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19 October 2018

Response to request to Convene General Meeting
•
•

•
•

Murray River Organics Board unanimously recommends against the resolutions contained in the Section 249D
notice received from the founders of MRG
The Company intends to continue with the $30.6M fully underwritten equity raising, and $64.3M debt
refinancing. This is the only proposal before the Company that secures the future of Murray River Organics, and
funds the future cashflow needs of the business. The capital raising will proceed in accordance with the
previously announced timetable
The $5M funding proposal from the founders is grossly inadequate to meet the funding needs of the business
and is not capable of acceptance
The Board will call a meeting of shareholders to properly consider the founders’ requisition within the
timeframe required under the Corporations Act

Murray River Organics Group Limited (ASX: MRG) (Company) advises that on 18 October 2018 it received the
attached notice under section 249D of the Corporations Act 2001 (Cth) (Requisition Notice) requesting that the
Company convene a meeting of the members of the Company (Meeting).
The Requisition Notice has been received from Kim Sorensen as trustee for the Sorensen Family Trust and Melanie
Alderton as trustee for the Jamel Family Trust, being entities associated with the founders and former executive
directors of Murray River Organics, Jamie Nemtsas and Erling Sorensen (the founders of the Company). The
requisitioning shareholders together hold an interest in approximately 8.98% of the Company's shares, having sold
down shares throughout 2018. At the time of the last EGM on 24 January, 2018, the founders held approximately
16.1%.
Pursuant to the Requisition Notice, the founders are requesting resolutions to:
•
•
•

terminate the capital raising announced by the Company on 9 October 2018 and which is currently
underway;
remove Keith Mentiplay and Michael Porter as directors of the Company; and
appoint the founders, Erling Sorensen and Jamie Nemtsas, as directors of the Company.

The Board notes that the Requisition Notice includes a statement on behalf of the requisitioning members in
support of the resolutions proposed. In accordance with section 249P of the Corporations Act, the Company is not
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required to release that statement until it issues the notice of meeting. However, in the interests of full disclosure
and transparency, the Company is releasing that Members' Statement with this announcement.
The Company will provide a fulsome response to the Members' Statement with the notice for the requisitioned
meeting. In the meantime, the Board of the Company, taking legal and other relevant financial and restructuring
advice, notes the following:
•

The Board considers that the original founders, who both left the Company in 2017 following significant
downgrades and loss of shareholder value, have been at the centre of the underlying problems and poor
management of the Company which resulted in its under-capitalisation. The Board views the requisition
request attached as a blatant attempt to thwart the opportunity for the Company to reset its balance sheet
and that it is misleading in its suggestions that there are alternatives to the capital raising capable of
delivering a superior return to shareholders.

•

The founders have also stated that they intend to engage Boab Capital to advise them in relation to
alternative proposals. Boab Capital is currently the subject of a confidentiality undertaking with the
Company that is on foot, has previously explored potential transactions as principle with Murray River
Organics. The Board questions Boab’s ability to act in the interests of all shareholders as advisor given their
prior conditional and incomplete interest to acquire some and all of the Company’s assets.

•

Given that the Requisition Notice proposes the election of Jamie Nemtsas and Erling Sorensen as directors
of the Company in place of Michael Porter and Keith Mentiplay, it is also with reluctance that we further
disclose that the external independent investigation conducted by KordaMentha into business and
operational practice and employee behaviours (as previously announced) contains serious allegations
against certain members of the former management of the Company, which includes the founders. This
investigation has been handed over to the relevant authorities. The Directors cannot in good conscience
recommend that the founders be reinstated to the Board in the context of the findings of the external
independent investigation.

•

The Board has previously disclosed that it has explored numerous options including alternative capital
raising structures, debt refinancing, asset sales and a potential sale of the entire Company to ensure the
Company not only remains an ongoing concern but is positioned to realise Murray River Organics’
significant potential.

•

The Company requires the capital raising to be completed as soon as possible to secure ongoing support of
the bank and to deliver on its projected growth plan. As previously disclosed, the ongoing support of the
bank is contingent on the Company raising $30 million of equity, which is fully underwritten and well
underway. The success of this equity raising when combined with the debt funding, will secure
approximately $94.6 million dollars of ongoing funding for the Company (being $30.6 million of equity and
$64.2 million of debt funding).
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•

The funding secured by the current capital raising is to be contrasted with the "$5 million line of credit"
that that the founders are proposing to fund the business while further alternative transaction paths are
pursued. The Board notes that such funding is grossly inadequate
o
o
o

•

It fails to meet the immediate needs of the business
The $5M line of credit would require the bank’s consent
The proposal does not address the pending maturity of $26.1M of bank facilities on 30 November
2018, as previously disclosed .

The Board continues to believe that the current capital raising, fully underwritten by Shaw & Partners,
presents the best possible outcome for shareholders and allows for them to retain their percentage holding
in the Company and an opportunity to benefit as the Company’s turnaround progresses. The Board further
believes that to delay or not complete the capital raising would not be in the best interests of shareholders,
particularly given that $26.1 million of the Company's debt facilities mature on 30 November 2018, and
the refinancing is subject to completion of the capital raising. Given the ability for all shareholders to protect
themselves from dilution under the renounceable entitlement offer underway, the Board recommends that
all shareholders participate in the current raising and will be investing alongside shareholders as previously
disclosed. There are no alternative transaction structures that meet the balance sheet and ongoing working
capital needs of the business.

The Board will be unanimously recommending against the resolutions proposed in the Requisition Notice.
The Board will, in accordance with the Corporations Act, issue a notice of general meeting of the Company within
21 days of the date of the Requisition Notice (unless the Requisition Notice is withdrawn in the meantime) to
consider the resolutions the subject of the Requisition Notice. That general meeting will be held within 2 months
of the date of the Requisition Notice, being 18 October 2018.
The Company will keep all shareholders informed of any material developments relating to the above in accordance
with its obligations under the Listing Rules and Corporations Act.

Investor enquiries
Helen McCombi e
Citadel Magnus
p: +61 411 756 248
E: hmcombie@citadelmagnus.com

Natasha Mandie
EM Advisory
P: +61 411 113 264
E: natasha@emadvisory.com

Murray River Organics Group Limited (ASX: MRG) is a leading Australian producer, manufacturer, marketer and seller of certified organic, natural and betterfor-you food products. We service the organic, natural and healthy food and snack market globally.
For further information please visit www.murrayriverorganics.com.au
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