
 

1 

 

 

Scott’s Refrigerated Logistics Holdings Pty Ltd ACN 639 265 642 (SRL Holdings) 
Scott’s Refrigerated Logistics Group Pty Ltd ACN 639 266 336 (SRL Group) 
Scott’s Refrigerated Logistics Pty Ltd ATF the ScottsRL Unit Trust ACN 009 180 983 (SRL PL) 
Scott’s Refrigerated Freightways Pty Ltd ACN 162 034 326 (SR Freightways) 
Scott’s Refrigerated Logistics (QLD) Pty Ltd ACN 148 136 270 (SRL QLD) 
ScottsRL Pty Ltd ACN 112 854 912 (ScottsRL) 
(All Administrators Appointed) (All Receivers and Managers Appointed) 
(each a Company and collectively, the Companies) 

 

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 Companies 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 Fraser, Jonathan Henry, Jason Preston and Matthew Caddy 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 we have disclosed in this document. 

 

 Circumstances of Appointment 

How we were referred this appointment 

This appointment was referred to us by the Managing Partner of Anchorage Capital Partners (ACP). One of ACP’s 
special purpose investment vehicles, Perpetual Corporate Trust Ltd, holds 100% of the shares in SRL Holdings, the 
holding company of the five companies listed under SRL Holdings above.  ACP initially referred McGrathNicol to SRL 
to provide Advisory services in relation to the Companies in March 2022.  Details of the Advisory services provided 
to SRL are set out below.   

In February 2023 McGrathNicol undertook a further limited scope Advisory assignment as detailed below. On 27 
February 2023 the directors of the companies resolved to place the Companies into voluntary administration.    

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

 referrals from business relationships with private equity firms are relatively common practice and do not impact 
our independence in carrying out our duties as administrators; and 
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  there is no expectation, agreement or understanding between us and ACP regarding the conduct of the 
Administration and we are free to act independently and in accordance with the law and applicable professional 
standards. 

 

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

In addition to the interactions that we had with directors of the Companies in the course of the Advisory 
engagements described below, Shaun Fraser and Jonathon Henry had a series of meetings, telephone calls and 
email communications with various directors of, and advisers to, the Companies in the period shortly before our 
appointment. These meetings and communications involved Nick Capp and Simon Woodhouse, directors of the 
Companies, Jason Philip and George Longbottom from ACP and advisors of the Companies, partners of Corrs 
Chambers Westgarth (Corrs) and Ernst & Young, during the period from 21 February 2023 to 26 February 2023: 

These were for the purposes of: 

 Receiving briefings regarding the evolving financial position of the Companies, including the progress of 
various alternatives being considered to address their financial difficulties.  These discussions extended to 
understanding the views of the Companies’ main financiers regarding these possible options.  

 Explaining the voluntary administration process and the tasks needed to prepare for a potential 
appointment, including funding options and planning for communications needed with key client and 
suppliers.   

We will be receiving c.$50k for this advice and attendances.  This fee will be paid by Corrs and not the Companies.      

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

 It is recognised by the Courts and the CoPP that pre-appointment advice on the insolvency process and 
available options is necessary and does not amount to an impediment to accepting an appointment. 

 The nature of the advice provided, which was short term and focused on a briefing for planning purposes and 
to explore possible options, was such that it would not be subject to review and challenge during the course of 
the Administration.  Nor would the advice influence our ability to be able to fully comply with the statutory and 
fiduciary obligations associated with the Administration in an objective and impartial manner.   

 The fee received for this planning engagement was not paid from the funds of the Companies and therefore 
presents no threat to our independence in terms of an assessment of potentially voidable transactions.  

We have provided no other information or advice to the Companies, the Directors and (where applicable) their 
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: 

The Companies? ☒ Yes    ☐ No 

McGrathNicol undertook an Advisory engagement (in two phases) with Scott’s 
Refrigerated Logistics Pty Ltd (SRL PL) over several months in 2022. This assignment 
involved: 

 The provision of an Independent Business Review (IBR), involving a review 
of then current financial information and funding requirements. 

 In phase one, a review of the SRL PL’s cash flow forecasting processes.  

 In phase two, assistance with the development of a three-way integrated 
financial forecast model as a tool for internal budgeting.  This project 
involved the development of a tool for the use of SRL and relied entirely 
on the data produced from its accounting records. 

While advice regarding SRL’s eligibility for safe harbour was foreshadowed in phase 1 
of this engagement, this work did not proceed.   

McGrathNicol was engaged and paid by SRL PL to undertake this work.  The amounts 
of $245,128.95, $149,964.97 and $64,882.00 (excl GST) were paid in June 2022, July 
2022 and October 2022 respectively.  The two latter payments were for work 
undertaken in phase two of the engagement.   

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

 The IBR was prepared on the instructions of the company to evaluate the 
company’s financial position as a basis for the company to consider its 
options. ARITA’s (CoPP) recognises investigating accountant assignments as 
specific exceptions to the general prohibition on external administrators 
having a prior professional relationship with the company. 

 The development of the integrated financial forecast model was limited to 
supporting SRL to improve its businesses reporting tools.  The nature of the 
advice given would not require that it be subject to review and challenge 
during the voluntary administration.  

 Payment of the first two fee amounts in relation to this work took place 
outside of the period which they may be reviewed as a potentially voidable 
transaction.   

 While the payment of $64,882.00 was made during the relation back period, 
we will address this issue in the Administrators’ Report to Creditors by 
including this amount as part of any unfair preferences claims identified for 
the purpose of the liquidation analysis (whether a Deed of Company 
Arrangement is proposed or not). Should the company be wound up, we will 
also either repay the funds into the SRL PL bank account (without any 
assessment of the viability of the claim), or otherwise seek Court directions 
about the appropriate manner to manage this potential conflict of interest.   



 

4 

 

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

 The assignment did not involve providing advice to management of SRL or 
any of SRL’s creditors or stakeholders in relation to management of SRL’s 
business affairs, its insolvency, or the obligations and duties of the board. 

 The limited scope and nature of this assignment does not impair our ability 
to fully comply with the statutory and fiduciary obligations associated with 
the voluntary administration of the Companies in an objective and impartial 
manner. 

 
Given these factors, our independence in acting as voluntary administrators of the 
Companies has not been affected. 

The directors? ☒ Yes    ☐ No 
 
Our interactions with the directors of the Companies are described in Part B above, 
which describes our dealings with the directors in the period leading up to our 
appointment and also in Part C, where we discuss our relationship with the 
Companies as a result of the prior Advisory engagements undertaken.    

Any associates of the 
Companies? 

☒ Yes    ☐ No 
 
An associate is a director or secretary of the Companies, a related body corporate of 
the Companies or a director or secretary of a related body corporate of the 
Companies.  A related body corporate includes the holding company of SRL Holdings, 
a subsidiary of the Companies and a subsidiary of the holding company of SRL 
Holdings. 
 
Perpetual Corporate Trust Ltd (PCT) holds 100% of the shares in SRL Holdings, 
meaning PCT is an associate of the Companies.  PCT is the corporate trustee for the 
funds managed by ACP. Our relationship with PCT is limited to the dealings described 
in the section above explaining the Advisory work we have undertaken for the 
Companies, after the introduction from ACP. No work was undertaken directly for 
PCT.    
 
As specified on page one of this Declaration, we have been appointed as Voluntary 
Administrators of six companies within the SRL Holdings group of companies. 
 
We are of the view that the appointment to the group of companies will have 
significant benefits to the conduct of the Voluntary Administration, including cost-
savings and enabling an as accurate as possible view to be obtained of the activities 
and financial position of the companies as a whole.  We are aware that there are 
inter-company transactions within the group, but at this time are not aware of any 
potential conflicts of interest arising from the appointments over the various group 
members.  However, to the extent it becomes apparent that pre-appointment 
dealings between companies in the group may give rise to a conflict which may 
impact the outcome for creditors of a particular company, then we undertake to 
disclose any such conflicts to the creditors and, as appropriate, seek Court directions 
regarding how to resolve the potential conflict. 

A former insolvency 
practitioner appointed 
to the Companies? 

☐ 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 the 
Companies’ property? 

☒ Yes    ☐ No 
 
Global Loan Agency Services Australia Specialist Activities Pty Limited (referred to as) 
Gordon Brothers holds a charge on the whole or substantially the whole of the 
property of the Companies. 
 
McGrathNicol undertakes restructuring and advisory work from time to time on 
instructions from Gordon Brothers.   
 
We believe this relationship does not result in a conflict of interest or duty because: 
 Each professional engagement undertaken for or in relation to a particular entity 

or group of entities is conducted on an entirely separate basis which has 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 Gordon Brothers in respect 
of the Companies. 

 On 27 February 2023 Gordon Brothers enforced its security and appointed 
Receivers and Managers over the Companies.  

 
Given these factors, our independence in acting as voluntary administrators of the 
Companies 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 been provided with the following: 

 

Name Relationship with the 
Companies 

Nature of indemnity or payment 

Anchorage Capital 
Partners (ACP) 

One of ACP’s special purpose 
investment vehicles, Perpetual 
Corporate Trust Ltd, holds 
100% of the shares in SRL 
Holdings  

ACP have provided an upfront payment of 
$1,000,000 into the McGrathNicol trust account. 
The funds are being provided on account of the 
Administrators’ costs and expenses in undertaking 
the appointment. The provision of the funding is 
not subject to any condition on the conduct of the 
voluntary administration. The Administrators’ 
professional fees will not be drawn until approved 
in accordance with the requirements of the 
Corporations Act.    

This does not include any indemnities I may be entitled to under the law.  We have not received any other 
indemnities or up-front payments. 
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Dated:  2 March 2023 

 

 

     

...........................................................................    .............................................................................. 
Shaun Fraser       Jonathan Henry 
 
 
 

     

...........................................................................    .............................................................................. 
Jason Preston       Matthew Caddy  
 
 

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).  

3. Please note that the presentation of the above information is in accordance with the standard format suggested 
by ARITA. 
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