MINUTES OF THE 96th ANNUAL GENERAL MEETING
OF KEMP & DENNING LIMITED, ABN 81 009 475 941
HELD IN THE GREEN ROOM, WREST POINT, 410 SANDY BAY ROAD, HOBART
ON WEDNESDAY 23 OCTOBER 2019 AT 10:31 AM
PRESENT:
G F Allison, D A Moody, C A G Kemp, S G Allison, B L Moody, P M Moody,
B B Willson, C J Gibson, P Groves, J D Groves, B E Simpson, T Hickey
(representing T H Management Services Pty Ltd), N M Campbell,
W A Kennedy, J R Shaw (Proxy for C J Shaw), A J Arnold, B Hall, R M Rex,
A G Kemp, E M Kemp, S M Allison-Rogers, K J Allison, E E Cooper, M J Creese,
R E G Kemp, M B Thorpe, J M Wallace, W G Wallace, M B Ibbott,
M E Seabrook, A J McKinlay, M J Kimber (representing Treasure Island Hire
Boat Company Pty Ltd), N D Kimber (representing Impex Pty Ltd), T Young,
A B McKay, V R Smith, D J Alexander, R T Banks, A E Coupe, J E Kidd,
H M Kidd, S A Foster, B A C Creese, R F Ibbott, L C Burns, P J Alexander,
C A Hunt
CHAIRMAN:
The Chairman of Directors, Greg Goodman, took the chair.
IN ATTENDANCE:
Director, Kemp & Denning Limited, Charles Kemp
Director, Kemp & Denning Limited, Robert Rex
Director, Kemp & Denning Limited, Susan Allison-Rogers
Alternate Director, Kemp & Denning Limited, Edward Kemp
General Manager, Kemp & Denning Limited, Jason Hutton
Company Secretary, Kemp & Denning Limited, Anna Smith
Company Auditors (BDO) represented by Craig Stephens and David Palmer.
APOLOGIES:
Apologies were received from M A Rayner, J M Hebbink, G E Petterd and
K M Petterd.
NOTICE OF MEETING:
The Notice of Meeting was taken as read.
MINUTES:
Minutes of the 95th Annual General Meeting held on 27 September 2018 have
been approved by the Directors and signed as a true record of decisions
made at the meeting. A copy of the Minutes is available on the website.
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ORDINARY BUSINESS:
1.

FINANCIAL REPORTS AND THE DIRECTORS’ AND AUDITORS’ REPORT FOR
THE YEAR ENDED 31 MAY 2019.

Mr G Goodman delivered the Chairman’s Address.
Mr J Hutton addressed the meeting and provided an overview of the
Company’s position on a range of subjects raised by shareholders prior to the
meeting.
Shareholder questions received prior to the meeting are as follows:
How did profit compare with budget?
At our AGM last year, we expected earnings for 2019 to fall between
$150,000 and $300,000. Despite the ongoing challenge of dwindling sales, we
are pleased to report underlying operating profit inclusive of interest income
of $149,000.
Following the inevitable closure of the Hobart store, how much capital per
share is expected to be returned to shareholders?
As stated by the chair in his address, after all store closure costs, the Directors
expect to return a further $8.00 per share to shareholders.
How will capital be efficiently returned to shareholders?
The Directors have relied on professional advice from BDO to determine the
best option to return capital to shareholders. Ultimately any tax impact to
shareholders will manifest at the individual level and more specifically how
their shares are held. To this end, BDO recommended a two-phase approach
to efficiently return capital to shareholders.
Phase one was completed on the 29th May 2019 with payment of a fully
franked dividend of $5.03 per share to shareholders. The timing of this
distribution utilised all the available franking credits and was carefully
planned, given the announcement by the Federal Opposition Party that if
elected, cash refunds of franking credits to individuals and superannuation
funds would be denied, starting from the 1st July this year.
Phase two, which is yet to be implemented, involves closing down the
company by way of a Members Voluntary Liquidation. A member’s voluntary
liquidation is the most tax effective way to close down a solvent company
with non-taxable capital gains. K&D generated significant capital gains on
the sale of 103 Melville Street and 159 Harrington Street as well as the sale of
90 Melville Street in FY2018.
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From a tax perspective, only a registered liquidator can return capital and
retain the nature of that capital as a pre-CGT Capital Gain. In effect that
means using a liquidator means shareholders will receive any payment as a
return of capital and not as an unfranked dividend.
All shareholders should obtain their own advice as to the Capital Gains Tax
impact of this return of capital on their own circumstances however it is likely
that all shareholders who acquired their shares before 20th September 1985
will receive the payment as a tax-free pre-CGT return of capital. For those
shareholders where shares were acquired post CGT it is likely they will have a
Capital Gains Tax event that they need to consider.
In any event we would encourage all shareholders to obtain their own
advice as to the impact on their own unique circumstances.”
The voluntary liquidation process is relatively straight-forward and initiated by
the Directors. A general meeting of shareholders is called to consider
resolutions that the company be wound up, that all surplus cash be
distributed and that a Liquidator be appointed. Shareholders also approve
the amount of the liquidator’s remuneration.
Upon distribution of the cash, the liquidation is finalised and the company is
ultimately deregistered by ASIC three months after the Liquidator has
completed the process.
Shareholders should understand that once a liquidator is appointed to K&D,
the directors pass control of the company to the liquidator to secure tax
clearance in order to distribute surplus capital. To this end, it is intended that
management be tasked to close-down the business and sell all remaining
company assets to maximise returns, arrange payments for creditors, wrapup any outstanding contracts or legal disputes, as well as the final GST bill.
Management to complete all relevant legal paperwork and final tax
accounts prior to handover to the liquidator.
Why not carry on as an investment Company?
As announced by the Chair, we do not consider we have the appropriate
scale to successfully morph into an investment company. The Directors
consider that shareholders are better placed to invest their own money
pursuant to their individual appetite for risk and return.
When can shareholders expect cash to be returned?
Currently we have a lease in place with UTAS which does not expire until 6th
May 2021. Shareholders should further understand that the University has the
option to cancel the lease at 6 months’ notice. The Directors acknowledge
that uncertainty remains over the future of the business and the timing of any
capital return will ultimately depend on when the Hobart store ceases to
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trade. In the event that we trade to the end of the lease a capital return is
likely at the end of 2021.
What are the Hobart closure costs forecast to be and are these costs
reflected in the current net assets?
It is currently estimated that we will record a loss of $2.5m to successfully close
the Hobart store. This includes all trading losses to clear inventory, and staff
termination costs of approximately $1m. The expected loss on closure is not
reflected in our current net assets of $24.5m.
What is the total capital returned since 2014?
Since February 2014, shareholders have received $8.24 per share in dividends
and as previously mentioned can expect a further $8.00 per share after
closure. In dollar terms, that equates to a cash return of $43.58m or $16.24 per
share.
2.

ELECTION OF DIRECTORS:

The Deputy Chairman moved that Mr R M Rex, who retires by rotation under
clause 11.3 of the company’s constitution, and being eligible, is re-elected as
a director of the company.
The proxy votes received are as follows:
For
Against
Abstain
Open Proxies for specific individuals
Open proxies in favour of the Chairman

Shares
10,434
Nil
Nil
78,958
1,500

There was no discussion and the motion was carried on a show of hands.
The Chairman moved that Mrs S M Allison-Rogers, who retires by rotation
under clause 11.3 of the company’s constitution, and being eligible, is reelected as a director of the company.
The proxy votes received are as follows:
For
Against
Abstain
Open Proxies for specific individuals
Open Proxies in favour of the Chairman

Shares
10,434
Nil
Nil
78,958
1,500

There was no discussion and the motion was carried on a show of hands.
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3.

GENERAL BUSINESS:

Questions raised by:
A J McKinlay
Q
A
Q
A

Note 6 – Key Management Expenses – Given the six key management
personnel listed, these costs would appear to be manifestly excessive.
J Hutton replied that performance criteria were established against
which bonuses were paid on their achievement.
Note 20 – Employee Entitlements Provisions – Is there a redundancy
component included in the provision?
D Palmer replied that the accounts were prepared on a going concern
basis for the foreseeable future and accordingly redundancy provisions
are not included.

C Gibson
Q
A

Note 16 – Other Payables – What is included in this amount?
J Hutton replied the outstanding GST of approximately $3M on the sale
of 103 Melville Street.

M Kimber
Q
A

I note the University can terminate the lease by giving 6 months’ notice,
does Kemp & Denning also have the same right?
G Goodman replied that K&D do not have the same right.

Q
A

Do we know the cost of the Liquidator?
G Goodman replied we have a quote for $20,000 which includes tax
clearance.

Q
A

Is there a plan to pay any further dividends?
G Goodman replied no, not at this stage as it is tax effective to
distribute via a Liquidator.

R E G Kemp commended the Board and Management for their execution of
the 3 Year Plan.
He also acknowledged his father, A G Kemp Jnr, for his outstanding
contribution over many years.
CLOSE OF MEETING:
The Chairman thanked Shareholders for their attendance and closed the
meeting at 10:58am.
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