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Allegiance Coal Limited ACN 149 490 353 (AHQ) 

 

The purpose of this document is to assist creditors with understanding any relevant relationships that we have with 

parties who are closely connected to AHQ and any indemnities or upfront payments that have been provided to us.  

None of the relationships disclosed in this document are such that our independence is affected. 

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. 

This declaration is made in respect of ourselves, our partners, the firm McGrathNicol, which for the purpose of this 

declaration includes the McGrathNicol Partnership, the McGrathNicol Advisory Partnership and McGrathNicol 

Services Pty Ltd. 

We are Professional Members of the Australian Restructuring Insolvency Turnaround Association (ARITA).  We 

acknowledge that we are bound by the ARITA Code of Professional Practice (CoPP). 

 

 Independence 

We, Shaun Robert Fraser and Jason Craig Ireland, of the firm McGrathNicol have assessed our independence and we 

are not aware of any reasons that would prevent us from accepting this appointment. 

There are no other known relevant relationships, including personal, business and professional relationships that 

should be disclosed beyond those I have disclosed in this document. 

 

 Circumstances of Appointment 

How we were referred this appointment 

This appointment was referred to us by Jonathon Romcke, the CEO and a director of AHQ.  Mr Romcke called 

Shaun Fraser on 31 October 2022 to discuss providing assistance in responding to a concern regarding the financial 

position of AHQ and its wholly owned subsidiaries, most of which are registered in the United States (collectively, 

the Group). On 3 November 2022, Mr Fraser sent Mr Romcke a brief outline explaining typical steps recommended 

for companies facing financial distress.  Mr Romcke was introduced to McGrathNicol by Matthew Wall, the current 

Board Chair of AHQ.   

In January 2023 McGrathNicol undertook a limited scope Advisory assignment as detailed below.  On Wednesday, 

22 February 2023, the directors of AHQ resolved to place the company into voluntary administration.  

We do not believe that this referral results in a conflict of interest or duty because: 

▪ there is no expectation, agreement or understanding between McGrathNicol and Mr Wall, Mr Romcke or 

AHQ regarding the conduct of the Administration; and 

▪ referrals from directors are relatively commonplace and do not impact on our independence in carrying out 

our duties as administrators. 

Further explanation of the relationship between McGrathNicol and Mr Wall and the reasons why it does not present 

a threat to independence in relation to AHQ are set out below in section C. 

On 12 January 2023, we were engaged by AHQ to review the operational and liquidity position of AHQ and its US 

subsidiaries (the Group), understand the position for creditors, and explain the options (including formal insolvency 

Declaration of Independence, Relevant Relationships and Indemnities (DIRRI) 



 

2 

 

appointment options) available to the Group to affect a restructure (Phase 1). On 26 January 2023, our Phase 1 

report was issued to the directors of AHQ. 

On 1 February 2023, our engagement was extended to further develop planning for a potential insolvency, advise 

on operational and financial restructuring strategies, review and monitor short term cash flow forecasts which 

included the provision of advice on key stakeholder information requirements (Phase 2). During Phase 2, we did not 

issue a report or any written work.   

(collectively, the Advisory Engagement) 

Further details of these engagements are included in section C below. 

Did we meet with the directors or their advisors before we were appointed? 

During the course of the Advisory Engagement, we had a number of video and telephone discussions with 

representatives of AHQ.  These took place from 12 January 2023 to shortly prior to our appointment and primarily 

involved Jonathan Reynolds (Director) and/or Jonathan Romcke (Director).   

The purpose of those calls was to receive updates on recent trading performance, negotiations with stakeholders 

and to understand the progress of the Group’s refinancing options.  A number of these calls included 

representatives from Collins St Asset Management Pty Ltd (Collins St), the senior secured lender to the Group (a 

facility which AHQ guarantees).  Additionally, AHQ’s US subsidiaries and Collins St had legal representatives on 

these calls.  

In our opinion, these meetings do not affect our independence for the following reasons: 

▪ the pre-appointment communications were very limited in scope and will not influence our ability to fully 

comply with the statutory and fiduciary obligations associated with the administration in an objective and 

impartial manner;  

▪ the nature of the communications, which were focused on obtaining information for planning purposes, is 

such that it would not be subject to review and challenge during the administration; and 

▪ it is recognised by the ARITA CoPP that pre-appointment discussions regarding insolvency options, 

obtaining background information and planning for an appointment are necessary and do not amount to 

an impediment to accepting an appointment. 

We have provided no other information or advice to AHQ, the directors and (where applicable) its advisors prior to 

our appointment beyond that outlined in this DIRRI. 
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 Declaration of Relationships 

Within the previous two years, have we, or our firm, had a relationship with: 

AHQ? ☒ Yes    ☐ No 

 

McGrathNicol was engaged on 12 January 2023 by AHQ for Phase 1, as described in 

Part B above.  An initial amount of $60,000 was deposited into our trust account in 

advance of us completing this work and then a further $27,000.   

Our report was issued on 26 January 2023, approximately two weeks after the 

engagement commenced.  The amount of $79,172.50 (exc GST) was billed for this 

work which was paid in February 2023, from the funds prepaid into our trust account. 

McGrathNicol was retained on 1 February 2023 for Phase 2.  A second amount of 

$50,000 was deposited into our trust account in advance of us completing this work. 

Our role for Phase 2 was ongoing up until just prior to our appointment as 

administrators. The amount of $26,097.50 (exc GST) was billed for this work, which 

was paid in February 2023, from the funds prepaid into our trust account.  

In our opinion, the scope of work performed does not affect our independence for 

the following reasons: 

▪ The first phase services provided were consistent with a limited scope 

independent business review, which are recognised as not giving rise to a 

conflict under the ARITA Code of Professional Practice. 

▪ The second phase of the engagement focused on contingency planning for a 

potential appointment, which is also an explicit carve out to the general 

prohibition on undertaking prior work for the company.  

▪ Payments were made from AHQ to McGrathNicol in advance of any work 

being invoiced, therefore no issue would arise of a potentially voidable 

transaction.     

▪ The nature of the work undertaken would not be the subject of review in any 

subsequent appointment because of the short term, limited scope and 

factually based nature of the engagements.   

Our prior involvement in planning for an appointment has also enhanced our ability 
to take immediate effective control of AHQ’s business.     
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Within the previous two years, have we, or our firm, had a relationship with: 

The directors? ☒ Yes    ☐ No 
 

We previously dealt with the directors of AHQ, Jonathan Reynolds and Jonathan 

Romcke, in relation to the Advisory Engagement. The directors assisted in providing 

information and documentation to inform our work. 

Mr Fraser has known Mr Wall, the current Board Chair of AHQ, as a member of the 

Sydney business community for approximately 10 years.  Mr Wall also worked with 

McGrathNicol as a contract fixed term employee between April 2015 and August 

2017.  

We believe the relationships with Mr Reynolds and Mr Romcke do not result in a 

conflict of interest, as our dealings with them took place in the context of two short 

term engagements (which also do not represent a threat to our independence), as 

detailed above.     

In our opinion our relationship with Mr Wall does not impact our independence as his 

current connection with Mr Fraser (and other partners of McGrathNicol) is only as a 

member of the business community.  Mr Wall’s employment as an industry specialist 

contractor ended more than 5 years ago and his referral of this appointment to 

McGrathNicol is unconditional.         

Any associates of 
AHQ? 

☒ Yes    ☒ No 
 

An associate is a director or secretary of AHQ, a related body corporate of AHQ or a 

director or secretary of a related body corporate of AHQ.  A related body corporate 

includes the US-based subsidiaries of the head company, AHQ. 

Our relationship with Mr Wall is described in this DIRRI.  Our relationship with other 

senior management and directors of AHQ’s and its’ US-based subsidiaries  is limited 

to our role during the period ofthe Advisory Engagement referenced above.  

A former insolvency 
practitioner appointed 
to AHQ? 

☐ Yes    ☒ No 
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Within the previous two years, have we, or our firm, had a relationship with: 

A secured creditor 
entitled to enforce a 
security over the 
whole or substantially 
the whole of AHQ’s 
property? 

☒ Yes    ☐ No 
 

Collins St holds a charge on the whole or substantially the whole of the property of 

the company. 

McGrathNicol has interacted with Collins Street on other insolvency matters unrelated 

to the AHQ administration.. 

We believe this relationship does not result in a conflict of interest or duty because: 

▪ all prior interactions were on an entirely separate basis with no bearing on 

this appointment. 

▪ These engagements are only commenced after full regard is given to 

potential conflicts of interest in relation to all interested stakeholders. 

▪ McGrathNicol has not undertaken an engagement for Collins St in respect of 

the company. 

Given these factors, our independence in acting as voluntary administrator/liquidator 

of the company has not been affected. 

 

Do we have any other relationships that we consider are relevant to creditors assessing our 

independence? 

☐ Yes    ☒ No 

 

 Indemnities and up-front payments 

We have not received any up-front payments or indemnities for this appointment.  This does not include any 

indemnities I may be entitled to under the law. 

Dated: 

 

 

...........................................................................    .............................................................................. 

Shaun Robert Fraser      Jason Craig Ireland 

Note: 

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 the circumstances change or new information is identified, we are required under the Corporations Act 2001 

and the ARITA CoPP 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 insolvent’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 as soon as practicable (2 business days).  
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3. Please note that the presentation of the above information is in accordance with the standard format suggested 

by ARITA. 




