation
of the Administration, calculated utilising the rates of charge
detailed in the Initial Remuneration Notice provided to creditors,
be approved in the amount of up to $2,000 (exclusive of GST),
and that the Joint and Several Administrators can draw the
internal disbursements on a monthly basis or as required.”
Resolution 5 – To consider and if thought fit, approve the
remuneration of the Joint and Several Liquidators for the
period of the Liquidation (if applicable)
“That the remuneration of the Joint and Several Liquidators for
the period from the commencement to the finalisation of the
Liquidation, calculated on hours spent by the Joint and Several
Liquidators, their partners and their staff, at the hourly rates
detailed in the schedule of rates forming part of the Initial
Remuneration Notice provided to creditors, be approved in the
amount of up to $50,000 (exclusive of GST), and that the Joint
and Several Liquidators can draw the remuneration on a
monthly basis or as required.”
Resolution 6 – To consider and if thought fit, approve the
Internal Disbursements of the Liquidators (if applicable)
“That the Internal Disbursements of the Joint and Several
Liquidators for the period of the Liquidation, calculated utilising
the rates of charge detailed in the Initial Remuneration Notice
provided to creditors, be approved in the amount of up to $2,000
(exclusive of GST), and that the Joint and Several Liquidators
can draw the Internal Disbursements on a monthly basis or as
required.”
Resolution 7 – To consider and if thought fit, approve the
formation of a Committee of Inspection (if applicable)
“That a committee of inspection be formed for the Liquidation”
Resolution 8 – To consider and if thought fit, approve the
ability of the Liquidators to compromise debts (if
applicable)
“That so far as necessary for the benefit of winding up the
Company, the Liquidators are hereby authorised pursuant to
section 477(2A) of the Corporations Act 2001 to compromise
any debts greater than the prescribed amount.”
Resolution 9 – To consider and if thought fit, approve the
ability of the Liquidators to enter into agreements
exceeding 3 months (if applicable)
“That so far as necessary for the beneficial winding up of the
Company, the Liquidators are hereby authorised pursuant to
section 447(2B) of the Corporations Act 2001 to enter any
VA-B-024

agreements on behalf of the Company involving a term or
obligations extending for more than three months.”
Resolution 10 – To consider and if thought fit, approve the
Destruction of Books and Records (if applicable)
“That subject to obtaining approval from the Australian
Securities and Investments Commission pursuant to subsection
70-35(3)(b) of the Insolvency Practice Schedule (Corporations),
the books and records of the Company and of the Liquidators
may be destroyed by the Liquidators within a period of twelve
months after the deregistration of the Company”.
DATED this

day of

2022.

Signature
CERTIFICATE OF WITNESS
This certificate is to be completed only if the person giving the proxy is blind or incapable of writing. The signature of the creditor,
contributory, debenture holder or member must not be witnessed by the person nominated as proxy.
I, ..................................................................................... of .....................................................................................................................
certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the person appointing
the proxy and read to him or her before he or she signed or marked the instrument.
Dated:
Signature of Witness:
Description:
Place of Residence:
*

Strike out if inapplicable

(1) If a firm, strike out "I" and set out the full name of the firm.
(2) Insert the name, address and description of the person appointed.

VA-B-024

Appendix B

Yabonza Group Pty Ltd (Administrators Appointed)
Creditor Listing
Name

Related
Party

Books and Records /
POD claim ($)

Aadit Seshasayee

No

136,836.99

Almeno Number One Pty Ltd ATF Yabonza Funding Unit Trust

No

1,255,744.66

BDO Services Pty Ltd

No

25,338.36

Boardwalk Superannuation Fund

No

39,627.50

Deutsch Miller Pty Limited

No

125,770.06

Heidi Guenther

Yes

464,531.72

Keynest Services Ltd

No

22,728.50

Mark Trowell

Yes

594,755.74

Perpetual Services Pty Limited

No

11,000.00

Saref Investments Pty Ltd ATF S&C Allan Family Trust

No

136,836.99

Simon Kinsey

Yes

450,000.00

Tuscany Pty Ltd

No

130,000.00

Vizuri Holdings Pty Ltd ATF Vizuri Super Fund

No

50,000.00

Yabonza Australia Pty Ltd

Yes

290,646.62

Yabonza Marketplace Pty Ltd

Yes

5,832.20
3,739,649.34

Source: Proofs of Debt received and Company's books and records

Appendix C

Form 529
CORPORATIONS ACT 2001
Section 439A
Insolvency Practice Rules (Corporations)
75-10, 75-15 & 75-20
NOTICE OF SECOND MEETING OF CREDITORS OF COMPANY UNDER ADMINISTRATION
YABONZA GROUP PTY LTD ACN 620 161 604
(Administrators Appointed) (the Company)
Notice is given that second meetings of creditors of the Company will be held as follows:
Date:
Time:
Address:

Tuesday, 30 August 2022
10:00am (AEST)
Via Microsoft Teams only
Agenda

The purpose of the meeting is for creditors to:
1. Consider the Administrators’ Report to Creditors;
2. Receive a statement of the Administrators opinion and reasons for the opinion:
a) Whether it would be in the creditors’ interests for the Company to be wound up; or
b) Whether it would be in the creditors’ interests for the Company to execute a Deed of Company
Arrangement (DOCA). No DOCA proposal has been received to date; or
c) Whether it would be in the creditors’ interests for the Administration to end.
3. Receive any other information known to the Administrators to enable the creditors to make an
informed decision about the matters above;
4. Receive details of any transactions that appear to the Administrators to be voidable transactions
in respect of which money, property, or other benefits that may be recoverable by a Liquidator
under part 5.7B of the Act;
5. Resolve that:
a) The Company be wound up; or
b) The Company execute a Deed of Company Arrangement; or
c) The Administration end.
6. Consider and if thought fit, approve the remuneration of the Administrators;
7. Consider and if thought fit, approve the future remuneration of the Administrators;
8. Consider and if thought fit, approve the internal disbursements of the Administrators;
9. If creditors resolve that the Company should enter into Liquidation:
a) Consider and if thought fit, approve the Liquidators’ future remuneration;
b) Consider and if thought fit, approve the Liquidators’ internal disbursements;
c) Consider and if thought fit, approve the formation of a committee of inspection and if so,
determine who the members of the committee will be;
d) Consider and if thought fit, approve the Liquidators’ ability to compromise debts (if applicable);
e) Consider and if thought fit, approve the Liquidators’ ability to enter into agreements exceeding
3 months (if applicable); and
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f)

Consider and if thought fit, approve the early destruction of books and records; and

10. Consider any other business that may lawfully be brought forward.
Other information
Pursuant to the Insolvency Practice Rules (Corporations) section 75-85 (entitlement to vote as
creditor at meetings of creditors):
(1) A person other than a creditor (or the creditor’s proxy or attorney) is not entitled to vote at the
meeting of creditors;
(2) Subject to subsections (3), (4) and (5), each creditor is entitled to vote and has one vote; and
(3) A person is not entitled to vote as a creditor unless:
a) His or her debt or claim has been admitted wholly or in part by the external administrator;
and
b) If 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:
i.

Those particulars; or

ii.

If required – a formal proof of debt or claim.

The meeting will be conducted using Microsoft Teams. Should you wish to participate in the
meeting, please contact Angus Malouf on (02) 9210 1700 or by email at amalouf@wexted.com.
Proofs of debt and proxies must be submitted by 5:00pm on Monday, 29 August 2022.
Please contact Angus Malouf on (02) 9210 1700 or by email at amalouf@wexted.com if creditors have
any queries.
DATED this 22nd day of August 2022

Andrew McCabe
Joint and Several Administrator
Wexted Advisors
Level 12, 28 O'Connell Street
Sydney NSW 2000
Telephone: (02) 9210 1700
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1.

Declaration
We, Andrew McCabe and Joseph Hayes have undertaken a proper assessment of this remuneration
claim for our appointment as Joint and Several Administrators of Yabonza Group Ltd (Administrators
Appointed) in accordance with the law and applicable professional standards. We are satisfied that
the remuneration claimed is in respect of necessary work, properly performed, or to be properly
performed, in the conduct of the Administration.

2.

Executive Summary
To date, no remuneration has been approved or paid in this administration. This remuneration
approval report details approval sought for the following fees:
Current remuneration approval sought:

Reference Amount (excl. GST)

1. Voluntary Administration
Resolution 2
“That the remuneration of the Joint and Several
Administrators for the period from 26 July 2022 to 19 August
2022, calculated on hours spent by the Joint and Several
Voluntary Administrators, their partners and their staff, at the
hourly rates detailed in the schedule of rates forming part of
the Initial Remuneration Notice provided to creditors, be
approved in the amount of $40,715.50 (exclusive of GST),
and that the Joint and Several Voluntary Administrators can
draw the remuneration immediately or as required.”

3.1

$40,715.50

3.2

$20,000.00

Resolution 3
“That the remuneration of the Joint and Several
Administrators for the period from 20 August 2022 to the
finalisation of the Administration, calculated on hours spent by
the Joint and Several Administrators, their partners and their
staff, at the hourly rates detailed in the schedule of rates
forming part of the Initial Remuneration Notice provided to
creditors, be approved in the amount of up to $20,000
(exclusive of GST), and that the Joint and Several Voluntary
Administrators can draw the remuneration on a monthly basis
or as required.”

Total – Voluntary Administrators’ remuneration

$60,715.50
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Resolution 4
“That the Internal Disbursements for the Joint and Several
Administrators for the period from 26 July 2022 to the
finalisation of the Administration, calculated utilising the rates
of charge detailed in the Initial Remuneration Notice provided
to creditors, be approved in the amount of up to $2,000
(exclusive of GST), and that the Joint and Several
Administrators can draw the internal disbursements on a
monthly basis or as required.”

$2,000.00

Total – Administrators’ disbursements

$2,000.00

3. Liquidation (if applicable)

Resolution 5
“That the remuneration of the Joint and Several Liquidators
for the period from the commencement to the finalisation of
the Liquidation, calculated on hours spent by the Joint and
Several Liquidators, their partners and their staff, at the hourly
rates detailed in the schedule of rates forming part of the
Initial Remuneration Notice provided to creditors, be
approved in the amount of up to $50,000 (exclusive of GST),
and that the Joint and Several Liquidators can draw the
remuneration on a monthly basis or as required.”

Total – Liquidators’ remuneration

3.4

$50,000.00

$50,000.00

Resolution 6
“That the Internal Disbursements of the Joint and Several
Liquidators for the period of the Liquidation, calculated
utilising the rates of charge detailed in the Initial
Remuneration Notice provided to creditors, be approved in
the amount of up to $2,000 (exclusive of GST), and that the
Joint and Several Liquidators can draw the Internal
Disbursements on a monthly basis or as required.”

Total – Liquidators’ disbursements

$2,000.00

$2,000.00

Please refer to report section references detailed above for full details of the calculation and
composition of the remuneration approval sought.
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3.

Description of work completed / to be completed

3.1 Resolution 2 – Administrators’ accrued remuneration
“That the remuneration of the Joint and Several Administrators for the period from 26 July 2022 to 19
August 2022, calculated on hours spent by the Joint and Several Voluntary Administrators, their
partners and their staff, at the hourly rates detailed in the schedule of rates forming part of the Initial
Remuneration Notice provided to creditors, be approved in the amount of $40,715.50 (exclusive of
GST), and that the Joint and Several Voluntary Administrators can draw the remuneration immediately
or as required.”
Company:

Yabonza Group Pty Ltd (Administrators Appointed)

Period from:

26 July 2022

Period to:

19 August 2022

Practitioner(s):

Andrew McCabe and Joseph Hayes

Administration Type: Voluntary Administration
Firm:
Task Area
Assets
4.7 Hours
$2,128.00

Wexted Advisors
General Description
Shareholdings

Includes
Reviewing shareholdings in subsidiaries and
considering value (if any) of shareholdings
Reviewing and assessing intercompany loans

Creditor enquiries, requests &
directions

Receiving and responding to creditor and
shareholder enquiries via telephone and email
Meetings with creditors regarding
administration process, background
information etc
Reviewing and preparing initial
correspondence to creditors and their
representatives via email and post

Creditors
43.6 Hours
$17,479.50

Compiling information requested by creditors
and shareholders
Security interests / PPSR
registrations

Conducting searches of the PPSR register
Notifying PPSR registered creditors of
appointment
Identifying assets subject to security interests
Preparing correspondence to PPSR creditors
requesting information / documentation
Reviewing lease / finance agreements
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Task Area

General Description
Creditor reports

Includes
Preparing and issuing initial circular to creditors
advising of appointment and convening first
meeting of creditors
Preparing declaration of independence,
relevant relationships and indemnities
Preparing IPR section 75-225 report to
creditors regarding investigations and second
meeting

Dealing with proofs of debt

Receipting and filing PODs when not related to
a dividend
Requesting further information from claimants
Liaising with solicitors regarding creditor claims
Adjudicating on proofs of debt for voting
purposes

Meetings

Preparing meeting notices, proxies and
advertisements
Forwarding notice of meeting to all known
creditors
Preparing meeting file, including agenda,
certificate of postage, attendance register, list
of creditors, reports to creditors, advertisement
of meeting and draft minutes of meeting.
Convening first meeting of creditors
Attending meetings with unitholders
Preparing minutes of meeting
Responding to stakeholder queries and
questions immediately following meeting
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Task Area

General Description
Conducting investigations

Includes
Collecting company books and records
Reviewing company’s books and records
Reviewing and preparing company nature and
history
Conducting and summarising statutory
searches
Preparing comparative financial statements
Reviewing specific transactions and liaising
with director regarding certain transactions
Liaising with stakeholders regarding timeline
and certain transactions

Investigations
40.0 Hours
$17,865.00

Preparing investigation file
Preliminary investigations into possible
voidable transactions
Preliminary investigations into possible
insolvent trading and potential breaches of
director’s duties
Correspondence with director

Preparing and issuing a director’s pack
Reviewing and considering directors’ ROCAP
Liaising with directors regarding status of
administration

Correspondence

Correspondence with various parties and
maintaining file notes

Document maintenance/file
review/checklist

Filing of documents

Insurance

Identifying potential issues requiring attention
of insurance specialists

Administration
9.6 Hours
$3,243.00

Updating checklists

Correspondence with insurer regarding initial
and ongoing insurance requirements
Reviewing insurance policies
Correspondence with previous brokers
Bank account administration

Preparing correspondence opening accounts
Requesting bank statements
Correspondence with bank regarding specific
transfers
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Task Area

General Description
ASIC Forms

Includes
Preparing and lodging ASIC forms including
505, 531, 5011, 507 etc
Correspondence with ASIC regarding statutory
forms

ATO and other statutory
reporting

Notification of appointment

Planning / Review

Discussions regarding status of administration

Liaising with ATO where required

Total: $40,715.50 (excl. GST)
Total hours: 97.9
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3.2 Resolution 3 – Administrators’ future remuneration
“That the remuneration of the Joint and Several Administrators for the period from 20 August 2022 to
the finalisation of the Administration, calculated on hours spent by the Joint and Several
Administrators, their partners and their staff, at the hourly rates detailed in the schedule of rates forming
part of the Initial Remuneration Notice provided to creditors, be approved in the amount of up to
$20,000 (exclusive of GST), and that the Joint and Several Voluntary Administrators can draw the
remuneration on a monthly basis or as required.”
Company:

Yabonza Group Pty Ltd (Administrators Appointed)

Period from:

20 August 2022

Period to:

Finalisation of the Administration

Practitioner(s):

Andrew McCabe and Joseph Hayes

Administration Type: Voluntary Administration
Firm:
Task Area

Wexted Advisors
General Description
Debtors

Includes
Preparing correspondence to debtors
Liaising with debt collectors and solicitors
regarding recovery action

Assets
$2,500.00

Other assets

Tasks associated with realising trademark
assets
Tasks associated with cash at bank
Tasks associated with identifying and valuing
other assets

Creditor enquiries, requests &
directions

Receiving and responding to creditor and
shareholder enquiries via telephone and email
Maintaining creditor and shareholder enquiry
register
Compiling information requested by creditors
and shareholders

Creditors
$7,500.00

Dealing with proofs of debt

Receipting and filing PODs when not related to
a dividend
Requesting further information from claimants
Liaising with solicitors regarding creditor claims
Corresponding with OSR and ATO regarding
PODs when not related to a dividend
Adjudicating on proofs of debt for voting
purposes
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Task Area

General Description
Meetings

Includes
Preparing meeting file, including agenda,
certificate of postage, attendance register, list
of creditors, reports to creditors, advertisement
of meeting and draft minutes of meeting.
Convening second meeting of creditors
Preparing and lodging minutes of meeting with
ASIC
Responding to stakeholder queries and
questions immediately following meeting

Conducting investigations

Reviewing company’s books and records
Reviewing specific transactions and liaising
with director regarding certain transactions
Liaising with director regarding certain
transactions
Liaising with stakeholders regarding certain
transactions

Investigations
$7,500.00

Preliminary investigations into possible
voidable transactions
Preliminary investigations into possible
insolvent trading and potential breaches of
director’s duties
Correspondence with
Directors

Liaising with director regarding status of
administration

Correspondence

Correspondence with various parties and
maintaining file notes

Court Proceedings

Preparing for and attending Court Proceedings
regarding Almeno Extension Application

Document maintenance/file
review/checklist

Filing of documents

Administration
$2,500.00

File reviews
Updating checklists

Insurance

Correspondence with insurer regarding initial
and ongoing insurance requirements
Identifying potential issues requiring attention
of insurance specialists

Bank account administration

Correspondence with bank regarding transfers
of funds and specific transactions
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Task Area

General Description
ASIC Forms

Includes
Preparing and lodging ASIC forms including
530, etc
Correspondence with ASIC regarding statutory
forms

ATO and other statutory
reporting

Liaising with ATO where required

Planning / Review

Discussions regarding status of administration

Total: $20,000.00 (excl. GST)
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3.3 Resolution 5 – Liquidators’ future remuneration (if applicable)
“That the remuneration of the Joint and Several Liquidators for the period from the commencement to
the finalisation of the Liquidation, calculated on hours spent by the Joint and Several Liquidators, their
partners and their staff, at the hourly rates detailed in the schedule of rates forming part of the Initial
Remuneration Notice provided to creditors, be approved in the amount of up to $50,000 (exclusive of
GST), and that the Joint and Several Liquidators can draw the remuneration on a monthly basis or as
required.”
Company:

Yabonza Group Pty Ltd (Administrators Appointed)

Period from:

30 August 2022

Period to:

Finalisation of the Liquidation

Practitioner(s):

Andrew McCabe and Joseph Hayes

Administration Type: Liquidation
Firm:
Task Area

Assets
$3,000.00

Wexted Advisors
General Description

Includes

Shareholdings

Receiving distributions from shareholdings in
subsidiaries (if applicable)

Debtors

Correspondence with debtors
Collecting debtors
Liaising with debt collectors and solicitors

Other assets

Tasks associated with realising other assets

Creditor and unitholder
enquiries, requests &
directions

Receiving and responding to creditor and
shareholder enquiries
Maintaining creditor and shareholder enquiry
register
Reviewing and preparing correspondence to
creditors, shareholders and their
representatives by email and post

Creditors
$15,000.00

Compiling information requested by creditors
and shareholders
Security interests / PPSR
registrations

Preparing correspondence to PPSR creditors
requesting information / documentation
Reviewing lease / finance agreements
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Task Area

General Description
Creditor reports

Includes
Preparing statutory reports to creditors
Preparing further reports to creditors regarding
the status of the liquidation, asset realisations,
outcome of investigations, etc.

Dealing with proofs of debt

Receipting and filing PODs when not related to
a dividend
Requesting further information from claimants
Liaising with solicitors regarding creditor
claims
Corresponding with OSR and ATO regarding
PODs when not related to a dividend
Adjudicating on proofs of debt for voting
purposes

Proposals to Creditors

Preparing proposal notices and voting forms
Forwarding notice of proposal to all known
creditors
Reviewing votes and determining outcome of
proposal
Preparing and lodging proposal outcome with
ASIC

Conducting investigation

Collecting company books and records
Reviewing company’s books and records
Reviewing specific transactions and liaising
with director regarding certain transactions
Liaising with director regarding certain
transactions

Investigation
$25,000.00

Finalising investigation into possible voidable
transactions and consider recovery actions
Finalising investigation into possible insolvent
trading / breach of directors duties and
consider recovery actions
Preparing investigation file
Lodgement of investigation report with ASIC
Preparing and lodging supplementary report if
required
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Task Area

General Description
Examinations (if applicable)

Includes
Preparing brief to solicitor
Liaising with solicitor(s) regarding
examinations
Attendance at examination
Reviewing examination transcripts
Liaising with solicitor(s) regarding outcome of
examinations and further actions available

Litigation / Recoveries
(if applicable)

Internal meetings to discuss status of litigation
Preparing brief to solicitors
Liaising with solicitors regarding recovery
actions
Attending to negotiations
Attending to settlement matters

ASIC reporting

Preparing statutory investigation reports
Liaising with ASIC

Correspondence

Correspondence with various parties and
maintaining file notes

Document maintenance/file
review/checklist

First month, then six monthly liquidation
reviews
Filing of documents
File reviews
Updating checklists

Insurance
Administration
$7,000.00

Identifying potential issues requiring attention
of insurance specialists
Correspondence with insurer regarding initial
and ongoing insurance requirements
Reviewing insurance policies
Correspondence with previous brokers

Bank account administration

Preparing correspondence opening and
closing accounts
Requesting bank statements
Bank account reconciliations
Correspondence with bank regarding specific
transfers
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Task Area

General Description
ASIC Form 524 and other
forms

Includes
Preparing and lodging ASIC forms including
505, 509D, 5601, 5602, 5603 etc
Correspondence with ASIC regarding statutory
forms

ATO and other statutory
reporting

Notification of appointment

Finalisation

Notifying ATO of finalisation

Preparing BAS

Cancelling ABN / GST registration
Completing checklists
Finalising WIP
Planning / Review

Discussions regarding status of administration

Books and records / storage

Dealing with records in storage
Sending job files to storage

Total: $50,000.00 (excl. GST)
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4. Calculation of Remuneration
Yabonza Group Pty Limited (In Liquidation) - Liquidation for the period 26 July 2022 to 19 August 2022

Employee

Position

Andrew McCabe

Partner

$/hour Total
(exc actual
GST) hours

Total
($)

Assets
hrs
$

Creditors
hrs
$

Task area
Investigations
hrs
$

hrs

Admin

$

700

14.7

10,290.00

-

-

6.7

4,690.00

7.0

4,900.00

1.0

700.00

James Le Messurier Manager

500

24.2

12,100.00

3.5

1,750.00

8.8

4,400.00

9.4

4,700.00

2.5

1,250.00

Patrick Skippen

Assistant Manager

450

1.0

450.00

-

-

1.0

450.00

-

-

-

-

Lachlan Minogue

Assistant Manager

450

0.6

270.00

0.6

-

-

-

-

-

Angus Malouf

Senior Accountant

375

37.3

13,987.50

-

Connor Lewis

Undergraduate

180

20.1

3,618.00

97.9

40,715.50

Subtotal (exc GST)
GST
Total remuneration (inc GST)
Average hourly rate (exc GST)

4,071.55
44,787.05
416

270.00

-

-

15.7

5,887.50

20.6

7,725.00

1.0

375.00

0.6

108.00

11.4

2,052.00

3.0

540.00

5.1

918.00

4.7

2,128.00

43.6 17,479.50

40.0 17,865.00

9.6

3,243.00

453

401

447

338
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5.

Likely impact on dividends
The Administrators are seeking to have their remuneration approved by creditors under section 60-10 of the
Insolvency Practice Schedule (Corporations). The proposed resolutions outline the terms for that approval. This
Remuneration Report provides detail of the Administrators and Liquidators proposed remuneration.
Administrators’, Deed Administrators’ and Liquidators’ remuneration is paid in priority to unsecured creditors in
accordance with the priorities provided by section 556 of the Corporations Act. If the proposed resolutions are
passed it will allow the Administrators / Deed Administrators / Liquidators to draw their fees from the funds either
presently held or funds recovered in the future. This may reduce the pool of funds available for distribution to
unsecured creditors.
The passing of the proposed resolutions will also allow for further work to be performed in the external
administration, possibly resulting in further recoveries to be made or identified for the benefit of creditors.

6.

Statement of remuneration claim
Resolution 2
“That the remuneration of the Joint and Several Administrators for the period from 26 July 2022 to 19 August
2022, calculated on hours spent by the Joint and Several Voluntary Administrators, their partners and their staff,
at the hourly rates detailed in the schedule of rates forming part of the Initial Remuneration Notice provided to
creditors, be approved in the amount of $40,715.50 (exclusive of GST), and that the Joint and Several Voluntary
Administrators can draw the remuneration immediately or as required.”
Resolution 3
“That the remuneration of the Joint and Several Administrators for the period from 20 August 2022 to the
finalisation of the Administration, calculated on hours spent by the Joint and Several Administrators, their
partners and their staff, at the hourly rates detailed in the schedule of rates forming part of the Initial
Remuneration Notice provided to creditors, be approved in the amount of up to $20,000.00 (exclusive of GST),
and that the Joint and Several Voluntary Administrators can draw the remuneration on a monthly basis or as
required.”
Resolution 5
“That the remuneration of the Joint and Several Liquidators for the period from the commencement to the
finalisation of the Liquidation, calculated on hours spent by the Joint and Several Liquidators, their partners and
their staff, at the hourly rates detailed in the schedule of rates forming part of the Initial Remuneration Notice
provided to creditors, be approved in the amount of up to $50,000.00 (exclusive of GST), and that the Joint and
Several Liquidators can draw the remuneration on a monthly basis or as required.”
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7.

Remuneration recoverable from external sources
As outlined in our DIRRI, we received an upfront payment of $20,000 to cover our initial remuneration and
expenses associated with the Voluntary Administration of the Company. This does not include any indemnities
we may be entitled to under the law.

8.

Disbursements
Disbursements can be divided into two types:


Internal disbursements such as photocopying, printing and postage. These disbursements, if charged to
the Administration, would generally be charged at cost; though some expenses such as telephone calls,
photocopying and printing may be charged at a rate which recoups both variable and fixed costs. The
recovery of these costs must be on a reasonable commercial basis.



Externally provided services - these are recovered at cost. Examples of externally provided disbursements
include legal fees, travel or accommodation.
Classification
Internal

External

Disbursements

Charges

Photocopying

$0.20 per copy

Printing

$0.20 per copy

Postage

Australia Post rates

Storage

$40 per box

Searches, couriers, advertising and ASIC Lodgement
fees

At cost

ASIC Service Levy

Estimated at $80 per
Company in external
administration and per
notifiable event

Professional services (non-insolvency) for specific
tasks that are properly incurred by independent
consultants

At a reasonable cost

Non-professional services incurred with a third party
in relation to work required

At a reasonable cost

The following resolutions will be put to creditors for their approval.
Resolution 4
“That the Internal Disbursements for the Joint and Several Administrators for the period from 26 July 2022 to
the finalisation of the Administration, calculated utilising the rates of charge detailed in the Initial Remuneration
Notice provided to creditors, be approved in the amount of up to $2,000 (exclusive of GST), and that the Joint
and Several Administrators can draw the internal disbursements on a monthly basis or as required.”
Resolution 6
“That the Internal Disbursements of the Joint and Several Liquidators for the period of the Liquidation, calculated
utilising the rates of charge detailed in the Initial Remuneration Notice provided to creditors, be approved in the
amount of up to $2,000 (exclusive of GST), and that the Joint and Several Liquidators can draw the Internal
Disbursements on a monthly basis or as required.”
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9.

Report on progress of the administration
Please refer to the Administrators’ Report to Creditors dated 22 August 2022.

10. Summary of receipts and payments
We note that the only receipt in the Administration to date has been the receipt of $20K referred to in Section
7 above.

11. Queries
Creditors have the right to request further information from the external administrator if they wish to do so.
Please contact this office on (02) 9210 1700 or at amalouf@wexted.com.

12. Information sheet
The remuneration sheet guide "Approving Fees Guide to Creditors" can be accessed from the ASIC website.
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Appendix E
CORPORATIONS ACT 2001
DECLARATION OF INDEPENDENCE, RELEVANT RELATIONSHIPS AND INDEMNITIES
Yabonza Group Pty Limited ACN 620 161 604
(Administrators Appointed)(“the Company”)
The purpose of this document is to assist creditors with understanding any relevant relationships that
we have with parties who are closely connected to the Company and any indemnities or upfront
payments that have been provided to us. This information is provided so you have trust and confidence
in our independence and, if not, you can ask for further explanation or information and can act to remove
and replace us if you wish.
We note there are no relationships that are such that our independence is affected.
This declaration is made in respect of ourselves and staff at Wexted Advisors. We are members of
Australian Restructuring Insolvency and Turnaround Association (ARITA). We acknowledge that we
are bound by the ARITA Code of Professional Practice.
A.

Independence
We have assessed our independence and we are not aware of any reasons that would prevent us from
accepting these appointments. There are no other known relevant relationships, including personal,
business and professional relationships that should be disclosed beyond those we have disclosed in
this document.

B.

Declaration of Relationships
How we were referred this appointment
On 26 April 2022, John Bush, a shareholder of the Company, introduced Andrew McCabe of
Wexted Advisors to Peter Kinsey, Stephen Barrow and Cameron Knight to discuss restructuring
options available to the Company and subsidiaries. Mr Bush previously worked at Ferrier Hodgson at
the same time as Mr McCabe, in or around 2001 to 2005, and have remained in contact. There was
no formal engagement or work undertaken by Wexted Advisors following this initial introduction.
On 25 May 2022, Mr Bush recirculated the introductory email of Mr McCabe to Mr Barrow and
Mr Peter Kinsey, including contact phone numbers to arrange a follow up meeting.
On 30 May 2022, Mr Barrow provided Mr McCabe with a copy of a notice of termination of the
Master Services Agreement between Yabonza Asset Management Pty Ltd (YAM) as trustee for the
Yabonza Rent Roll fund (Fund), The Wealth Partnership Pty Ltd (TWP) and Yabonza Australia Pty
Ltd, signed by Tony Rumble and Paul Manka, directors of YAM.
At 2.30pm on 30 May 2022, Mr McCabe and Mr James Le Messurier of Wexted Advisors attended a
directors meeting with Mr Barrow, Mr Peter Kinsey, Mr Knight, Mr Simon Kinsey and Mr Bush in
response to the termination letter. Mr McCabe provided a general overview of the external
administration options available and the processes, this included voluntary administration and
creditors voluntary administration options.
This was followed by conference calls with these parties on 29 June 2022, 13 July 2022 and
25 July 2022 to further discuss the external administration options and process.
From around 29 June 2022 to the date of appointment, Wexted Advisors staff obtained read only
access to Company financial records in the Xero Accounting System, other Company records and
reviewed ASIC company searches to understand the corporate structure of the group and interactions
between the entities within the group to prepare for a potential appointment as external
administrators.

The Voluntary Administration appointment was referred to us by Mr Bush, a shareholder of the
Company and an employee of a subsidiary, at the request of the directors. We believe that this
referral does not result in a conflict of interest or duty because:


Mr Bush has not previously referred any insolvency matters to our firm; and



There is no expectation, agreement or understanding between ourselves and the referrer, or the
Company (or subsidiaries) about the conduct of this administration and we are free to act
independently and in accordance with the law and the requirements of the ARITA Code of
Professional Practice.

Did we meet with the Company, the Company Directors or their Advisers before we were
appointed?
☒ Yes ☐ No
We had several videoconference meetings with the Company directors, Mr Kinsey and Mr Barrow
between 26 April 2022 and 26 July 2022, regarding our appointment. The video conference meetings
were held on 26 April 2022, 30 May 2022, 29 June 2022, 13 July 2022 and 25 July 2022, for the
purpose of:


Obtaining sufficient information about the Company (and subsidiaries) to advise the Company
Directors on the options available to the Companies; and



To obtain a general understanding of the financial position of the businesses.

We received no remuneration for any advice provided during this period.
We believe that these meetings and discussions do not result in a conflict of interest or duty
because:


The Courts and ARITA’s Code of Professional Practice specifically recognise the need for
Members to provide advice on the insolvency process and the options available and do not
consider that such advice results in a conflict or is an impediment to accepting the appointment;



The nature of the advice provided to the Company (or subsidiaries) is such that it would not be
subject to review and challenge during the course of the Voluntary Administration; and



The pre-appointment advice will not influence our ability to be able to fully comply with the
statutory and fiduciary obligations associated with the Voluntary Administration of the Company
in an objective and impartial manner.

We have provided no other information or advice to the Company (or the subsidiaries), the Director
or advisors prior to our appointment beyond that which we have outlined in this DIRRI.
C.

Declaration of Relationships
Within the previous two years, we or our firm, had a relationship with:
the Company

☐ Yes ☒ No

The Directors?

☐ Yes ☒ No

Any associates of the
Company (i.e. associated
entities or their directors)?

☐ Yes ☒ No

A former insolvency
practitioner appointed to the
Company?

☐ Yes ☒ No

A secured creditor entitled to
enforce a security over the
whole or substantially the

☐ Yes ☒ No

whole of the Company’s
property?
Other creditors?

☐ Yes ☒ No

We have any other relationships that we consider are relevant to creditors assessing our
independence?
☐ Yes ☒ No
Within the 24-month period prior to our appointment as Administrators to the Companies,
Wexted Advisors has not had any previous business / financial / commercial dealings with the
Referrer, the Directors, the Company (or subsidiaries) or any related parties. Wexted Advisors is
not reliant on the Referrer for work in terms of number and or value of assignments.
D.

Group Company Appointments
The appointment as voluntary administrators is being made solely to Yabonza Group Pty Limited
A.C.N. 620 161 604.
We advise that on the same day as our appointment as voluntary administrators, on 26 July 2022 the
members of the eight (8) subsidiaries of the Company, appointed Andrew McCabe as liquidator. A
schedule of the subsidiaries is provided below.

E.

Name

ACN

Yabonza Holdings Pty Ltd

620 722 616

Yabonza Australia Pty Ltd

620 722 634

Yabonza Marketplace Pty Ltd

624 895 067

Yabonza Keys Pty Ltd

624 913 499

Yabonza Operations Pty Ltd

616 105 563

Yabonza Portfolio 1 Pty Ltd

649 822 015

Yabonza Portfolio 2 Pty Ltd

652 717 452

A.C.N. 168 090 293 Pty. Ltd.

168 090 293

Indemnities and up-front payments
We have been provided with an up-front payment of $20,000 to meet part of our remuneration for the
conduct of this voluntary administration.
Name

Mr Barrow, Mr Kinsey

Relationship with
Yabonza Group
Pty Limited

Directors

Nature of indemnity or payment
Upfront indemnity payment of $20,000. In the
event there are sufficient asset realisations in the
administration to meet costs and expenses in full,
indemnity payment will be refunded to the extent
of such realisations.

This does not include any statutory indemnities we may be entitled to under the law.
In relation to seven (7) subsidiaries of the Company, we received an up-front payment of $50,000 from
the directors to meet part of our remuneration for the conduct of the creditors voluntary liquidations. No
up-front payment was received for the liquidation of Yabonza Australia Pty Ltd.
We have not received any other indemnities or upfront payments that should be disclosed.
Dated: 27 July 2022

.....................................................
Joseph Hayes

.....................................................
Andrew McCabe

Notes:
1.

The assessment of independence has been made based on an evaluation of the significance of any threats
to independence and in accordance with the requirements of the relevant legislation and professional
Standards.

2.

If circumstances change, or new information is identified, we are required under the Corporations Act 2001
and ARITA’s Code of Professional Practice to update this Declaration and provide a copy to creditors with
our next communication as well as table a copy of any replacement declaration at the next meeting of the
Company’s creditors. For creditors’ voluntary liquidations and voluntary administrations, this document and
any updated versions of this document are required to be lodged with ASIC.

Appendix F

Insolvency information for directors, employees, creditors and
shareholders
This information sheet (INFO 39) lists ASIC's information sheets for directors, employees, creditors and shareholders
affected by a company's insolvency.
We have produced these with endorsement from the Australian Restructuring Insolvency & Turnaround Association
(ARITA).
The information sheets give a basic understanding of the three most common company insolvency procedures –
liquidation, voluntary administration and receivership – as well as the independence requirements for external
administrators and approving external administrator remuneration. There is also a glossary of commonly used insolvency
terms.

List of information sheets
INFO 41 Insolvency: A glossary of terms
INFO 42 Insolvency: A guide for directors
INFO 43 Insolvency: A guide for shareholders
INFO 45 Liquidation: A guide for creditors
INFO 46 Liquidation: A guide for employees
INFO 54 Receivership: A guide for creditors
INFO 55 Receivership: A guide for employees
INFO 74 Voluntary administration: A guide for creditors
INFO 75 Voluntary administration: A guide for employees
INFO 84 Independence of external administrators: A guide for creditors
INFO 85 Approving fees: A guide for creditors

Where can I get more information?
Further information is available from the ARITA website. The ARITA website also contains the ARITA Code of
Professional Practice for Insolvency Practitioners.

This is Information Sheet 39 (INFO 39) updated on 1 September 2017. Information sheets provide concise
guidance on a specific process or compliance issue or an overview of detailed guidance.
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Appendix G

Creditor Information Sheet
Offences, Recoverable Transactions and
Insolvent Trading
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.
Failure to act in good faith.
Making improper use of their position as an officer or employee, to gain, directly or indirectly, an
advantage.
Making improper use of information acquired by virtue of the officer’s position.
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.
Performing or exercising a function or power as an officer while a company is under administration.
Contravening a court order against taking part in the management of a corporation.
Taking part in the management of corporation while being an insolvent, for example, while
bankrupt.
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.
Dishonest failure to observe requirements on making loans to directors or related companies.
Paying dividends except out of profits.
Failure to keep proper accounting records.
Obstruction of an auditor.
Failure to comply with requirements for the preparation of financial statements.
Unauthorised dealing with company's property during administration.
Failure by directors to assist administrator, deliver records and provide information.
Failure to deliver up books and records to the administrator.
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.

181
182
183
184

198G
206A
206A, B
206A, B
209(3)
254T
286
312
314-7
437D(5)
438B(4)
438C(5)
590

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.

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.
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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 entitlements, the liquidator or the employee may seek to recover compensation
from that person. It will only be necessary to satisfy the court that there was a breach on the balance of
probabilities. There is no time limit on when the transaction occurred.

Unreasonable payments to directors
Liquidators have the power to reclaim ‘unreasonable payments’ made to directors by companies prior to liquidation.
The provision relates to 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:
•
•
•

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:
•
•
•

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

The proceeds of any recovery for insolvent trading by a liquidator are available for distribution to the unsecured
creditors before the secured creditors.

Important note: This information sheet contains a summary of basic information on the topic. It is not a substitute for legal
advice. Some provisions of the law referred to may have important exceptions or qualifications. This document may not contain
all of the information about the law or the exceptions and qualifications that are relevant to your circumstances.
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