NOTICE OF GENERAL MEETING
Village National Holdings Limited ACN 158 332 284 (Company)

Notice is given that the Extraordinary General Meeting of Shareholders of Village National
Holdings Limited (Village National or Company) will be held at:
Date and Time:

24th April 2019 | 10:00am

Location:

Level 18, Waterfront Place, 1 Eagle Street, Brisbane Qld 4000

BACKGROUND
Attached to this Notice is an Explanatory Memorandum which outlines:
(a)

the nature of the proposed financial assistance under section 260A of the
Corporations Act 2001 (Cth) to be given by OICS Holdings Pty Ltd ACN 154 660 803
(OICS), OICS Catering Pty Ltd ACN 134 194 317 (OICS Catering), OICS Camp Rental
Pty Ltd ACN 129 353 297 (OICS Camp Rental) and Seraph Eldercare Pty Ltd ACN 609
161 364 (Seraph) which will be wholly-owned subsidiaries of the Company
immediately following completion of the Acquisition;

(b)

the ratification of the shares issued to David Franklyn;

(c)

the approval of the shares to be issued to the exiting shareholders of OICS;

(d)

the approval and ratification of the issue of convertible notes to investors in the
Company.

1.

NOTICE OF PROPOSED RESOLUTION UNDER
SECTION 260B(1) OF THE CORPORATIONS ACT 2001 (CTH)
Notice is hereby given that the following resolution is proposed to be passed by all
shareholders.

PROPOSED RESOLUTION 1
To consider, and if thought fit, pass the following resolution as a special resolution
of the members of the Company that:
“For the purposes of section 260B(1) of the Corporations Act 2001 (Cth),
approval is given for the financial assistance to be provided by OICS Holdings Pty
Ltd ACN 154 660 803 (OICS), OICS Catering Pty Ltd ACN 134 194 317 (OICS
Catering), OICS Camp Rental Pty Ltd ACN 129 353 297 (OICS Camp Rental) and
Seraph Eldercare Pty Ltd ACN 609 161 364 (Seraph) which will be wholly-owned
subsidiaries of the Company immediately following completion of the
Acquisition as described in the Explanatory Memorandum accompanying the
Notice of the Meeting. “

2.

NOTICE OF PROPOSED RESOLUTION TO RATIFY SHARE ISSUE
Notice is hereby given that the following resolution is proposed to be passed by all
shareholders.

PROPOSED RESOLUTION 2
To consider, and if thought fit, pass the following resolution as an ordinary
resolution of the members of the Company that:
“That, members ratify and approve the previous issue of 14,000,000 shares
issued to David Franklyn as trustee for the Franklyn Trust as the equity
component of his remuneration pursuant to the terms of his Executive Services
Agreement.”
Voting Exclusion: The Company will disregard any votes cast by David Franklyn
and any of his associates. However, the Company need not disregard a vote if it is
cast by a person as a proxy for a person who is entitled to vote in accordance with
the directions on the Proxy Form or it is cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in accordance with a direction on the
Proxy Form to vote as the proxy decides.

3.

NOTICE OF PROPOSED RESOLUTION TO ISSUE SHARES TO
SHAREHOLDERS IN OICS
To consider, and if thought fit, pass the following resolution as an ordinary
resolution of the members of the Company that:

PROPOSED RESOLUTION 3
RESOLVED as an ordinary resolution by the members of the Company that:
“That, members approve the issue of 33,333,334 shares to the exiting
shareholders of OICS as part of the consideration pursuant to the Share Sale
Agreement and, the potential issue of a further 23,333,333 shares in the
Company at the election of the exiting shareholders in OICS, in place of further
cash consideration payable pursuant to the Share Sale Agreement.”
Voting Exclusion: The Company will disregard any votes cast by any exiting
shareholder of OICS and any of their associates. However, the Company need not
disregard a vote if it is cast by a person as a proxy for a person who is entitled to
vote in accordance with the directions on the Proxy Form or it is cast by the person
chairing the meeting as proxy for a person who is entitled to vote, in accordance
with a direction on the Proxy Form to vote as the proxy decides.

4.

NOTICE OF PROPOSED RESOLUTION TO ISSUE
CONVERTIBLE NOTES TO INVESTORS
Notice is hereby given that the following resolution is proposed to be passed by all
shareholders.
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PROPOSED RESOLUTION 4
To consider, and if thought fit, pass the following resolution as an ordinary
resolution of the members of the Company that:
“That, members ratify and approve the issue of convertible notes to investors
up to a maximum value of $1,500,000 to raise additional funds for future
acquisitions and expansions.”
Voting Exclusion: The Company will disregard any votes cast by any party who
participated in the issue and any of their associates. However, the Company need
not disregard a vote if it is cast by a person as a proxy for a person who is entitled
to vote in accordance with the directions on the Proxy Form or it is cast by the
person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.
By order of the Board.

28th March 2019

Secretary/Director

Date signed
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HOW TO VOTE
You may vote by attending the meeting in person, by proxy or authorised representative.
Voting in Person
To vote in person attend the meeting on the date and place as set out above.
Voting by Proxy
To vote by proxy, please complete and sign the Proxy Form enclosed with this Notice of
Extraordinary General Meeting, so that it is received no later than 10:00am on 22 April 2019.
Proxy forms received later than this time will be invalid.
By Hand:

Advanced Share Registry Services
110 Stirling Highway
NEDLANDS WA 6009

By Post:

Advanced Share Registry Services
PO Box 1156
NEDLANDS WA 6009

By Fax:

08 9262 3723

Your Proxy Form is enclosed.
This is an important document. Please read it carefully. If you are unable to attend the
Extraordinary General Meeting please complete the Proxy Form.
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EXPLANTORY MEMORANDUM

INTRODUCTION
This Explanatory Memorandum has been prepared for the information of the Shareholders
of the Company in connection with the business to be conducted at the Meeting. It forms
part of the Notice of Meeting and must be read together with that Notice.
Purpose of the Meeting
The purpose of this Meeting is to consider and vote on the Resolutions, being:
(a)

a resolution proposed to be passed as a special majority resolution of Village
National Holdings Limited ACN 158 332 284 (Village National) pursuant to
section 260B(3) of the Corporations Act 2001 (Cth) (the Corporations Act) to
approve the giving by OICS Holdings Pty Ltd ACN 154 660 803 (OICS), OICS Catering
Pty Ltd ACN 134 194 317 (OICS Catering), OICS Camp Rental Pty Ltd ACN 129 353 297
(OICS Camp Rental) and Seraph Eldercare Pty Ltd ACN 609 161 364 (Seraph)
(together, the OICS Group), companies that will, following the giving of the financial
assistance, be subsidiaries of Village National, of financial assistance within the
meaning of section 260A of the Corporations Act (each a Financial Assistance
Resolution);

(b)

the ratification of the shares issued to David Franklyn;

(c)

the approval of the shares to be issued to the exiting shareholders of OICS;

(d)

the approval and ratification of the issue of convertible notes to investors in the
Company.

This Explanatory Memorandum and the other attachments to the notice of general
meeting (the Notice) which it accompanies are important documents. Please read
them carefully.

RESOLUTION 1
A.

Background to The Requirement for Financial Assistance Resolution

1.

Restrictions on companies giving financial assistance
Under section 260A(1) of the Corporations Act a company may financially assist a
person to acquire shares (or units of shares) in the company or a holding company of
the company only if:
(a)

giving the assistance does not materially prejudice;
(i)

the interests of the company or its shareholders; or

(ii)

the company’s ability to pay its creditors; or
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2.

(b)

the assistance is approved by shareholders under section 260B of the
Corporations Act (as to which see clause 2 below); or

(c)

the assistance is exempted under section 260C of the Corporations Act.

Shareholder approval of financial assistance
For a company to financially assist a person to acquire shares (or units of shares) in
itself or a company of which it is a subsidiary, section 260B(1) of the Corporations
Act states that the financial assistance must be approved by its shareholders by:
(a)

a special resolution passed at a general meeting of the company, with no votes
being cast in favour of the resolution by the person acquiring the shares (or
units of shares) or by their associates; or

(b)

a resolution agreed to, at a general meeting, by all ordinary shareholders.

If, immediately after the acquisition, the company will have a holding company that
is a domestic corporation that is not listed in Australia and is not itself a subsidiary
of another domestic corporation (Ultimate Australian Holding Company), then
section 260B(3) requires that the financial assistance must also be approved by a
special resolution passed at a general meeting of that Ultimate Australian Holding
Company.
3.

Approval under section 260B(1) and section 260B(3)
The purpose of this Explanatory Memorandum is to explain in further detail the
proposed Financial Assistance Resolution set out in the Notice which must be passed
under section 260B(1) and section 260B(3) of the Corporations Act to enable the
giving of the financial assistance in connection with the Acquisition (as described
below).

B.

The Acquisition and Description of Involved Companies

4.

Approval under section 260B(1) and section 260B(3)
Village National is intending to acquire all of the shares in OICS (the Acquisition) and
the OICS Group have been requested to provide security for and guarantee the loan
arrangements through which Village National is borrowing funds to make the
Acquisition.
On completion of the Acquisition, OICS, OICS Catering, OICS Camp Rental and Seraph
will become wholly-owned subsidiaries of Village National.
Village National is not listed and is a domestic corporation which is not itself a
subsidiary of another domestic corporation.

5.

Resolution required in connection with the Financial Assistance
The OICS Group must have the financial assistance outlined in this Explanatory
Memorandum approved by a special resolution at general meetings of each company
with no votes being cast in favour of the resolution by the person acquiring the
shares or their associates or a unanimous resolution.
Since Village National is not listed, the financial assistance outlined in this
Explanatory Memorandum must be approved by a special resolution at a
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general meeting of the Part in accordance with section 260B(3) of the Corporations
Act.
C.

Relevant Financial Accommodation

6.

General
Village National Holdings Limited ACN 158 332 284 is intending to enter into a loan
arrangement with National Australia Bank (Lender) with drawings to be used for the
purpose of funding the consideration payable for the Acquisition and to refinance
certain indebtedness of the OICS Group (Facility).
This agreement is documented through the following:
(a)

Finance Agreement;

(b)

Unlimited Guarantee and Indemnity from each Security Provider;

(c)

Mortgage over property situated at 79 Belyando Avenue, Moranbah Queensland
4744 more particularly described in Certificate of Title Reference 50276879 Lot
5 Crown Plan M97372;

(d)

Mortgage over property situated at 35 Pritchard Road, Emerald Queensland
4720 more particularly described in Certificate of Title Reference 50785668 Lot
13 on SP 227973;

(e)

General Security Deed from each Security Provider.

There will also potentially be Intercreditor Deeds drafted which the Lender proposes
will be entered into by the exiting OICS shareholders and any parties to the
Convertible Notes issued, or to be issued, by Village National.
(collectively the Finance Documents).
Part of the terms of these loan arrangements require the OICS Group to grant
security over all of their present and after-acquired assets and guarantee the
obligations of Village National.
7.

The Facility
(a)

Facility limit and term
(i)

General Facility: has a limit of $6,795,000.00 and is repayable by 30
September 2020;

(ii)

Corporate Market Loan: has a limit of $3,000,000.00 and is repayable by
30 September 2020;

(iii)

Business Overdraft Facility: has a limit of $1,500,000.00 and is repayable
by 31 March 2020;

(iv)

Bank Guarantee Facility: has a limit of $200,000.00 and is repayable on
31 March 2020;

(v)

Business Credit Cards:
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Card Holder

Limit

Expiry Date

$10,000.00

31.03.2020

$150,000.00

31.03.2020

Village National Coal Country Operations
Pty Ltd ACN 154 970 457

$5,000.00

31.03.2020

Village National Emerald Operations Pty
Ltd ACN 155 204 381

$5,000.00

31.03.2020

Village National Pritchard Operations
Pty Ltd ACN 159 365 170

$5,000.00

31.03.2020

Village National
OICS Catering

Hire Purchase Facility:

(vi)

Facility Holder

Limit

Expiry Date

Village National Coal Country Operations
Pty Ltd ACN 154 970 457

$171,195.00

31.03.2020

Village National Coal Country Properties
Pty Ltd ACN 154 970 448

$531,594.00

31.12.2020

The Facility may be redrawn during the term of the facility but only where
there is a difference between the Floating Amount or the Cap Amount and
the amount actually drawn within these Amounts up that sub-type limit. It
may not however be redrawn if anything has occurred that could materially
affect its ability to repay the amount owing.
With regards to the allocation of drawing within the different limits, all
drawings will be allocated to the Floating Amount unless specified
otherwise by Village National or the Lender.
(b)

Purpose
The Facility is intended to be drawn for the following purposes:

(c)

(i)

to fund the cash component of consideration payable for the Acquisition,
and to meet certain costs and expenses relating to the Acquisition and
the Facility;

(ii)

to refinance certain indebtedness of Village National and its subsidiaries;
and

(iii)

to refinance certain indebtedness of the OICS Group.

Borrower
The Facilities are provided to:

4

(i)

Village National Holdings Limited ACN 158 332 284;

(ii)

Village National Coal Country Operations Pty Ltd ACN 154 970 457;

(iii)

Village National Emerald Operations Pty Ltd ACN 155 204 381;

(iv)

Village National Pritchard Operations Pty Ltd ACN 159 365 170;

(v)

Village National Coal Country Properties Pty Ltd ACN 154 970 448;

(vi)

OICS Catering Pty Ltd ACN 134 194 317;

(vii)

OICS Camp Rental Pty Ltd ACN 129 353 297;

(the Borrowers).
(d)

Other General Terms
The Finance Documents includes events of default, review events,
undertakings, representations and warranties from the Borrowers and
guarantors consistent with a facility of this nature or as required by the Lender
due to the particular circumstances of this transaction. The undertakings
include:
(i)

to provide the following financial statements and documentations in the
frequency detailed as follows:
(A)

Audited and consolidated Annual Financial Statement within 120
days after the end of each financial year;

(B)

Compliance Certificate within 45 days of the end of each quarter;

(C)

Unconsolidated management accounts (including balance sheet,
profit and loss statement and cash flow statement) within 45 days
of the end of each quarter;

(D)

Consolidated management accounts (including balance sheet, profit
and loss statement, cash flow statement and commentary on actual
to budget variance where greater than 15% on revenue, gross
margin, earnings before interest and tax or net profit after tax)
within 45 days of the end of each quarter;

(E)

Consolidated 3 way financial statement forecasts for the financial
year (including assumptions use in preparation) no later than 30
days after the commencement of the financial year;

(ii)

complying with strict financial covenants regarding the debt service
cover ratio, loan value ratio and senior operating leverage ratios which
must be maintained;

(iii)

not to acquire any entity, business, asset or real property without the
prior written consent of the Lender;

(iv)

not to make payments under or in connection with the
Convertible Notes or the arrangement with the Sellers except as
expressly permitted by the terms of any Intercreditor Deeds;
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(v)

not to pay any dividend or make payment of any shareholder loans or
related entity loans without the Lender’s prior written consent;

(vi)

to ensure that all financial information and projections provided were
prepared in accordance with generally accepted accounting principles,
give a fair view of the financial position of the relevant entities, are true
and accurate and are not misleading, have been prepared by
appropriately qualified persons and in good faith and on the basis of
recent historical information and reasonable assumptions;

(vii)

there is no litigation or other dispute process on foot which could, if
adversely determined have a material adverse effect which has not been
disclosed to the Lender;

(viii) to maintain all insurances for risks and in amounts which are in

accordance with what would be obtained by a prudent business practice
in that business or as otherwise reasonably required by the Lender which
note the Lender’s interest;
(ix)

no other financial indebtedness exists other than the permitted
indebtedness, being:
(A)

the note arrangement with the Sellers (i.e. the conversion to shares
if you fail to repay the deferred consideration);

(B)

the Convertible Notes up until 31 March 2021;

(C)

non-revolving finance lease, hire-purchase or similar arrangement
with ANZ Bank in an aggregate amount not exceeding $770,000.00
with unsecured guarantees;

(x)

to notify the Lender immediately upon becoming aware of any breach or
default under the Finance Agreement or the other material documents
(i.e. the Share Sale Agreement or Convertible Note Deeds);

(xi)

to provide the Lender with any documents at the same time they are
despatched to shareholders or creditors and provide NAB with any further
information regarding the financial position of the companies which is
reasonably requested by the Lender;

(xii)

not to significantly change the general nature of the business of any of
the companies from that carried on at the date of the Finance
Agreement;

(xiii) not to create or permit any encumbrance over any of the assets of the

companies other than those allowed in the Finance Agreement (being the
Specific Security Deed being granted to the Sellers, the securities being
given under the Convertible Note Deeds and any security over the
specific assets financed by the ANZ finance lease;
(xiv) not to acquire any asset which is subject to an encumbrance without the

prior consent of the Lender;
(xv)

not to enter into any transaction to sell, lease, license, transfer
or grant an interest in any asset other than a permitted disposal
(which must be on arm’s length terms and either made with the
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Lender’s consent or have a consideration of a maximum of $200,000.00 in
any 12 month period);
(xvi) not to enter into any amalgamation, demerger, merger or reconstruction

except a solvent reconstruction on terms approved by the Lender;
(xvii) not be a creditor unless the financial indebtedness is provided to a

member of the group, provided with the Lender’s consent or provided to
allow customers to acquire goods or services on extended terms in
ordinary trade;
(xviii) pay all taxes when due and payable;
(xix) pay for any valuation that the Lender obtains from time to time unless

there has been a valuation done in the past 3 years and there is no
default subsisting (and no default is revealed by a valuation);
(xx)

except with the prior written consent of the Lender, not:
(A)

redeem, buy-back, defease, retire or repay any share capital or
resolve to do so;

(B)

provide any financial assistance in connection with the acquisition
of shares in itself or in any of its holding companies;

(xxi) not enter into any profit sharing agreement in relation to any

encumbered property or any partnership or joint venture;
(xxii) not enter into any transactions other than on arms length;
(xxiii) comply with all of its obligations under the Share Sale Agreement and

Convertible Note Deeds and enforce these prudently at the directions of
the Lender;
in each case subject to agreed exceptions.
8.

Proceeds Account
Under the terms of the Finance Documents, the Borrowers authorise the Lender to
open such accounts as NAB reasonably determined to be necessary in connection
with the Facility and authorises the Lender to debit from those accounts any
amounts payable by the Borrowers in relation to that Facility.
There is reference within the Finance Documents that NAB may, in relation to the
Business Overdraft Facility, require OICS Catering to credit all or an agreed part of
its gross business income into a linked transaction account.

9.

Guarantee
The Finance Documents require guarantees and indemnities in respect of the Facility
from the following entities:
(a)

Village National Holdings Limited ACN 158 332 284;

(b)

Village National Pty Ltd ACN 153 233 839;

7

(c)

Village National Operations Pty Ltd ACN 154 330 257;

(d)

Village National Properties Pty Ltd ACN 154 330 248;

(e)

Village National Coal Country Operations Pty Ltd ACN 154 970 457;

(f)

Village National Emerald Operations Pty Ltd ACN 155 204 381;

(g)

Village National Pritchard Operations Pty Ltd ACN 159 365 170;

(h)

Village National Coal Country Properties Pty Ltd ACN 154 970 448;

(i)

Village National Emerald Properties Pty Ltd ACN 155 204 390;

(j)

Village National Pritchard Properties Pty Ltd ACN 159 365 063;

(k)

OICS Catering Pty Ltd ACN 134 194 317;

(l)

OICS Camp Rental Pty Ltd ACN 129 353 297;

(m)

OICS Holdings Pty Ltd ACN 154 660 803;

(n)

Seraph Eldercare Pty Ltd ACN 609 161 364.

The guarantees from OICS, OICS Catering, OICS Camp Rental and Seraph are subject
to the approvals of the Financial Assistance.
10.

Securities Granted
The following entities are to grant the Lender a general security interest over all of
their present and after acquired property:
(a)

Village National Holdings Limited ACN 158 332 284;

(b)

Village National Pty Ltd ACN 153 233 839;

(c)

Village National Operations Pty Ltd ACN 154 330 257;

(d)

Village National Properties Pty Ltd ACN 154 330 248;

(e)

Village National Coal Country Operations Pty Ltd ACN 154 970 457;

(f)

Village National Emerald Operations Pty Ltd ACN 155 204 381;

(g)

Village National Pritchard Operations Pty Ltd ACN 159 365 170;

(h)

Village National Coal Country Properties Pty Ltd ACN 154 970 448;

(i)

Village National Emerald Properties Pty Ltd ACN 155 204 390;

(j)

Village National Pritchard Properties Pty Ltd ACN 159 365 063;

(k)

OICS Catering Pty Ltd ACN 134 194 317;

(l)

OICS Camp Rental Pty Ltd ACN 129 353 297;

(m)

OICS Holdings Pty Ltd ACN 154 660 803;
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(n)

Seraph Eldercare Pty Ltd ACN 609 161 364.

The security from the OICS Group is subject to the approvals of the Financial
Assistance.
11.

Intercreditor arrangements
The Lender is still determining whether Intercreditor arrangements will be required.
We note however that in arranging the Facility, discussions were had with the
Lender in order to reduce the likelihood that these would be required by including
specific provisions within the Share Sale Agreement and Convertible Note Deeds to
provide:
(a)

that no instalments towards the delayed consideration amount will be payable
if Village National is in default of its obligations under the Finance Documents;
and

(b)

for standstill provisions to restrict the Sellers from commencing any action as a
result of a default by Village National for a period of 60 days after notice of
the default is given to the Lender.

D.

Financial Assistance

12.

The Finance Documents
It is proposed that, pursuant to the terms of the Finance Documents, the OICS Group
will become guarantors of all monies owing under the Finance Documents and
provide security over their present and after-acquired property.
Upon approval of the Financial Assistance, the OICS Group will (among other things)
become bound by the guarantees, indemnities and undertakings and give the
representations and warranties referred to above. In addition, it is proposed that
the OICS Group will grant security over its assets (the Security) as described above.

13.

Other Support
In addition, the OICS Group may, or may be required to:
(a)

subordinate intercompany claims;

(b)

make available directly or indirectly their cash flows (whether through
dividends, capital distributions, intercompany loans or otherwise) or other
resources in order to enable OICS, OICS Catering, OICS Camp Rental, Seraph
and the other guarantors to comply with their payment and other obligations in
respect of the Facility;

(c)

consent or agree to amendments to the Finance Documents, including
amendments that make their obligations more onerous;

(d)

provide additional support which may include incurring additional obligations
and/or providing additional guarantees, mortgages and/or charges on the same
or different terms to the Security;

(e)

provide other financial assistance in connection with the Acquisition
including, without limitation, in connection with any refinancing;
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(f)

transfer assets to, or assume liabilities of, Village National or other subsidiaries
or related entities of Village National.

E.

Financial Assistance Resolutions

14.

Financial assistance approvals
The entry by the OICS Group into, and the performance by Borrowers of their
obligations under the Finance Documents and the participation in the funding
arrangements and other transactions, all as described above, constitutes the giving
of financial assistance in connection with the Acquisition, within the meaning of
Part 2J.3 of the Corporations Act.
Pursuant to section 260B of the Act, it is proposed that the giving by the OICS Group
of the financial assistance be approved by:
(a)

(b)

(c)

(d)

(e)

the financial assistance resolution of OICS pursuant to section 260B(1) of the
Corporations Act to be:
(i)

passed as a special resolution at a general meeting of OICS, with no
votes being cast in favour of the resolution by the person acquiring the
shares or by their associates; or

(ii)

agreed to by all its Shareholders; and

the financial assistance resolution of OICS Catering pursuant to section 260B(1)
of the Corporations Act to be:
(i)

passed as a special resolution at a general meeting of OICS, with no
votes being cast in favour of the resolution by the person acquiring the
shares or by their associates; or

(ii)

agreed to by all its Shareholders; and

the financial assistance resolution of OICS Camp Rental pursuant to
section 260B(1) of the Corporations Act to be:
(i)

passed as a special resolution at a general meeting of OICS, with no
votes being cast in favour of the resolution by the person acquiring the
shares or by their associates; or

(ii)

agreed to by all its Shareholders; and

the financial assistance resolution of Seraph pursuant to section 260B(1) of the
Corporations Act to be:
(i)

passed as a special resolution at a general meeting of OICS, with no
votes being cast in favour of the resolution by the person acquiring the
shares or by their associates; or

(ii)

agreed to by all its Shareholders; and

a special resolution of the shareholders of Village National pursuant to
section 260B(3) of the Corporations Act.
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Because, immediately following the Acquisition, Village National will be the unlisted
holding company of OICS, the financial assistance resolution of Village National will
also be required to approve, for the purposes of section 260B(3) of the Corporations
Act, the financial assistance to be provided by the OICS Group.
15.

Reasons for giving financial assistance
The reason for the giving of the financial assistance described above is to enable the
Borrowers to comply with certain of their obligations under the Finance Documents
and to ensure that the Facility becomes available.
If such obligations are not complied with, the Facility may not become available or
an event of default under the Finance Documents could occur which will result in an
insufficiency for the funding needs of the Group generally and in connection with the
Acquisition.

16.

Effect of financial assistance
Each of the directors of Village National and the OICS Group do not currently believe
that the Borrowers are likely to default in their obligations under the Finance
Documents or in respect of the Facility.
The giving of the financial assistance described in this Explanatory Memorandum by
the OICS Group is unlikely to have any adverse effect on Village National, except
that its operations and the operations of the OICS Group will be restricted by the
representations and undertakings given by them under the Finance Documents.
The substantial effect of the financial assistance on the OICS Group is that they will
have guaranteed all amounts payable under the Finance Documents and have
granted the Security for such obligations. The operations of the OICS Group will also
be restricted by the representations and undertakings given by it under the Finance
Documents.

17.

Advantages of the proposed resolution
The advantage to Village National of the proposed resolution is that the OICS Group
will be able to provide the guarantees and give the Security which is a precondition
to the availability of the Facility. Funds to be available under the Facility are
required to enable Village National to pay the cash component of the consideration
for the Acquisition and the refinance its facilities and the facilities available to the
OICS Group contemporaneously with the completion of the Acquisition.
The advantages of the proposed resolution to the OICS Group include:
(a)

the Facility will be available. The directors of the OICS Group believe that this
is in the interests of the OICS Group because the OICS Group will:
(i)

have greater access to funding in the bank and capital markets as a result
of integration with the Village National Group; and;

(ii)

benefit from synergies, cost savings and greater growth potential through
its integration with the Village National Group;
(iii)

have access to additional working capital under the Facility.
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The directors of each of the OICS Group and Village National believe that
transactions contemplated by this Explanatory Memorandum are in the interests of
the OICS Group and Village National.
18.

Disadvantages to Parent of proposed resolutions
The directors of Village National do not believe there are any disadvantages to
Village National of the proposed resolution, except that the operations of Village
National and the OICS Group will be restricted by the undertakings and
representations and warranties given by Village National and the OICS Group under
the Finance Documents.

19.

Disadvantages to the OICS Group of the proposed resolution
The disadvantages of the proposed resolution for the OICS Group include the
following:
(a)

they will become liable for the amounts due under the Finance Documents.

(b)

their assets will be subject to security and their operations will be restricted
by the representations and undertakings given by them under the Finance
Documents;

(c)

Village National may default under the Facility;

(d)

the Lender may make a demand under the guarantee provided by it requiring
immediate repayment of the amounts due under the Finance Documents; and

(e)

the Lender may enforce the guarantee and/or Security granted by it to recover
the amounts due.

A demand made under the guarantees may result in the winding up of the OICS
Group and a sale of the assets of the OICS Group by the Lender upon an enforcement
of the Security or execution of a judgment for monies owing under the guarantee.
This may result in a return to Village National (and ultimately its shareholders)
significantly lower than could have been achieved had those assets been sold in the
ordinary course of business or had Village National or, as applicable, OICS, OICS
Catering, OICS Camp Rental and Seraph continued trading.
20.

Passing the Financial Assistance Resolution
The Financial Assistance Resolution under consideration is set out in the Notice that
accompanies this Explanatory Memorandum.
The Financial Assistance Resolution of the OICS Group will be passed if:
(a)

it is approved by special resolution at a general meeting of each of OICS, OICS
Catering, OICS Camp Rental and Seraph, with no votes being cast in favour of
the resolution by the person acquiring the shares or by their associates; or

(b)

it is agreed to by all of the OICS, OICS Catering, OICS Camp Rental and Seraph
Shareholders.
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The Financial Assistance Resolution of Village National will be passed if it is passed
as a special resolution with no votes being cast in favour of the resolution by the
person acquiring the shares or by their associates.
Shareholders may vote either for or against any of the Financial Assistance
Resolutions on which they have a vote.
F.

Recommendation
The directors of Village National and of OICS, OICS Catering, OICS Camp Rental and
Seraph recommend that the Shareholders vote in favour of the relevant Financial
Assistance Resolution to approve the giving of financial assistance.

G.

Notice to the Australian Securities and Investments Commission
As required by section 260B(5) of the Corporations Act, copies of the Notice and this
Explanatory Memorandum as sent to the shareholders were lodged with the
Australian Securities and Investments Commission before they were sent to the
shareholders.

H.

Disclosure
The directors of Village National and the OICS Group consider that this Explanatory
Memorandum contains all information known to Village National or to the OICS Group
that would be material to the shareholders in deciding how to vote on the proposed
resolution other than information which it would be unreasonable to require Village
National or the OICS Group to include because it has been previously disclosed to the
shareholders of Village National or the OICS Group.

RESOLUTION 2
Summary
On 18 January 2019, the Village National issued 14,000,000 Shares to David Franklyn as
trustee for the Franklyn Trust in satisfaction of the equity component of David Franklyn’s
remuneration under the Executive Services Agreement.
Shareholder ratification
In the interests of good corporate governance, Village National proposes that this issue be
ratified by the shareholder at general meeting.
The Directors recommend that you vote in favour of this resolution.
Voting Exclusion
The Village National will disregard any votes cast on this Resolution by David Franklyn and
any associates of David Franklyn.
However, the Village National need not disregard a vote if:
(a)

It is cast by a person as proxy for a person which is entitled to vote, in
accordance with the directions on the proxy form; or
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(b)

It is cast by the person chairing the meeting as proxy for a person which is entitled
to vote, in accordance with a direction on the proxy from to vote as the proxy
decides.

RESOLUTION 3
Summary
On 20 March 2019, the Village National agreed to issue 33,333,334 shares in the Company
to the exiting shareholders of OICS as part of the consideration payable pursuant to the
Share Sale Agreement and, at the election of the exiting shareholders in OICS, a further
23,333,333 shares in the Village National may be issued in place of further cash
consideration payable pursuant to the Share Sale Agreement.
Shareholder ratification
In the interests of good corporate governance, Village National proposes that this issue be
approved by the shareholder at general meeting.
The Directors recommend that you vote in favour of this resolution.
Voting Exclusion
The Village National will disregard any votes cast on this Resolution by any exiting
shareholder of OICS and any of their associates.
However, the Village National need not disregard a vote if:
(a)

It is cast by a person as proxy for a person which is entitled to vote, in accordance
with the directions on the proxy form; or

(b)

It is cast by the person chairing the meeting as proxy for a person which is entitled
to vote, in accordance with a direction on the proxy from to vote as the proxy
decides.

RESOLUTION 4
Summary
The Village National proposes to raise funds for future acquisitions and expansions through
the issue of convertible notes to investors up to a maximum value of $1,500,000.00.
Shareholder ratification
In the interests of good corporate governance, Village National proposes that the issue of
these convertible notes be ratified and approved by the shareholder at general meeting.
The Directors recommend that you vote in favour of this resolution.
Voting Exclusion
The Village National will disregard any votes cast on this Resolution by any by any
party who participated in the issue and any of their associates.
However, the Company need not disregard a vote if:
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(a)

It is cast by a person as proxy for a person which is entitled to vote, in accordance
with the directions on the proxy form; or

(b)

It is cast by the person chairing the meeting as proxy for a person which is entitled
to vote, in accordance with a direction on the proxy from to vote as the proxy
decides.

I.

Glossary
In this Explanatory Memorandum, unless defined otherwise:
Term

Meaning

Acquisition

defined in clause 4

Borrower

defined in clause 7(c)

Corporations Act

the Corporations Act 2001 (Cth)

Convertible Notes

The proposed convertible note arrangements
whereby investors provides funds to Village National
to be used for further acquisitions and expansions
which may, if not repaid in accordance with the
terms of the deed, be converted to shares in Village
National.

Explanatory Memorandum

this document.

Facility

the facility provided under the Finance Documents.

Finance Documents

defined in clause 6.

Finance Documents

the Finance Documents, the related guarantees and
security document sand any other related
documents.

Financial Assistance
Resolution

defined at the commencement of this Explanatory
Memorandum.

Share Sale Agreement

the agreement between Village National and the
shareholders of OICS whereby Village National
proposes to purchase all of the shares in OICS.

Village National Group

Village National and its subsidiaries.

Notice

The notice of general meeting which this
Explanatory Memorandum accompanies.

OICS

OICS Holdings Pty Ltd ACN 154 660 803

OICS Camp Rental

OICS Camp Rental Pty Ltd ACN 129 353 297

OICS Catering

OICS Catering Pty Ltd ACN 134 194 317
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Term

Meaning

OICS Group

OICS Holdings Pty Ltd ACN 154 660 803
OICS Catering Pty Ltd ACN 134 194 317
OICS Camp Rental Pty Ltd ACN 129 353 297
Seraph Eldercare Pty Ltd ACN 609 161 364

Parent

Village National Holdings Limited ACN 158 332 284.

Seraph

Seraph Eldercare Pty Ltd ACN 609 161 364
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Village National
Resources Workforce Accommodation:

March 2019

TO SHAREHOLDER

We are pleased to announce that Village National Holdings (Village National) has agreed to
purchase OICS Holdings Pty Ltd (OICS) for the purchase price of $10M.
The purchase is being completed by a combination of Village National raising 1.5M by
convertible note, 3.65M in bank funding, a vendor finance facility of 1.4M, vendor being
issued 2M shares at 6c per share and working capital contribution by the Vendor.
OICS is projected to achieve an EBITDA of 2.8M for the calendar year and is complimentary
acquisition to the Village National business.
The board is pleased to present this brief on Village National and OICS.
The board has called an EGM for the 24th of April at 10am to approve resolutions related
to the acquisition as per the Explanatory Memorandum.
Kind Regards
Rick Nelson
Director

IN SHORT
Village National Holdings Ltd

has acquired OICS Holdings Pty Ltd to capitalise on high demand
for workforce accommodation in metallurgical coal and oil & gas
production in Australia
Both Companies can maximise the return by leveraging existing
relationships and strategic locations

THESE TWO COMPANIES HAVE A GREAT TRACK RECORD

High quality workers camps

in strategic locations near high performing
metallurgical coal (steel) assets

Very well placed with existing clients

to expand on current locations
with minimal capital input for
very good returns

Very Experienced Board with proven

investor returns across multiple sectors

High performing services company
industry leading in it’s sector
ISO certified

Tier 1 O&G clients
National footprint

Very experienced management team
Extremely responsive
and dynamic to change

BUT TOGETHER THEY ARE
MORE THAN THE SUM OF THEIR PARTS

OICS capability and certifications applied
to VN allows immediate access to Tier 1
mining contracts previously not available
VN bolts on high quality management
expertise immediately

Tier 1 certification costs slashed in VN

Cost synergies with existing
businesses anticipated at
~$1M on existing business

Opportunity to expand OICS into
fixed camps with existing clients
with VN ownership

WE HAVE 2 ACCOMMODATION FACILITIES SERVICING COAL
Village National owns and operates two accommodation
facilities in Moranbah and Emerald and services a diverse clientele:
Coal Country Village
(Moranbah)
266 rooms
to be lifted to 418
Note – 48 rooms are
also leased as required
to satisfy current
demand

Pritchard Road Country
Resort (Emerald)
140 rooms

Mackay

Moranbah

New mine under
construction

Bowen Basin

Operating mine

Plans in place to increase
room numbers to 176

Emerald

Rockhampton
Gladstone

OICS SERVICES ONSHORE OIL & GAS AUSTRALIA WIDE
Australia’s leading provider in workforce camps

across Australia, specialising in mobile and rapid deploy
camps and services
Holds supply agreements with

NORTHERN
TERRITORY

WESTERN
AUSTRALIA

Insert map
with clients
using logos

SOUTH
AUSTRALIA

QUEENSLAND

NEW
SOUTH
WALES
VICTORIA

ACT

WE NOW HAVE A SERIES OF FIXED & MOBILE CAMPS
SERVICING THE OIL AND GAS SECTOR
Darwin

Morambah

NT

NORTHERN
TERRITORY

Alice Springs

Moomba
Gas Plant

WESTERN
AUSTRALIA

SURAT
BASIN

COOPER
BASIN

SOUTH
AUSTRALIA

NEW
SOUTH
WALES
VICTORIA

Adelaide

BOWEN
BASIN

QUEENSLAND

ACT

Emerald

Roma

Miles
Toowoomba

Brisbane

OICS SERVICES 3 MAIN MARKETS
Each market is separate and unique, however the services that OICS provides are largely the same;
being catering and (in the case of the remote area markets) camp management
Remote Area Services

Market serviced

Size of OICS’ addressable market¹
Key comments

Market 1 - OICS
Onshore Drilling Australia
Rigs in Country

Market 2 – OICS & VN
Other remote area oil & gas Fixed
Camps or Mobile Camp Rental

Market 3 – VN servicing currently
Remote area mining
/construction activity

c. $37 million p.a.

c. $150 million p.a.

> $1 billion p.a.

All under current MSA agreements

Includes Camp Rental of assets to
satisfy Market1

We see this market as unlocked with
the combination of OICS and VN

Highly certain, long term source
of demand for OICS’ services
underpinned by the LNG plants’
20 year take or pay contracts

Includes fixed camps available under
current MSA agreements and other
Qld Gas Operators available
Note – this is largely made up of
services contracts

Primarily fixed where VN would look
to build own and operate on
long-term contracts

FINANCIAL OUTLOOK – ORGANIC GROWTH
EBITDA
Village National
OICS

Total EBITDA

CY 2019
‘000

CY 2020
‘000

3,111

2,930

4,148

7,259

Village National has acquired OICS

A provider of camp management and catering services
to the onshore gas market

The business is expected to generate EBITDA of $3.111m in
FY2018/19 and is on target to achieve ~$2.930m CY2020
Purchase price is $10m
Both assets subject to due diligence

Provider of premium accommodation
solutions to the met-coal industry

6,673

9,603

With the addition of 250 rooms by 2020 will
deliver ~$4.148m EBITDA in 2019 and
$6.673m in 2020
Purchase price for assets is $11.4m

THE TEAM
Noel Griffin
Chairman

From 1982 to 1995, Noel was managing director of
Refrigerated Roadways Pty Ltd, which at one stage
claimed status as the largest refrigerated carrier in
Australia with assets of $74m and annual revenue of
$131m and 900 staff. Noel has also been the Managing
Director of Table Grape Growers Pty Ltd from 1997
to 2001 and is a life member of the World Presidents
Organization. He has also been a Director of
a number of listed and unlisted companies.

Brett McDonald
Non Executive Director

FDIA, GAICD BT (Surveying), AD Engineering
Civ B&C, Qld Builders License (Low Rise)

Currently the Executive Director of Public Housing
and Public Works for the Queensland Government,
Brett has a career of experience in Property, Projects,
Construction, Engineering, Telecommunication,
Operations and Maintenance and Manufacturing. Brett
was previously the President of Australasia for Red Sea
Housing Services where he organised the procurement
and modular construction of a 14,000 person camp in
Malaysia and a 432 person camp on Manus Island.

Andrew Hudson
CEO

Rick Nelson
Non Executive Director

Andrew has been CEO of OICS for 5 years and prior
to that was a senior manager at Spotless, Australia’s
largest services company. He is a growth specialist in
food and service based businesses in diverse, highbarrier-to-entry markets. Andrew was a shareholder
in OICS and has come across to Village National with
the recent acquision.

In 1982, Rick founded the Centrepoint Finance Group,
which grew rapidly throughout Australia, resulting in the
Group becoming one of Australia's largest commercial
finance brokers. In 1984 Rick set up Centrepoint Funding
which funded Insurance Premiums and non conforming
loans. Centrepoint Finance merged with Alliance Finance in
2005 and Rick assumed the role of Managing Director of
the merged Group. In 2007 he stepped aside to take on the
position of Deputy Chairman and non-executive director.
Rick was appointed Chairman of the Company in June 2009.

MAICD

Graeme Yukich
Non Executive Director

B.Com, ICAA, Dip. Financial Planning

Graeme founded Entrust t Private Wealth
Management in 2003 with the business providing
financial and investment advice to high net worth
clients. The business was sold to the ASX listed Euroz
Securities Limited In 2015, by which time funds under
management had grown to in excess of $600million.
Graeme is now actively involved in family business
interests which include property development,
vineyards, wine production and coffee roasting.

FAICD
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