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Glossary
Term

Description

Administration

Voluntary Administration

Appointment Date or
Appointment

The date that the Voluntary Administrators were appointed, being 29 August 2016

ARITA

Australian Restructuring, Insolvency and Turnaround Association

ASIC

Australian Securities and Investment Commission

ASX

Australian Securities Exchange

Atlas

Atlas Iron Limited

Bulk Haulage or BH

Bulk Haulage is a business unit in the McAleese Group operated by McAleese Resources. BH
provides specialised bulk commodity haulage services in the Pilbara and Goldfields regions
in Western Australia. BH also owns and operates a quarry in Cloncurry, Queensland.

BV

Book value

CFAL

Capital Finance Australia Limited, a subsidiary of Westpac Banking Corporation.

Chief Executive Officer or
CEO or Managing
Director

Mr Mark Rowsthon

Chief Financial Officer or
CFO

Mr John Russell was the CFO of the McAleese Group. Mr John Russell has resigned from the
role of CFO.

COC

Committee of Creditors

COI

Committee of Inspection

Commencement Date

The effective commencement date of the Proposed DOCAs

Company secretary

Mr Rohan Abeyewardene

Cootes Transport or
Cootes

Cootes Transport Group Pty Limited

Deed Administrators

Keith Crawford, Joseph Hayes, Jamie Harris and Jason Preston

Deed of Cross Guarantee

The McAleese Group entered into a Deed of Cross Guarantee on 25 June 2012 pursuant to
ASIC Class Order [CO 98/1418]. Under the Deed of Cross Guarantee if any company that is
party to the Deed of Cross Guarantee is wound up, then the other parties guarantee the
repayment of the amounts owed to the creditors of that company.

Directors

The directors of MCS at Appointment, being Mr Mark Rowsthorn, Mr Don Telford, Mr
Wayne Kent, Ms Kerry Gleeson, Mr Warren Saxelby and Mr Gilberto Maggiolo.

DIRRI

Declaration of Independence, Relevant Relationships and Indemnities

Distribution DOCA

The DOCA proposed in respect of MCS.

Distribution Fund

A fund setup by the Proposed DOCAs to enable the distribution of funds to certain parties,
as defined by the DOCAs

DOCA

Deed of Company Arrangement
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Term

Description

DOCA Proponents

SC Lowy Primary Investments, Limited, Remagen Nominees Pty Ltd as trustee for Remagen
Lending Trust 2016-11 and Funds associated with BlackRock Financial Management, Inc.

EBIT

Earnings before interest and tax

EBITDA

Earnings before interest, tax, depreciation and amortisation

Effectuation Date

The date that the conditions are satisfied for the Proposed DOCAs to come into operation

EGM

Extraordinary general meeting

ERV

Estimated realisable value

First Meeting of Creditors

The first meeting of creditors in the McAleese Group Administration which was held on 8
September 2016 at 2:00pm

Former Lenders

Australian and New Zealand Banking Group Ltd (ANZ), Westpac Banking Corporation
(Westpac), and HSBC Bank Australia Ltd (HSBC)

FY13

Financial year ending 30 June 2013

FY14

Financial year ending 30 June 2014

FY15

Financial year ending 30 June 2015

FY16

Financial year ending 30 June 2016

Group A Companies

Cootes Transport, Spotswood Lessee, McAleese Finance, McAleese Resources, Jetstyle
Express, Sunshine Refuellers, W.A. Freightlines, Jolly’s Transport Services and WAFL SPV.

Group A DOCA

The DOCA proposed in respect of the Group A Companies.

Group B Companies

McAleese Holdco, Harbrew, McAleese Subco, Walter Wright Cranes, National Crane Hire,
National Crane Services & Repairs, McAleese Investments, International Energy Services
Group, International Energy Services Holdings, International Energy Services and IES DGM.

Group B DOCA

The DOCA proposed in respect of Group B Companies

Harbrew

Harbrew Pty. Limited.

Havenfresh

Havenfresh Pty Ltd

Heavy Haulage & Lifting
or HH&L

Heavy Haulage & Lifting is a business unit in the McAleese Group which is operated
primarily by Harbrew and National Crane Hire. HH&L provides heavy haulage and crane
solutions, as well as transport, lifting and storage services.

HHA Group

HHA Group Pty Ltd and associated entities (All In Liquidation) are entities in which the
McAleese Group owns 50%.

IES DGM

IES DGM Pty Ltd

International Energy
Group

International Energy Services Group Pty Limited

International Energy
Holdings

International Energy Services Holdings Pty Limited

International Energy
Services

International Energy Services Pty Limited

IPO

Initial Public Offering
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Term

Description

Jetstyle Express

Jetstyle Express Pty Ltd

Jolly’s Transport Services

Jolly’s Transport Services Pty Ltd

Link Market Services

Link Market Services Limited
Creditor Hotline: 1300 361 735
Email: mcaleese@linkmarketservices.com.au

Liquidation

An orderly statutory process for the winding up of a company.

Liquidator(s)

The individual(s) appointed to undertake an orderly statutory process for the winding up of
a company.

Liquip International

Liquip International Pty Ltd

Loan Sale

The sale of loans and registered security interests from the Former Lenders to the SC Lowy
Consortium

McAleese Finance

McAleese Finance Pty Ltd

McAleese Group

McAleese Ltd, ACN 156 354 068 (“McAleese” or “MCS”), McAleese Holdco Pty Ltd, ACN 156
339 865 (“McAleese Holdco”), McAleese Finance Pty Ltd, ACN 156 099 204 (“McAleese
Finance”), McAleese Investments Pty Ltd, ACN 129 922 541 (“McAleese Investments”),
McAleese Resources Pty Ltd, ACN 119 899 446 (“McAleese Resources”), Cootes Transport
Group Pty Ltd, ACN 112 151 694 (“Cootes Transport”), IES DGM Pty Ltd, ACN 112 151 809
(“IES DGM”), Spotswood Lessee Pty Ltd, ACN 112 151 729 (“Spotswood Lessee”), Harbrew
Pty Ltd, ACN 010 601 788 (“Harbrew”), McAleese Subco Pty Ltd, ACN 144 647 870
(“McAleese Subco”), Walter Wright Cranes Pty Ltd, ACN 135 952 162 (“Walter Wright
Cranes”), National Crane Hire Pty Ltd, ACN 101 646 235 (“National Crane Hire”), National
Crane Service & Repairs Pty Ltd, ACN 091 998 560 (“National Crane Service & Repairs”)
WAFL SPV Pty Ltd, ACN 130 012 887 (“WAFL”), W.A. Freightlines Pty Ltd, ACN 051 918 015
(“W.A. Freightlines”), Jetstyle Express Pty Ltd, ACN 077 984 653 (“Jetstyle Express”), Jolly’s
Transport Services Pty Ltd, ACN 097 891 248 (“Jolly’s Transport”), International Energy
Services Group Pty Ltd, ACN 112 499 573 (“International Energy Services Group”),
International Energy Services Holdings Pty Ltd, ACN 112 063 779 (“International Energy
Services Holdings”) and International Energy Services Pty Ltd, ACN 112 063 877
(“International Energy Services”)

McAleese Holdco

McAleese Holdco Pty Ltd

McAleese Investments

McAleese Investments Pty Ltd

McAleese or MCS

McAleese Limited, an Australian Public Company which is listed on the ASX

McAleese Resources

McAleese Resources Pty Ltd

McAleese Subco

McAleese Subco Pty Ltd

Melbourne Cranes

Thomastown and Spotswood depots of HH&L

Mona Vale

Mona Vale is a suburb in northern Sydney, NSW, Australia

National Crane Hire

National Crane Hire Pty Ltd

National Crane Service &
Repairs

National Crane Service & Repairs Pty Ltd

NSW

New South Wales, Australia

6

Term

Description

Oil and Gas or O&G

Oil and Gas is business unit in the McAleese Group operated by Cootes Transport and
Sunshine Refuellers, which transports and distributes liquid fuels and petroleum for global
oil and gas companies.

One Corporate Trust

One Corporate Trust Services Limited

Opex

Operating expenditure

PPSR

Personal Property Securities Register

Proposed DOCAs

The three DOCAs that have been proposed by the Secured Creditors

Proposed Recapitalisation

The contemplated solvent recapitalisation proposed by the SC Lowy Consortium and the
CEO, which was intended to be put to shareholders to vote in September 2016.

QLD

Queensland, Australia

RATA

Report as to Affairs, ASIC Form 507

Receivers and Managers
or Receivers

Said Jahani and Gayle Louise Dickerson of Grant Thornton Australia where were appointed
Receivers and Managers over certain assets of the McAleese Group on 29 August 2016.

Relation back day

29 August 2016

Second Meeting of
Creditors or Second
Creditors' Meeting

The second meeting of creditors in the McAleese Group Administration which has been
convened to be held on 19 December 2016 at 12:00pm AEST.

the SC Lowy Consortium
or Secured Creditors
Secured Beneficiaries

SC Lowy Primary Investments, Limited, Remagen Nominees Pty Ltd as trustee for Remagen
Lending Trust 2016-11, Funds associated with BlackRock Financial Management, Inc. and
Australian and New Zealand Banking Group Ltd.

Specialised Transport or
ST

Special Transport is a business unit in the McAleese Group which is operated primarily by
W.A. Freightlines and Jolly’s Transport Services. ST which operates express line fright services
along main capital city corridors and metropolitan distribution.

Spotswood Lessee

Spotswood Lessee Pty Limited

Sunshine Refuellers or
Refuel International

Sunshine Refuellers Pty Ltd

the 439A Report or this
Report

Report to creditors prepared by the Administrators, pursuant to Section 439A of the Act

the Act

The Corporations Act 2001

the Board

The Board of Directors of MCS.

the Court

Federal Court of Australia

the McAleese Group, or
the Group

McAleese Limited and all of its wholly owned subsidiaries, with the exception of Sunshine
Refuellers Pty Ltd and Liquip Fuel Handling India Private Limited

the Prospectus

The prospectus and supplementary prospectus for the IPO of shares in MCS.

TTPH

TTPH Pty Ltd

VIC

Victoria, Australia

Voluntary Administrators
or the Administrators

Keith Crawford, Joseph Hayes, Jamie Harris and Jason Preston in their capacities as joint and
several Voluntary Administrators of the McAleese Group.
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Term

Description

W.A. Freightlines

W.A. Freightlines Pty Ltd

WA

Western Australia, Australia

WAFL or WAFL SV

WAFL SPV Pty Ltd

Walter Wright Cranes

Walter Wright Cranes Pty Ltd
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1

Executive summary
This section provides answers to frequently asked questions relating to the Voluntary Administration
(“Administration”) of the McAleese Group that may be of assistance to all readers of this Report. These questions
and answers are provided in summary form only. Full details are available throughout this Report.

1.1

Questions and Answers

What is the McAleese Group?

The McAleese Group operates four businesses primarily operating in the
heavy haulage, specialised transport, logistics and lifting industries across
Australia.
The parent entity, McAleese Limited (“MCS”), is an Australian public
company which listed on the Australian Securities Exchange (“ASX”) on
28 November 2013.
The McAleese Group consists of 24 entities (20 of which are subject to this
report) McAleese Ltd and wholly owned subsidiaries and has in excess of
1,500 employees.

What is the purpose of this
report?

The purpose of this Report is to provide creditors with details about the
business, property, affairs and financial circumstances of the McAleese
Group in preparation for the forthcoming Second Meetings of Creditors.
This Report also informs creditors about the investigations undertaken by
the Administrators and the Administrators’ opinion about each of the
options available to creditors at the Second Creditors’ Meeting, together
with their opinion as to the course of action the Administrators recommend
is in creditors’ best interests.

What is the status of the
McAleese Group?

On 29 August 2016, the McAleese Group was placed into Voluntary
Administration by its Directors. Partners of McGrathNicol were appointed
Administrators.
Following the McAleese Group being placed into Voluntary Administration,
the SC Lowy Consortium appointed partners of Grant Thornton Australia as
Receivers and Managers over certain assets of the McAleese Group which
were subject to a Receivables Security Deed and a Security Trust Deed.

Who controls the McAleese
Group now?

The Administrators have assumed responsibility for the day-to-day
management of the McAleese Group business. The Administrators also
conducted the various business sale processes. The Administrators have
undertaken investigations into the affairs of the McAleese Group and the
reasons for its failure.

What is the ownership
structure of the McAleese
Group?

MCS is a public company listed on the ASX which has in excess of 1,000
shareholders. Its shares are likely of no value.
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How did the McAleese Group
business trade?

The McAleese Group reported earnings before interest and tax (“EBIT”)
before significant items in FY15 and FY16 of $14.8 million and a $21.4
million loss respectively, and net losses after tax of $90.9 million and $124.3
million respectively, with asset impairments having a significant impact. Its
net assets at 30 June 2016 were $13.0 million.

Why did the McAleese Group
encounter financial difficulty?

The McAleese Group suffered deteriorating earnings from FY14 to FY16,
primarily due to its high level of exposure to the resources downturn in WA
and QLD.
In response to the significant under-capitalisation of the Group, the
Directors conducted a strategic process that sought to recapitalise or
restructure the business.
As part of this process, the Former Lenders sold their loan and secured
interests in the McAleese Group to the Secured Creditors on 19 July 2016.
A recapitalisation was then proposed by the McAleese Group to
shareholders that included a number of conditions.
It became clear to the Directors that at least one of the those conditions
would not be met and the facility agent declined a request to either waive
the condition or extend the forbearance. This triggered an event of default
under the Syndicated Loan Note Subscription Agreement and the debt
became immediately due and payable. The Board formed the view that the
McAleese Group was or would likely become insolvent and responded by
appointing Administrators to the McAleese Group.

What were the underlying
causes of the McAleese
Group’s failure?

What was the outcome of the
Administrators’ sale process?

The Administrators consider the reasons for the failure of the McAleese
Group to include:


the Group’s significant exposure to the resources and infrastructure
investment downturn in QLD and WA;



the capital intensive nature of the Group’s business which made it very
difficult for management to respond quickly to the downturn;



significant losses were incurred following the acquisitions of the
Specialised Transport business and an interest in Heavy Haulage
Australia in 2014;



the legacy of the Mona Vale accident in October 2013 led to the loss
of key customer contracts in the Cootes Transport business; and



a condition precedent to the Proposed Recapitalisation for the
company to secure a rental expense reduction from a landlord, TTPH
Pty Ltd (“TTPH”), was not satisfied.

Whilst there were some packages of assets sold during the Voluntary
Administration process, interested parties were generally not prepared to
pay above auction realisable value for assets. Auction processes have
therefore commenced for certain assets of the McAleese Group. The
Administrators have realised $23 million in asset sales to date with a further
$20 million proceeds expected to be received in the coming weeks.
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Will employees be paid their
outstanding entitlements?

The outcome for particular employees depends on which legal entity they
are employed by.
If the Proposed Deeds of Company Arrangements (“Proposed DOCAs”) are
approved by creditors and entered into, all employees are expected to
either have their entitlements preserved through ongoing employment or
be paid in full out of the Distribution Fund.

Apart from employees, will
unsecured creditors be paid a
dividend?

In a Liquidation scenario, no funds will be available for ordinary unsecured
creditors.

Will shareholders be paid?

There is currently no expectation of a return to shareholders.

If the McAleese Group were to
enter liquidation what claims
will a liquidator investigate?

The Administrators have performed preliminary investigations of the
Group’s business, property, affairs and financial circumstances.

If the Proposed DOCAs are approved by creditors and entered into,
ordinary unsecured creditors may receive a return of approximately 3 cents
in the dollar.

The Administrators have also investigated whether there are any
transactions that appear to be voidable and may be recoverable for the
benefit of creditors in a Liquidation.
To date, the Administrators have found no evidence of breaches of the
Corporations Act 2001 (‘the Act’) by the Directors, management or officers,
nor any possible voidable transactions to be pursued in a Liquidation.

What is the purpose of the
second meeting of creditors?

The purpose of the Second Meetings of Creditors is for creditors to decide
the future of the McAleese Group. In this regard, the options available
include whether the McAleese Group should be returned to its current
Directors; or enter into a Deed of Company Arrangement (“DOCA”); or enter
into Liquidation.

What is the proposed DOCA?

The Proposed DOCAs are to enable the viable businesses of the McAleese
Group Companies to continue as going concerns.
A $10 million DOCA fund is proposed which is expected to satisfy
employee entitlements in full and provide for a small return to ordinary
unsecured creditors.

What do Administrators
recommend creditors should
do?

It is the Administrators opinion that it is in the creditors’ best interest for
the McAleese Group to enter into all three Proposed DOCAs.

12

Where I can get more
information?

For all further enquires please refer to:

McGrathNicol Website
http://www.mcgrathnicol.com/assignments/

Link Market Services
Creditor Hotline
Ph: 1300 361 735
E: mcaleese@linkmarketservices.com.au
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2

Introduction
This section provides information on the entities to which the Voluntary Administrators have been appointed, the
objectives of the Administration, purpose of this Report, meetings of creditors and the Administrators’ relevant
relationships.

2.1

Appointment of Voluntary Administrators

Keith Crawford, Joseph Hayes, Jamie Harris and Jason Preston were appointed joint and several Voluntary Administrators
(“the Administrators”) of the following entities on 29 August 2016 (“Appointment”) by resolution of the McAleese Group
entities’ respective Directors, pursuant to Section 436A of the Act:


McAleese Ltd, ACN 156 354 068 (“McAleese” or “MCS”)



McAleese Holdco Pty Ltd, ACN 156 339 865 (“McAleese Holdco”)



McAleese Finance Pty Ltd, ACN 156 099 204 (“McAleese Finance”)



McAleese Investments Pty Ltd, ACN 129 922 541 (“McAleese Investments”)



McAleese Resources Pty Ltd, ACN 119 899 446 (“McAleese Resources”)



Cootes Transport Group Pty Ltd, ACN 112 151 694 (“Cootes Transport”)



IES DGM Pty Ltd, ACN 112 151 809 (“IES DGM”)



Spotswood Lessee Pty Ltd, ACN 112 151 729 (“Spotswood Lessee”)



Harbrew Pty Ltd, ACN 010 601 788 (“Harbrew”)



McAleese Subco Pty Ltd, ACN 144 647 870 (“McAleese Subco”)



Walter Wright Cranes Pty Ltd, ACN 135 952 162 (“Walter Wright Cranes”)



National Crane Hire Pty Ltd, ACN 101 646 235 (“National Crane Hire”)



National Crane Service & Repairs Pty Ltd, ACN 091 998 560 (“National Crane Service & Repairs”)



WAFL SPV Pty Ltd, ACN 130 012 887 (“WAFL”)



W.A. Freightlines Pty Ltd, ACN 051 918 015 (“W.A. Freightlines”)



Jetstyle Express Pty Ltd, ACN 077 984 653 (“Jetstyle Express”)



Jolly’s Transport Services Pty Ltd, ACN 097 891 248 (“Jolly’s Transport”)



International Energy Services Group Pty Ltd, ACN 112 499 573 (“International Energy Services Group”)



International Energy Services Holdings Pty Ltd, ACN 112 063 779 (“International Energy Services Holdings”)



International Energy Services Pty Ltd, ACN 112 063 877 (“International Energy Services”)

(All Administrators Appointed) (All Receivers and Managers Appointed) (collectively “the McAleese Group” or “the Group”)
Sunshine Refuellers Pty Ltd (“Sunshine Refuellers” or “Refuel International”) and Liquip Fuel Handling India Private Limited
are not subject to external administration by the Administrators. HHA Group Pty Ltd and associated entities (All In
Liquidation) (“HHA Group”) are entities in which the McAleese Group owns a 50% interest. HHA Group was placed into
Voluntary Administration in June 2015 and subsequently into Liquidation in July 2015. The external administration of HHA
Group occurred prior to and separately to the Administration of the McAleese Group.
The Administrators are responsible for trading the McAleese Group and for the management and sale of the business and
assets of the McAleese Group.
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2.2

Appointment of Receivers and Managers

Following the appointment of the Administrators on 29 August 2016, the SC Lowy Consortium, appointed Said Jahani and
Gayle Louise Dickerson of Grant Thornton Australia as Receivers and Managers (“the Receivers” or “the Receivers and
Managers”) over the secured property as defined in a Receivables Security Deed and Security Trust Deed. This effectively
covers all receivables of the McAleese entities and secures all money owing by McAleese Finance under the Working
capital finance Documents. The appointments were made in relation to security that the Secured Creditors held via a
Receivables Security Deed and Security Trust Deed entered into with the McAleese group on 19 July 2016.

2.3

Objective of Voluntary Administration

In a Voluntary Administration, Administrators are empowered by the Act to assume control of an insolvent company,
superseding the powers of the Directors and officers, to manage the company’s affairs and deal with its assets in the
interests of its creditors.
The objective of a Voluntary Administration is to maximise the prospects of a company continuing in existence or, if that is
not possible, to achieve a better return to creditors than would be achieved by its immediate Liquidation. During a
Voluntary Administration, there is a moratorium over most pre-administration creditor claims.
Administrators are also required to investigate the company’s affairs and report to creditors on the Administrator’s opinion
as to which outcome of the Voluntary Administration process is in the creditors’ best interest, informing the creditors prior
to their voting at the second meeting.

2.4

First meetings of creditors

Section 436E of the Act requires the Administrators to convene the First Meeting of Creditors within eight business days of
being appointed.
The First Meetings of Creditors of each entity in the McAleese Group were held concurrently on 8 September 2016 (with
no nominations to appoint an alternative Administrator) (“the First Meeting of Creditors”).
Creditors resolved at the First Meeting of Creditors to appoint a Committee of Creditors (“COC”) to each entity in the
McAleese Group. The members of each committee for each entity are the same.
Details of the members of each of the COC’s are available in the minutes of the First Meeting of Creditors.

2.5

Extension of convening period

Section 439A of the Act requires the Administrators to convene a second meeting of creditors within the convening period,
being 20 business days (or 25 under certain circumstances) of being appointed.
For all entities in the McAleese Group, the Second Meetings of Creditors were to be held on or before 4 October 2016.
However, at the First Meeting of Creditors we notified the creditors present of our intention to apply to the Federal Court
of Australia (“the Court”) for an extension of the convening period for up to six months.
The Administrators filed an application under section 439A and 447A of the Act for orders granting an extension of time
for the convening period for the second meetings of creditors for all entities in the McAleese Group. The extension of the
convening periods were sought in order to provide:


a stable environment for the Administrators to undertake a going concern sale campaign;



time for interested parties to properly develop restructuring proposals; and



time to investigate the affairs of the McAleese Group and report to creditors on potential future recoveries, and make
a recommendation regarding the future of the McAleese Group.

On 14 September 2016, the Court granted the requested extension of the convening periods to 28 March 2017.

2.6

Second Meetings of Creditors

The Second Meetings of Creditors for all entities in the McAleese Group have been convened to be held at Cliftons
Melbourne, 2/440 Collins Street, Melbourne VIC 3000, on 19 December 2016 at 12:00pm (“the Second Meeting of
Creditors”). A copy of the notice of meeting is included at Appendix A.
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The purpose of the Second Meeting of Creditors is for creditors to resolve the future of each of the entities under
Voluntary Administration. The options available (under section 439C of the Act) include whether each entity should:

2.7

a.

be returned to their current Directors;

b.

enter into a DOCA; or

c.

enter into Liquidation.

Purpose of this report

Section 439A(4) requires a Voluntary Administrator to provide a report to all creditors ahead of the Second Meeting of
Creditors to assist creditors to form a view about the future of the McAleese Group of Companies, containing:


details about the business, property, affairs and financial circumstances of the entities under Administration;



the Administrators’ opinion and recommendation on each of the options available to creditors; and



the details of the Proposed DOCAs.

(“the 439A Report” or “this Report”)
This Report has been prepared in respect of all entities in the McAleese Group (other than Sunshine Refuellers) on a
consolidated basis. It has been prepared on this basis because all entities within the McAleese Group with substantive
assets and liabilities entered into a cross guarantee on 25 June 2012 pursuant to an ASIC Class Order. Under the Deed of
Cross Guarantee, if any party to the Deed of Cross Guarantee is wound up, then the other parties guarantee the
repayment of the amounts owed to the creditors of that company. The effect of this is that creditors owed amounts by
one company in the Group can also participate and vote as contingent creditors of all the other companies which are
parties to the Deed of Cross Guarantee.

2.8

Context of this report

In reviewing this Report, creditors should note the following:


this Report and the statements herein are based upon our preliminary investigations to date. Any additional material
issues which are identified subsequent to this Report may be the subject of a further written Report and/or tabled at
the forthcoming Second Meeting of Creditors;



the investigations of the McAleese Group’s affairs have been undertaken based on available books and records, as well
as information provided by the McAleese Group’s Directors and officers, key personnel where applicable, and from our
own enquiries. Whilst we have no reason to doubt any information contained in this Report, we reserve the right to
alter our conclusions should the underlying data prove to be inaccurate or materially change from the date of this
Report;



the statements and opinions given in this Report are given in good faith and in the belief that such statements and
opinions are not false or misleading. Except where otherwise stated, we reserve the right to alter any conclusions
reached on the basis of any changed or additional information which may be provided to us between the date of this
Report and the date of the Second Meeting of Creditors; and



in considering the options available to creditors and formulating our recommendation, the Administrators have
necessarily made forecasts of asset realisations and total creditors. These forecasts and estimates may change as asset
realisations progress and claims are received from creditors. Whilst the forecasts and estimates are the result of the
Administrators’ best assessment in the circumstances, creditors should note that the outcome for creditors may differ
from the information provided in this Report.

2.9

Declaration of Independence, Relevant Relationships and Indemnities

In accordance with Section 436DA of the Act and the Australian Restructuring, Insolvency & Turnaround Association
(“ARITA”) Code of Professional Practice, a Declaration of Independence, Relevant Relationships and Indemnities (“DIRRI”)
was enclosed with the Administrators’ first communication to creditors. Following inquiries from the Australian Securities
and Investment Commission (“ASIC”) an updated DIRRI was tabled at the First Meeting of Creditors.
The DIRRI disclosed information regarding the Administrators’ independence, prior personal or professional relationships
with the McAleese Group or related parties and any indemnities received in relation to the appointments (in the case of
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the McAleese Group there were none). This assessment identified no real or potential risks to the Administrators’
independence.
Since the date of the Administrators’ appointment, the Administrators’ have continued to assess whether any potential
conflict of interest issues have developed. The Administrators remain of the view that there are no real or potential risks
to their professional independence.
Under the Act and the ARITA Code of Professional Practice, if circumstances change or new information is identified, the
Administrators are required to update the DIRRI and provide a copy to the creditors/Committee of Creditors with their
next communication, as well as table a copy of the replacement DIRRI at the next meeting of the creditors/Committee of
Creditors. The updated DIRRI is included as an annexure to this report and was tabled at the First Meeting of Creditors.
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3

Background information
This section provides creditors with information on the history of McAleese Group and the circumstances leading
to the appointment of Administrators, details regarding the entities in McAleese Group, its shareholders, the
Directors and other statutory information.

3.1

Group structure

Provided below is a summary of the corporate structure of the McAleese Group:
Figure 1: The McAleese Group structure

No external
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BH
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HHA Group Pty Ltd
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The McAleese Companies operate throughout Australia via four operating divisions:

–

Bulk Haulage (“BH”) provides specialised bulk commodity haulage services in the Pilbara region and
Kalgoorlie goldfields in WA. BH also owns and operates a quarry in Cloncurry, North Western QLD. These
services are primarily provided through McAleese Resources.

–

Heavy Haulage and Lifting (“HH&L”) provides heavy haulage and crane solutions to the resources, energy
and infrastructure sectors. Harbrew Pty Ltd primarily performs heavy haulage services. Walter Wright
Cranes and National Crane Hire primarily perform transport, lifting and storage services.

–

Oil and Gas (“O&G”) transports and distributes liquid fuels and petroleum for global oil and gas
companies. These services are provided by Cootes Transport Group. In addition, O&G also designs and
manufactures specialist fuel transfer equipment through Sunshine Refuellers (not subject to voluntary
administration).

–

Specialised Transport (“ST”) operates express line freight services on all main capital city corridors, as well
as metropolitan distribution. These services are primarily provided through W.A Freightlines and Jolly’s
Transport Services.
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McAleese Finance is the primary corporate entity, providing senior management, marketing, human resources, shared
services and treasury functions for the Group.

3.1.1

Deed of Cross Guarantee

The McAleese Group (entities ticked below) entered into a Deed of Cross Guarantee on 25 June 2012 (as amended from
time to time) pursuant to ASIC Class Order [CO 98/1418] (“the Deed of Cross Guarantee”). This allowed the McAleese
Group to:


prepare consolidated annual financial statements, incorporating all entities controlled by MCS and subsidiaries; and



if any party to the Deed of Cross Guarantee is wound up, then the other parties guarantee the repayment of the
amounts owed to the creditors of that company.

The Deed of Cross Guarantee allows creditors who are owed amounts by one party to the Deed of Cross Guarantee to
participate and vote as contingent creditors of the other entities within the McAleese Group, which are parties to the Deed
of Cross Guarantee.
Provided below is summary of the external appointments along with a listing of the entities that are bound by the Deed of
Cross Guarantee:
Table 1: External appointments and entities bound by Deed of Cross Guarantee

McAleese Group - entities subject to appointment and bound by Deed of Cross Guarantee
Entity
McAleese Limited
McAleese Holdco Pty Ltd
Cootes Transport Group Pty Limited
McAleese Finance Pty Ltd
McAleese Investments Pty Ltd
Harbrew Pty. Limited
WAFL SPV Pty Ltd
IES DGM Pty Ltd
Spotswood Lessee Pty Limited
McAleese Resources Pty Ltd
International Energy Services Holdings Pty Limited
McAleese Subco Pty Ltd
Jetstyle Express Pty Ltd
International Energy Services Pty Limited
Walter Wright Cranes Pty Ltd
W.A. Freightlines Pty Ltd
International Energy Services Group Pty Limited
National Crane Hire Pty Ltd
Jolly’s Transport Services Pty Ltd
National Crane Service & Repairs Pty Ltd
Sunshine Refuellers Pty Ltd
HHA Group (Liquidators Appointed & subsidiaries)
Liquid Fuel Handling India Private Limited (India)
BFSNC, Inc

Administrators
Appointed

Receivers
Appointed

Bound by Deed of
Cross Guarantee





















×
×1
×
×





















×
×
×
×









×



×



×



×
×
×
×

Source: ASIC, Court Orders dated 14 September 2016
1

Liquidators were appointed to HHA Group on 3 August 2015
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The Receivers and Managers have been appointed by the Secured Creditors over the all of McAleese Finance’s assets.
However, the Receivers have only been appointed over certain assets in the other entities of the McAleese Group
concerning a working capital finance facility.
The Second Meeting of Creditors for the McAleese Group will be held concurrently. Creditors will be permitted to prove as
creditors for voting purposes in the entity in which they are a creditor, and as contingent creditors in all other entities.

3.2

Ownership and control

3.2.1

Early history of the McAleese Group business

McAleese Transport was founded in the early 1930s as a regional transportation company operating primarily in Northern
Queensland. Between 2001 and 2007, McAleese Transport expanded its heavy haulage operations through organic growth
and investment, as well as the acquisitions of J.N. Nicholson Transport (2001), Miers Heavy Haulage (2004) and Wescomb
Heavy Haulage (2007). McAleese Transport also diversified its operations into lifting solutions by acquiring and integrating
Walter Wright Cranes Australia (1992), National Crane Hire (2002), Brimco Hire Services (2008) and Legend Cranes (2011)
to create the McAleese Group.
McAleese acquired International Energy Group in April 2012 to diversify McAleese’s operations to include bulk haulage,
liquid fuels distribution (Cootes Transport), the manufacture of specialist fluid handling equipment and the provision of
associated services.
In October 2013 a fuel tanker belonging to Cootes Transport crashed at Mona Vale in New South Wales. Following the
accident Cootes implemented a plan of repair and rectification which saw it ground its own fleet and subject it to third
party inspections.
3.2.2

McAleese becomes a public company

On 28 November 2013 MCS was incorporated as an Australian Public Company with the intention of raising capital
through a public offering of its shares (“the IPO”). The purpose of the IPO was to:


provide the McAleese Group with a liquid market for its shares and an opportunity for new investors to acquire its
shares;



repay in part the McAleese Group bank debt;



enhance the McAleese Group’s financial flexibility to pursue growth opportunities; and



provide the McAleese Group with enhanced access to capital markets.

A prospectus and supplementary prospectus for the IPO (the document that outlined the details of the investment
opportunity being offered), was prepared and then issued in November 2013 (“the Prospectus”), and fully paid ordinary
shares were offered for sale by MCS to the public. The Prospectus is a comprehensive document, which incorporates
significant information on:


details regarding the investment offered to shareholders, including the price;



historical and forecast financial information on both a statutory and pro forma basis;



an overview of the potential risks associated with the McAleese Group’s business and the industry in which it operates;
and



the risks associated with an investment in the shares.

The Investigating Accountant’s Report prepared by KPMG concluded that nothing had come to KPMG’s attention that
suggested the financial information contained in the Prospectus was not presented fairly in all material aspects or that the
financial forecast was unreasonable.
The Prospectus was provided to the ASIC who did not identify any material disclosure concerns to cause it to prevent the
Prospectus from being released.
MCS was listed on the ASX on 28 November 2013.
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Details of the IPO are provided below:
Table 2: Overview of the IPO
Initial Public Offering ("IPO") - 28 November 2013
Item

Amount

Total number of IPO Shares offered through the Offer

113.1 m

Number of Shares to be held by Existing Shareholders at Completion of the Offer

174.3 m

Total number of Shared on issue at Completion of the Offer

287.4 m

Offer Price per Share

$1.47

Equity Value of shares issued at the Offer Price

$421.8 m

Enterprise value at the Offer Price

$635.2 m

Enterprise value / pro forma consolidated FY14 forecast EBITDA

5.0x

Enterprise value / pro forma consolidated FY14 forecast EBIT

8.1x

Offer Price / pro forma consolidated FY14 forecast NPAT per Share

9.5x

Annualised forecast FY14 dividend yield at the Offer Price

5.0%

McAleese Ltd Prospectus

3.2.3

Acquisitions and divestments following listing on the ASX

Following the McAleese Group’s listing on the ASX, it undertook the following merger and acquisition activity:


On 28 April 2014, the Group acquired the WA Freight Group for $15.4 million; a Perth based specialised transport and
logistics provider offering express transport services to and from all major capital cites.



On 22 August 2014, the Group sold Liquip International for cash consideration of $65 million. Liquip International
was a designer and manufacturer of fuel transfer and aircraft refuelling equipment.



On 11 November 2014, MCS acquired a 50% stake in HHA Group for $3.0 million and working capital loans were
made through FY15. On 28 June 2015, HHA and its subsidiary companies were placed into Voluntary Administration.
MCS recorded total impairments of $18.9 million relating to the equity investment, loans, accrued interest and other
receivables payable by HHA.

3.3

Business operations

The McAleese Group operates as four business units supported by a corporate function. The largest business unit by
revenue in FY16 was BH (52% of Group revenue) and by fixed assets at 30 June 2016 was HH&L (41% of group fixed
assets).
Figure 2: Revenue and assets of each business unit
Total Revenue by Business Unit - FY16

Total Fixed Assets by Business Unit as at 30
June 2016
3%

14% 14%

22%

41%

20%
52%

HHL

BH

O&G

34%

ST

HHL

BH

O&G

ST

Source: McAleese Ltd FY14 and FY15 Annual Reports and draft FY16 Annual Report
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3.3.1

Oil and Gas

3.3.1.1

Business overview

Oil and Gas comprises Cootes Transport and Refuel International.
Cootes Transport
Cootes Transport distributes liquid fuels, chemicals, LPG and other petroleum products for global oil and gas companies in
key metropolitan centres across Australia as well as interstate routes. Cootes has a unique asset base of prime movers,
tankers and dollies used for LPG and fuel distribution. Prime movers are used to tow fuel or LPG tankers from refineries
and ports to warehousing and service stations.
Cootes Transport operates from seven depots around Australia and, at Appointment, employed approximately 300 people.
Cootes also provides skilled labour and management systems to refuel aircraft at Melbourne and Adelaide airports. The
Cootes business continues to trade in its entirety.
Refuel International
Refuel International designs and manufactures specialist fuel transfer equipment for domestic and international markets
and is based in Sunshine, Victoria. Refuel International is owned by Sunshine Refuellers, an entity to which Administrators
have not been appointed.
3.3.2

Heavy Haulage & Lifting (“HH&L”)

HH&L comprises McAleese Transport, National Crane Hire and Walter Wright Cranes. HH&L offers integrated heavy
haulage and general freight services including transport, planning, scheduling and route survey preparation, as well as
undercover storage and handling. HH&L also provides wet hire crane services (cranes operated by qualified McAleese
Group personnel) and dry crane services (cranes operated by third party personnel).
A substantial portion of HH&L’s work was performed in QLD, providing services to the infrastructure, energy and resources
industries. HH&L operated from 15 depots across Australia, with each depot generally providing heavy haulage or
crane/lifting services. The Administrators have closed all depots with the exception of Rockhampton, Emerald, Newcastle
and Thomastown.
HH&L employed approximately 275 people at Appointment.
3.3.3

Bulk Haulage (“BH”)

BH provides bulk haulage and ancillary onsite services (such as road construction and maintenance operations) to mining
companies operating in the key resource producing regions of WA. Services primarily comprise truck haulage across offroad and on-road (highway) routes from mines to port facilities and/or processing infrastructure. BH has operating
facilities in the Pilbara and Goldfields regions. BH’s largest customer is Atlas Iron Limited (“Atlas”).
BH also owns and operates a quarry in Cloncurry, North Western QLD from which it hauls road base material used in the
construction of roads and railroads.
The BH business continues to trade in its entirety. At Appointment BH employed approximately 660 people.
3.3.4

Specialised Transport (“ST”)

ST provided express transport services to and from all major capital cities both interstate and intrastate, particularly
specialising in full transport between the Australian east and west coasts. It also provided metropolitan services including
bulk distribution, couriers and taxi truck services, and assists with special projects and logistics management.
ST, otherwise known as WA Freightlines (“WAFL”), was acquired by the McAleese Group in April 2014 for $15.4 million. ST
operated depots in six major cities on the east – west corridor, and employed approximately 250 people at Appointment.
The ST business continues to operate, albeit the Administrators have undertaken some restructuring in an effort to
improve profitability.
3.3.5

Corporate

The McAleese Group’s head office is based in Camberwell, VIC. The corporate office performs centralised and shared
services for the McAleese Group including Finance, IT, human resources, legal and other corporate functions.
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At Appointment the Corporate function employed approximately 40 people.

3.4

Operating locations

At Appointment, the McAleese group operated from 35 locations as summarised below:
Figure 3: the McAleese Group site locations at Appointment
BH – 4 sites
HH&L – 15 sites
O&G – 10 sites
ST – 5 sites
Corporate – 1 site

Queensland

The McAleese Group operated from
36 sites across Australia

1

8

1

1

NSW and ACT
Western Australia
3

1

2

2

1

1

4

1

1

South Australia
1

2

1

Victoria
3

1

Source: Management
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3.5

Employees

At Appointment, the McAleese Group employed over 1,500 full-time, part-time and casual employees. Provided below is a
summary of employees by employment type and business unit:
Table 2: the McAleese Group Employees at Appointment

Employees
O&G

BH

HHL

ST

Corporate

Total

Employee States
VIC

136

3

31

43

34

247

WA

43

677

14

120

4

858

NSW

61

-

22

45

3

131

QLD

18

15

196

37

1

267

SA

43

-

11

-

63

2

-

-

-

-

2

-

-

-

-

-

ACT
NT

-

-

TAS

-

-

International
Total

1

9

1

-

-

-

-

-

303

695

275

254

42

1,569

-

288

474

244

216

34

1,256

Employment Type
Permanent
Part-time

5

1

-

13

4

23

Casual

10

220

31

25

1

287

Contract

-

-

-

-

3

3

303

695

275

254

42

1,569

Total

Source: Management

3.6

Shareholders

Provided below is a graph of the MCS share price from 1 January 2015 until the date of the Administrators’ appointment:
Table 3: MCS Share Price
McAleese Ltd share price
0.40
0.35

0.30

Share price ($)

0.25
0.20
0.15
0.10
0.05
0.00

Source: au.finance.yahoo.com

24

Key points:


MCS was listed on the ASX in November 2013 and ordinary shares were offered to the market at a price of $1.47 per
share;



The shares were suspended from 29 February 2016 to 8 June 2016 as the McAleese Group awaited completion of its
strategic process; and



Shares in MCS were again suspended from trading upon the Appointment of Administrators and were priced at 2.5
cents per share at that time.

Provided below is a summary of the registered shareholders of MCS on Appointment:
Table 4: Shareholder categories of MCS

Shareholder categories of McAleese Ltd
Number of shares

Investors

Securities

Issued Capital

58

26,819

<1%

1,001 to 5,000

215

669,385

<1%

5,001 to 10,000

150

1,236,209

<1%

10,001 to 100,000

455

18,256,488

6%

1 to 1,000

100,001 and Over
Total

165

262,524,186

93%

1,043

282,713,087

100%

Source: McAleese Ltd share register maintained by Link Market Serviecs

Provided below is a list of the largest registered shareholders of MCS at Appointment:
Table 5: Largest registered shareholders of McAleese Limited
Largest registered shareholders of McAleese Ltd
Registered owner

Description

Mark Rowsthorn - relevant interests

Custodian

87,023,218

31%

Citicorp Nominees Pty Limited

Custodian

32,455,864

11%

Gainslip Pty Ltd

Custodian

19,918,941

7%

Havenfresh Pty Ltd

Custodian

19,918,941

7%

Rasmussen Holdings Pty Ltd

Custodian

12,998,577

5%

Talmal Pty Ltd

Custodian

10,800,000

4%

Withheld

Individual/SMSF

10,000,000

4%

H K Price Pty Ltd

Custodian

8,031,489

3%

Withheld

Individual/SMSF

4,750,263

2%

D C M F Pty Ltd

Custodian

3,355,221

1%

UBS Nominees Pty Ltd

Custodian

2,833,970

1%

Contura Mining Pty Ltd

Custodian

2,140,000

<1%

Equitas Nominees Pty Limited

Custodian

2,208,368

<1%

Litovko Holdings Pty Ltd

Custodian

1,670,273

<1%

Withheld

Individual/SMSF

1,306,152

<1%

Withheld

Individual/SMSF

1,090,000

<1%

BNP Paribus Noms Pty Ltd

Custodian

1,060,000

<1%

Other

Varied

Total

Securities

Issued Capital

61,151,810

22%

282,713,087

100%

Source: McAleese Ltd share register maintained by Link Market Services and ASX Filing - Final Director's Interest
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There is no expectation that the shares in MCS will resume trading on the ASX. There is also no expectation of a
distribution being made to shareholders, due to the terms of the proposed DOCAs and the material liquidation shortfall to
the Secured Creditors and unsecured creditors of the McAleese Group.

3.7

Directors

3.7.1

Directors as at Appointment

Provided below is a listing of the Directors of the McAleese Group entities at Appointment (“the Directors”):
Table 6: Directors of the McAleese Group
Directors of the McAleese Group
Mark
Rowsthorn

Entity
McAleese Ltd
McAleese Holdco
Cootes Group Transport
McAleese Finance
McAleese Investments
Harbrew
WAFL SPV
IES DGM
Spotswood Lessee
McAleese Resources
International Energy Services Holdings
McAleese Subco
Jetstyle Express
International Energy Services
Walter Wright Cranes
W.A. Freightlines
International Energy Services Group
National Crane Hire
Jolly’s Transport Services
National Crane Service & Repairs

3.7.2






















Warren
Saxelby







Gilberto
Maggiolo



Donald
Telford



Wayne Kent

Kerry Gleeson















Subsequent Director changes

An extraordinary general meeting (“EGM”) was requisitioned by the Board for 29 August 2016 following its receipt of a
notice from a substantial shareholder (Havenfresh Pty Ltd (“Havenfresh”)). The resolutions proposed in the Havenfresh
notice included the removal of each of the Directors of MCS other than Mr Gilberto Maggiolo and the appointment of Mr
Harold Keith Price and Mr Maurice Gregory Smith as directors of MCS.
Following their appointment, the Administrators sought legal advice to consider the meeting and, on that advice,
adjourned the meeting. Subsequently to 29 August 2016:


following the Appointment of the Administrators, Mr Wayne Kent and Ms Kerry Gleeson resigned as directors of
MCS;



on 14 September, Mr Warren Saxelby resigned as director of MCS and all other McAleese Group entities to which
he was a director; and



on 30 September 2016, Mr Mark Rowsthorn and Mr Donald Telford resigned as directors of MCS.

Mr Gilberto Maggiolo remains as the sole remaining director MCS.
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Mr Mark Rowsthorn resigned only from his role as a director of MCS. Mr Mark Rowsthorn did not resign from his other
directorships within the McAleese Group.
On Friday, 25 November 2016 the Administrators appointed Mr Keith Price and Mr Maurice Smith as directors of MCS.
3.7.3

Company secretary

Mr Rohan Abeyewardene was the company secretary of each entity within the McAleese Group.

3.8

Secured lenders and Registered Security Interests

The Personal Property Securities Register (“PPSR”) recorded the following security interests over the McAleese Group as at
the date of the Administrators’ appointment:
Table 7: Registered security interests
Registered Personal Property Security Interests
Creditor group

Collateral class

Secured party

Primary secured lenders

All present and after acquired property

ANZ Fiduciary Services Pty Ltd

Primary secured lenders

All present and after acquired property, account

SC Lowy Consortium

Suppliers and lessors

Other goods, general intangibles, chattel paper

Various

1,690

Motor vehicle lessors

Various motor vehicles

Various

615

Total

Number
736
65

3,106

Source: Personal Property Security Register

Key points:


The SC Lowy Consortium holds registered security interests over the whole or substantially the whole of the
property of McAleese Group. The SC Lowy Consortium has held these registered security interests from 19 July
2016, the date that it acquired loans and security interests (the “Loan Sale”) from Australia and New Zealand
Banking Group Ltd, Westpac Banking Corporation, and HSBC Bank Australia Ltd (the “Former Lenders”). Upon
appointment of the Administrators, the SC Lowy consortium sought and the Administrators provided consent
under Section 440B of the Act. That consent provided the SC Lowy Consortium an ability to appoint Receivers and
Managers over the McAleese Group at any point in the Administration.



The Former Lenders held registered security interests over the whole or substantially the whole of the property of
the McAleese Group until 19 July 2016. As part of the consideration of the Loan Sale, a deferred payment of
$5,000,000 was agreed to be paid to the Former Lenders, which was repaid recently.



SC Lowy holds registered security interests over the secured property as defined in a Receivables Security Deed
and the Security Trust Deed. This effectively covers all receivables under supply contracts of all of the McAleese
entities and secures all money owing by McAleese Finance under the Working capital finance Documents. The SC
Lowy Consortium enforced these registered security interests following the appointment of Administrators, and
appointed Receivers and Managers, being Said Jahani and Gayle Louise Dickerson of Grant Thornton Australia,
over the McAleese Group receivables, bank accounts and McAleese Finance.



Capital Finance Australia Limited (“CFAL”) held security over specific crane assets in Harbrew and National Crane
Hire. As part of the Loan Sale terms, these security interests ranked ahead of The SC Lowy Consortium’s security
interests. The debt owed to CFAL was repaid in order to obtain clear title to assets subject to auction processes.



The remaining security interests are held mostly by trade suppliers and motor vehicle financiers.
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4

Financial information
This section provides a summary of the financial performance of the McAleese Group during the financial years
FY14 and FY15 (both audited), and FY16 (unaudited).

The financial information presented in this section includes Sunshine Refuellers, which is not in Administration. Based on
McAleese Group’s books and records as at 30 June 2016, Sunshine Refuellers contributed 2.5% ($14.0 million) of McAleese
Group revenue and 1.6% ($10.1 million) of McAleese Group total assets. The Administrators therefore consider this entity
to be immaterial to the McAleese Group and, as such, have not deconsolidated this entity from the financial information
presented. The Deed of Cross Guarantee allows creditors who are owed amounts by one entity to participate and vote as
contingent creditors of the other entities within the McAleese Group, which are parties to the Deed of Cross Guarantee. As
a result, the financial position of all entities in the McAleese Group is of interest.

4.1

Historical profit and loss

4.1.1

Consolidated

Table 8: Summary profit and loss
McAleese Group - Consolidated profit and loss
$M
Revenue

FY14

FY15

762.4

637.3

FY16
561.4

Other income

4.9

53.2

2.9

Total income

767.2

690.4

564.3

Operating costs

(682.0)

(628.7)

(549.9)

EBITDA before significant items

85.3

61.7

14.5

Depreciation and amortisation

(46.6)

(46.7)

(35.9)

EBIT before significant items

38.7

14.8

(21.4)

(0.2)

48.2

(0.5)

Impairment charges

(47.3)

(155.5)

(65.2)

Other significant items

(28.4)

3.0

(8.2)

Total significant items

(75.8)

(104.3)

(74.0)

EBIT after significant items

(37.2)

(89.5)

(95.4)

Individually significant items
Profit / (loss) related to acquisitions, disposals and the IPO

Net finance costs

(39.2)

(15.4)

(15.1)

Profit / (loss) before income tax

(76.4)

(104.9)

(110.5)

Income tax (expense) / benefit

12.8

14.0

(13.8)

Profit / (loss) after income tax

(63.6)

(90.9)

(124.3)

Source: McAleese Ltd FY14 & FY15 Annual Reports and draft FY16 annual report

Key points:


The McAleese Group suffered significant year on year revenue decline from FY14 to FY16, primarily driven by decline
in HH&L and O&G business unit revenue as a result of the impact of the resources and infrastructure downturn and
loss of major contracts respectively.



Driven by the revenue erosion and a relatively fixed cost base, EBIT before significant items declined from $38.7
million in FY14 to a loss of $21.4 million in FY16.



During the period FY14 to FY16, the McAleese Group recorded total asset impairment charges of $268.0 million.



In the period FY14 to FY16, net profit after tax deteriorated from a loss of $63.6 million to a loss of $124.3 million.
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4.1.2

Financial ratios

Table 9: Key financial ratios
Key capital ratios
$'000

FY14

FY15

FY16

Gearing ratio (Net debt to EBITDA before significant items)

2.7

2.7

11.9

Interest coverage ratio (EBITDA before significant items / finance costs)

2.2

4.0

1.0

Return on funds employed (EBITDA before significant items / fixed assets)

6%

3%

(8%)

Source: McAleese Ltd FY14 & FY15 Annual Reports and draft FY16 annual report

The above ratios provide insight into the deterioration of the McAleese Group’s earnings relative to debt levels (gearing
ratio), its reduced ability to meet interest payments from earnings (interest coverage ratio) and its reduced earnings
relative to total assets (return on funds employed). The ratio analysis shows that:


as the McAleese Group’s earnings declined, its key capital ratios deteriorated commensurately;



in FY14, the McAleese Group’s net debt represented 2.7 times its earnings before interest, tax, depreciation and
amortisation (“EBITDA”) and before significant items. However, this metric worsened to 11.9 times by FY16. This
illustrates the significant decline in earnings relative to the indebtedness of the Group;



similarly, the Group’s EBITDA covered finance costs on a 1:1 basis by FY16, down from 2.2x in FY14;



the Return on Funds Employed metric (EBIT before significant items / total assets) deteriorating from 6% to negative
8% highlights the reduced return on the Group’s assets from FY14 to FY16.

4.1.3

Business unit summary

The table below illustrates the breakdown of FY14 to FY16 earnings by business unit.
Table 10: Earnings before Interest, Tax and significant items by business unit
EBIT before significant items by BU
$M

FY14

FY15

O&G

(4,228)

4,800

4,569

HHL

27,793

4,425

(16,615)

BH

21,622

13,726

5,950

ST

98

(1,068)

(8,366)

(6,624)

(7,089)

(6,983)

Corporate
Total

38,661

14,794

FY16

(21,445)

Source: McAleese Ltd FY14 & FY15 Annual Reports and draft FY16 annual report
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4.1.4

Oil and Gas

Table 11: O&G profit and loss
Oil & Gas - profit and loss
$M
Revenue
Other income

FY14

FY15

FY16

295.4

146.0

108.1

2.7

51.3

3.6

Total income

298.1

197.4

111.7

Operating costs

(288.2)

(184.9)

(101.6)

12.5

10.1

EBITDA before significant items

9.9

Depreciation and amortisation

(14.1)

(7.7)

(5.5)

EBIT before significant items

(4.2)

4.8

4.6

Individually significant items
Profit / (loss) related to acquisitions, disposals and the IPO

2.5

48.8

-

Impairment charges

(33.4)

1.2

(0.3)

Other significant items

(26.6)

4.0

(0.0)

Total significant items

(57.5)

54.0

(0.3)

EBIT after significant items

(61.7)

58.8

4.3

Source: McAleese Ltd FY14 & FY15 Annual Reports and draft FY16 annual report



O&G revenue declined 63% from FY14 to FY16, primarily as a result of the sale of Liquip International in August 2014
($55.8 million revenue in FY14) and the loss of major contracts and volume in the fuels business following the Mona
Vale accident in October 2013. Fuels contracts were lost with Caltex Australia in Q2FY15 (NSW) and Q1F16 (VIC).
Revenue was also adversely impacted by reduction in autogas volume as a result of ongoing decline in that market.



However, EBITDA before significant items was relatively stable through FY14 to FY16. Following the loss of fuels
contracts, management reduced costs via labour downsizing, increasing LPG payloads, improving route scheduling and
insourcing repairs and maintenance activity.



From FY14 to FY16, O&G incurred significant abnormal costs in relation to impairments, redundancies, customer claims
and fines from regulatory authorities. It also recorded a $48.8 million net gain on sale of businesses, primarily relating
to the $65.0 million sale of Liquip International in August 2014.



In December 2015, Cootes Transport was successful in tendering for a new LPG cartage contract with Elgas Limited for
five years from 1 January 2016. However, this contract did not deliver the volume and revenue growth anticipated
through to 30 June 2016.



In FY16, O&G reported EBIT before significant items of $4.6 million and net profit after income tax of $4.3 million.
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4.1.5

HH&L

Table 12: HH&L profit and loss
HH&L - profit and loss
$M
Revenue

FY14

FY15

FY16

186.5

143.9

81.5

Other income

1.6

1.9

(1.2)

Total income

188.2

145.8

80.3

EBITDA before significant items

39.6

16.2

(6.9)

Depreciation and amortisation

(11.8)

(11.6)

(9.8)

EBIT before significant items

27.8

4.4

(16.6)

Individually significant items
Profit / (loss) related to acquisitions, disposals and the IPO

-

(0.1)

-

Impairment charges

(6.8)

(68.5)

(24.3)

Other significant items

(1.7)

-

(1.0)

Total significant items

(8.5)

(68.6)

(25.3)

19.3

(64.2)

(41.9)

-

-

(41.9)

EBIT after significant items
Net finance costs
Profit / (loss) before income tax

19.3

(64.2)

Income tax (expense) / benefit

-

-

-

Profit / (loss) after income tax

19.3

(64.2)

(41.9)

Source: McAleese Ltd FY14 & FY15 Annual Reports and draft FY16 annual report



HH&L revenue declined 56% from FY14 to FY16 primarily due to difficult trading conditions stemming from a rapid
decline in project work, wind-down of services to major capital projects and deferral of maintenance in HH&L’s key
QLD regions. A combination of these factors and consequent excess market capacity also resulted in downward
pressure on margins as customers and contractors sought to reduce project costs in light of falling commodity prices
and increased domestic competition. Total income peaked in HH&L in FY13 at $253.4 million and had dropped to
$80.3 million in FY16, illustrating the size in drop of revenue from peak periods.



EBITDA before significant items reduced commensurately from $39.6 million in FY14 to a loss of $6.9 million in FY16.



From FY14 to FY16, HH&L incurred total asset impairment charges of $99.6 million in relation to goodwill impairment
and fair value adjustments for property, plant and equipment.



In FY16, HH&L reported an EBIT loss before significant items of $16.6 million and a net loss after income tax of $41.9
million.
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4.1.6

Bulk Haulage

Table 13: BH profit and loss
BH - profit and loss
$M
Revenue

FY14

FY15

265.2

264.4

FY16
292.6

Other income

0.5

0.0

Total income

265.7

264.4

292.1

(0.6)

Operating costs

(223.9)

(226.1)

(268.4)

EBITDA before significant items

41.8

38.3

23.7

Depreciation and amortisation

(20.2)

(24.6)

(17.7)

EBIT before significant items

21.6

13.7

6.0

Individually significant items
Profit / (loss) related to acquisitions, disposals and the IPO
Impairment charges
Other significant items
Total significant items
EBIT after significant items

-

(0.1)

-

(7.2)

(66.9)

(28.1)

-

-

-

(7.2)
14.4

(67.0)

(28.1)

(53.3)

(22.1)

Source: McAleese Ltd FY14 & FY15 Annual Reports and draft FY16 annual report



BH revenue increased 10% from FY14 to FY16. During this period, the majority of BH’s revenue was derived from
haulage operations for Atlas, its largest customer, across its portfolio of mines. In FY15 and FY16, BH hauled for
Atlas’s Wodgina, Abydos and Mt Webber mines, the latter of which entailed a significant haul distance from mine to
port. Also In FY15, BH commenced contracts to provide haulage contracts with Millennium Minerals Limited and
Process Minerals International Pty Ltd, a subsidiary of Mineral Resources Limited.



During the second half of FY15, with iron ore pricing dropping to a monthly average of US$39.60, Atlas announced its
decision to progressively place its Abydos, Wodgina and Mt Webber mines into care and maintenance. In response,
the McAleese Group and Atlas’ other major contractors agreed to services rate relief and revised contractor
arrangements that impacted margins and earnings performance in BH. However, the revised haulage arrangements
included upside profit share for the McAleese Group linked to the Australian dollar iron ore price.



Following the renegotiation of the Atlas contracts, BH also undertook profit improvement activities, including roster
rescheduling, payload increases and fly in fly out worker accommodation restructure.



Notwithstanding the profit improvement initiatives, EBITDA before significant items reduced from $41.8 million in FY14
to a $23.7 million in FY16. The primary driver of this decrease was the reduction in earnings from the Atlas contracts,
whereby the reduction in haulage revenue was not replaced by the iron ore price profit share.



From FY14 to FY16, BH incurred total asset impairment charges of $102.2 million.



In FY16, BH reported EBIT before significant items of $6.0 million and net loss after income tax of $22.1 million.
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4.1.7

Specialised Transport

Table 14: ST profit and loss
ST - profit and loss
$M

FY14

FY15

FY16

Revenue

15.2

82.5

79.2

-

(0.1)

0.0

Other income
Total income

15.2

82.4

79.2

Operating costs

(14.7)

(80.8)

(85.2)

EBITDA before significant items

0.5

1.6

(6.0)

Depreciation and amortisation

(0.4)

(2.6)

(2.4)

EBIT before significant items

0.1

(1.1)

(8.4)

Individually significant items
Profit / (loss) related to acquisitions, disposals and the IPO

-

-

-

Impairment charges

-

(4.2)

(2.1)

Other significant items

-

-

-

Total significant items

-

(4.2)

(2.1)

0.1

(5.3)

(10.5)

EBIT after significant items

Source: McAleese Ltd FY14 & FY15 Annual Reports and draft FY16 annual report



ST was acquired on 28 April 2014 for $15.4 million, such that the FY14 results included approximately two months of
financials for the business unit.



ST’s revenue declined by 4% from FY15 to FY16, driven by subdued general freight activity resulting from softening
economic activity and a slowdown in the Australian infrastructure and resources sectors. The reduced levels of activity
were particularly evident on the east to west corridor.



Whilst revenue declined only $3.2 million during this time, EBITDA before significant items reduced from $1.6 million
to a loss of $6.0 million in FY16. A key driver of the significant earnings reduction was reduced utilisation of trucks,
particularly travelling from the west to east coast and reduced pricing as freight competition intensified.



From FY14 to FY16, ST incurred total asset impairment charges of $6.3 million.



In FY16, ST reported an EBIT loss before significant items of $8.4 million and net loss after income tax of $10.5 million.
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4.1.8

Corporate

Table 15: Corporate profit and loss
Corporate - profit and loss
$M

FY14

FY15

FY16

Revenue

0.0

0.4

0.0

Other income

-

-

1.0

Total income

0.0

0.4

1.0

Operating costs

(6.6)

(7.3)

(7.5)

EBITDA before significant items

(6.5)

(6.8)

(6.5)

Depreciation and amortisation

(0.1)

(0.3)

(0.5)

EBIT before significant items

(6.6)

(7.1)

(7.0)

Individually significant items
Profit / (loss) related to acquisitions, disposals and the IPO
Impairment charges

(2.7)

(0.3)

(0.5)

-

(17.1)

(10.4)

Other significant items

-

(1.1)

(7.2)

Total significant items

(2.7)

(18.5)

(18.2)

EBIT after significant items

(9.3)

(25.6)

(25.1)

Net finance costs

(39.2)

(15.4)

(15.1)

Profit / (loss) before income tax

(48.5)

(41.0)

(40.2)

Income tax (expense) / benefit

12.8

14.0

(13.8)

Profit / (loss) after income tax

(35.8)

(27.1)

(54.0)

Source: McAleese Ltd FY14 & FY15 Annual Reports and draft FY16 annual report



Corporate’s EBITDA before significant items remained relatively stable from FY14 to FY16 at between a $6.5 million to
$6.8 million loss.



Significant items incurred at the corporate level included:

–

$27.5 million in impairment charges, primarily relating to the write off of equity investments including the
investment in HHA and Atlas shares; and

–

$8.3 million of costs primarily related to restructuring, consulting, legal and advisory costs associated with
the strategic process, including the Loan Sale and Proposed Recapitalisation.



Corporate also recorded interest costs of $15.1 million in FY16, down from $39.2 million in FY14.



Corporate recorded a loss after income tax of $54.0 million in FY16.
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4.2

Historical balance sheet

Table 16: Summary balance sheet
McAleese group - consolidated balance sheet
$M

Jun-14

Jun-15

Jun-16

Cash

51.0

44.8

22.0

Accounts receivable

96.2

62.2

51.5

Prepayments

6.0

5.6

5.3

Inventory

2.2

4.8

8.8

Financial instruments

-

-

0.3

Available-for-sale financial assets

-

-

2.1

Current assets

Assets classified as held for sale
Total current assets

53.1

18.8

5.6

208.4

136.3

95.6

374.2

278.1

184.3

Non-current assets
Property, plant and equipment
Intangible assets

54.7

1.1

0.9

Deferred tax assets / (liabilities)

(0.5)

13.7

-

Total non-current assets
Total assets

428.4

292.9

185.2

636.8

429.2

280.7

Current liabilities
Trade and other payables

(67.0)

(47.4)

(49.8)

Borrowings and financial instruments

(20.1)

(211.7)

(194.0)

Employee provisions

(24.4)

(18.1)

(17.4)

Other provisions

(17.1)

(2.7)

(1.8)

Liabilities classified as held for sale

(10.1)

(0.7)

-

(138.7)

(280.6)

Current liabilities

(263.0)

Non-current liabilities
Borrowings and financial instruments

(260.7)

(6.9)

-

Employee provisions

(2.3)

(1.8)

(2.0)

Other provisions

(3.1)

(2.8)

(2.8)

(266.1)

(11.5)

(4.7)

(404.8)

(292.1)

(267.8)

232.1

137.1

13.0

251.4

251.4

251.4

Non-current liabilities
Total liabilities
Net assets
Equity
Share capital
Reserves

(1.3)

(3.5)

(3.3)

Retained earnings / (accumulated losses)

(19.9)

(110.9)

(235.2)

Total equity attributable to equity holders

230.2

137.1

13.0

Non-controlling interest

1.9

-

-

Total equity

232.1

137.1

13.0

Current ratio

1.5

0.5

0.4

Net debt to equity ratio

1.0

1.2

13.2

Source: McAleese Ltd 2015 Annual Report, McAleese Ltd 2016 Draft Annual Report
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The McAleese Group’s net assets and total equity deteriorated from $232.1 million at 30 June 2014 to $13.0 million at
30 June 2016 as a result of the substantial net losses after tax recorded from FY14 to FY16, including operating losses and
asset impairment charges. Key movements within the balance sheet were:


Working capital balances (receivables, prepayments, inventory, payables and provisions) generally decreased from FY14
to FY16 as a result of the sale of Liquip International in August 2014, which was partially offset by the purchase of
Specialised Transport, and the general decline in revenue and trading activity within the business units.



Property, plant and equipment decreased from $374.2 million to $184.3 million from 30 June 2014 to 30 June 2016 as
a result of significant asset impairment write downs, depreciation and a reduction in capital expenditure investment
made by the McAleese Group as the business sought to conserve cash flow and asset sales which were primarily used
to repay debt.



Net debt (borrowings and financial instruments, less cash) decreased from $226.0 million to $172.0 million from
30 June 2014 to 30 June 2016 due to the reduction in net debt on the sale of Liquip International and surplus asset
proceeds, offset by capital expenditure and a reduction in cash on hand.

4.3

Historical cash flow

Table 17: Summary cash flow

Summary cash flow
$M

FY14

FY15

FY16

Cash flows from operating activities
Receipts from customers

847.6

725.8

636.9

Payments to suppliers

(758.9)

(673.1)

(625.6)

0.6

1.1

0.6

(35.9)

(14.6)

(11.1)

Interest received
Interest paid
Tax received / (paid)

(2.1)

0.1

-

Net cash inflow / (outflow) from operating activities

51.4

39.3

0.8

(69.3)

(54.1)

(12.5)

Cash flows from investing activities
Acquisition of plant and equipment
Proceeds from sale of plant and equipment

7.7

27.2

28.3

(18.4)

(9.0)

(14.0)

Net proceeds from disposal of subsidiaries, businesses and investments

5.3

68.8

0.9

Purchase of convertible note

-

(4.0)

-

Advances and repayments to related and associated entities

(1.0)

(9.4)

(0.1)

Purchase of intangible assets

(0.2)

(0.6)

(0.3)

(75.9)

18.9

2.4

Purchase of investments, subsidiaries and joint venture interests

Net cash inflow / (outflow) from investing activities
Cash flows from financing activities
Proceeds from borrowings

296.4

-

-

Repayment of borrowings

(368.8)

(55.0)

(19.0)

-

(2.0)

-

-

Payment of debt establishment costs
Proceeds from issue of shares

(3.4)
140.0

Payments for transaction costs relating to intial public offering

(6.5)

-

-

Payment of finance lease liabilities

(4.8)

(9.4)

(5.0)

Net cash inflow / (outflow) from financing activities

52.9

(64.4)

(25.9)

Net increase/(decrease) in cash

28.4

(6.2)

(22.8)

Cash at beginning of year

22.6

51.0

44.8

Cash at end of year

51.0

44.8

22.0

Source: McAleese Ltd 2015 Annual Report, McAleese Ltd 2016 Draft Annual Report
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Cash from operating activities declined from $51.4 million in FY14 to $0.8 million in FY16 reflecting the deterioration in
earnings in the business.



Cash from investing activities fluctuated between FY14 and FY16, with key movements including:





–

in FY14 and FY15, payments for acquisition of plant and equipment exceeded proceeds from sale of
equipment, as investment in fleet continued. In FY16, with the business still under significant pressure,
the McAleese Group sold $28.3 million of plant and equipment compared to purchase in the sum of
$12.5 million,

–

various acquisitions of investments occurred throughout FY14 to FY16, including the acquisitions of ST for
$15.4 million on 28 April 2014, 50% of HHA for $3.0 million on 11 November 2014 and $14.0 million of
Atlas shares on 24 July 2016]; and,

–

on 22 August 2014, Liquip International was sold for $65.0 million.

Cash from financing activities also fluctuated between FY14 and FY16, with key movements including:

–

significant capital restructure in FY14 following the IPO on 28 November 2013, including debt repayment
and borrowings, and $136 million proceeds from the issuing of shares; and,

–

further repayment of borrowings in FY15 ($55.0 million) and FY16 ($19.0 million). The debt reduction in
FY16 was primarily facilitated by plant and equipment sales during this period.

Overall, closing cash reduced from $51.0 million as at 30 June 2014 to $22.0 million at 30 June 2016, reflecting the
movements described above.
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5

The Proposed Recapitalisation and events leading to the appointment of
Administrators
This section provides information on the issues and events relating to the months prior to Administration,
including the McAleese Group’s implementation of a strategic restructuring process, lender negotiations, the
Proposed Recapitalisation and appointment of the Administrators and Receivers.

5.1

Introductory remarks


Following significant net losses in FY14 and FY15 and a consequential under-capitalisation of the business, the
McAleese Group commenced a strategic process around August 2015 that sought to recapitalise the business;



The strategic process was undertaken with the support of the Former Lenders, whereby potential breaches of
covenants were waived and the McAleese Group operated under forbearance arrangements as required;



The strategic process resulted in the Loan Sale, being a sale of the Group’s secured debt from the Former Lenders
to the SC Lowy Consortium on 19 July 2016 at a discount to the face value of the debt. In addition, the Proposed
Recapitalisation was finalised and a proposal was intended to be put to shareholders for vote in September 2016.



The Proposed Recapitalisation failed because it became clear to the Directors that at least one of the conditions
precedent would not be met by 26 August 2016, leading to an event of default causing the forbearance
arrangements to lapse with the Secured Creditors and the Directors determination that the Group was therefore
insolvent.

5.2

Background to the McAleese Group’s strategic process

The following points summarise the announcements and key events from 2015 leading to the commencement of the
strategic process.


In its 31 December 2014 results presentation, the Group reported a reduction in year on year earnings and an
expectation that difficult conditions would continue in key markets. The Group reported that it was focussed on
debt reduction. This marked the first key announcement regarding difficult trading conditions;



From early 2015, attempts were made by the Group to sell Cootes Transport and whilst there was a level of
interest in the business, a sale was not executed prior to Appointment;



On 13 April 2015, MCS went into voluntary trading suspension from the ASX following Atlas’ announcement that
it intended to progressively place its Pilbara mines into care and maintenance. Atlas’s Pilbara mines contributed
material revenue and earnings to the Group;



On 4 May 2015, MCS was reinstated to official ASX quotation and confirmed its expectation that Atlas mine
haulage would recommence during May 2015. It also advised that new commercial terms were being agreed with
Atlas including a lower base haulage rate and profit share element dependent on the AUD iron ore price. At this
time, the Group provided trading guidance and confirmed that it was compliant with all bank covenants and
expected to be compliant as at 30 June 2015. On 15 May 2015, the Group confirmed that new commercial terms
had been agreed with Atlas for ongoing haulage services at the Wodgina and Abydos mines, and that it had
made a $14.0 million commitment to Atlas’s share issue. Haulage services also recommenced at the Mt Webber
mine in November 2015;



On 29 June 2015, the Group announced that HHA Group had been placed in Voluntary Administration. In its
30 June 2015 financial statements, the McAleese group recorded total impairments of $18.9 million relating to the
equity investment, loans, accrued interest and other receivables payable by HHA Group;



On 29 July 2015, the Group announced potential asset impairments of between $114.0 million to $144.0 million.
The Group stated that it was expecting HH&L to be impaired by $60.0 million to $70.0 million reflecting the
continued decline in activity levels in the resources infrastructure sector, market over capacity and a weak pipeline
of new projects. ST goodwill was expected to be impaired by $4.0 million. BH was expecting to be impaired by
$50.0 million to $70.0 million reflecting the impact on earnings from adverse movements of iron ore price and
exchange rates.
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On 31 July 2015 MCS also announced that a material HH&L debtor had not been able to pay amounts due. This
debtor, Trans Global Projects Pty Ltd, was subsequently placed into Voluntary Administration owing the Group
$7.3 million. At this time, the McAleese Group disclosed that its 30 June 2015 banking covenants may be under
pressure and that it had commenced discussions with its Former Lenders regarding the debt facility;



In its 30 June 2015 results briefing on 27 August 2015, the Group announced that compliance with its 30 June
2015 banking covenants had been waived by the Former Lenders as part of establishing revised banking
agreements to 30 June 2016. The revised banking agreements included new bank covenants and reduced facility
limits. The Group also announced commencement of a strategic process that aimed to, amongst other things,
strengthen the Group’s balance sheet through initiatives such as new equity, subordinated capital or replacement
debt.

5.3

Strategic process outcome and the Proposed Recapitalisation

The following points summarise the events leading to the completion of the strategic process:


On 23 December 2015, the Group announced that several parties had expressed interest to participate in a
recapitalisation of the business and that the existing lenders remained strongly supportive of the strategic process;



On 28 January 2016, the Group announced that it had received a waiver of a breach of financial undertakings in
its syndicated facility agreement that related to the half year ended 31 December 2015. The waiver was subject to
continuation of the Group’s strategic process;



On 29 February 2016, the Group advised that the strategic process was continuing and that the Group was in
discussions with its lenders in relation to a number of alternative recapitalisation proposals. The Group noted that
the lenders remained supportive, notwithstanding that the recapitalisation proposals would result in a material
reduction in the Group’s debt. At this time, MCS requested a trading suspension from the ASX as it was not able
to complete its 31 December 2015 interim financial statements until the strategic process was completed;



On 31 March 2016, the Group announced that it had granted a period of exclusivity to the SC Lowy Consortium
and various announcements followed advising that negotiations were ongoing;



On 7 June 2016, the Group announced that it had entered into a legally binding heads of agreement with the
Group’s Former Lenders and the SC Lowy Consortium in relation to a proposed, conditional recapitalisation of the
Group;



On 27 June 2016, the Group announced that it had received a notice from Havenfresh, an approximate 7%
shareholder in MCS, requisitioning an EGM. The notice included proposals to remove various Directors and
signalled opposition to the recapitalisation by various shareholders. Acknowledging the notice, a general meeting
was subsequently requisitioned by the Directors for 29 August 2016;



On 19 July 2016, the SC Lowy Consortium acquired the Group’s senior debt and recapitalisation documentation
was executed. The key elements of the Proposed Recapitalisation were:

–

finance of all existing financier claims (senior debt) for $112.3 million (face value of the secured debt was
$196.0 million, comprising:



$16.0 million to be repaid from cash and drawings under a new $21.0 million working capital
facility;



the acquisition by the SC Lowy Consortium of the Group’s remaining senior debt for $93.3
million; and,



$5.0 million payable by the Group, deferred for up to 12 months after the date of the Senior
Debt acquisition,

–

following shareholder approval of the Proposed Recapitalisation, the senior debt acquired by the SC Lowy
Consortium was to be replaced by a new debt facility for $93.3 million;

–

issuance to the SC Lowy Consortium options over MCS ordinary shares with a zero strike price (such that
the SC Lowy Consortium would hold 35% of the MCS shares post recapitalisation; and,
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5.4

an underwritten $26 million pro-rata entitlement offer of subordinated, secured convertible notes to MCS
shareholders equating to 60% of MCS shares. The offer was to be underwritten by entities associated
with Mr Mark Rowsthorn, the CEO, for which consideration was to be 5% of the MCS shares post
recapitalisation implementation.

Under the terms of the Proposed Recapitalisation, the SC Lowy Consortium provided the McAleese Group with the
benefit of forbearance arrangements, which extended until the earlier of:

–

the date of compromise of the senior debt, which was the date on which the Notes were to be issued to
shareholders and options were issued to the SC Lowy Consortium following shareholder approval;

–

any current Director of MCS being removed by a vote of shareholders at a general meeting of the
company;

–

a new event of default occurring under the senior debt documents;

–

23 September 2016, if the resolutions relating to the Notes and options to be considered at the general
meeting had not been approved by that date; and

–

30 November 2016, being the last date by which the Notes were to be issued.

A potential event of default according to the Syndicated Loan Note Subscription Agreement due to the failure to
secure a rental reduction from TTPH, the landlord of HH&L leased premises in various locations in Queensland. It
is relevant that Mr Gilberto Maggiolo, a MCS Director, is also a director and ultimate part owner of TTPH and of
Havenfresh. It is also relevant that the shareholders of TTPH’s parent company include Havenfresh;

Shareholder approval and Independent Expert Report

The Proposed Recapitalisation required shareholder approval.
On 16 August 2016, MCS requisitioned a general meeting for 19 September 2016 and released an Independent Expert’s
Report that assessed the Proposed Recapitalisation dated 15 August 2016. The Independent Expert opined that, in the
absence of a superior offer, and on the basis that a shareholder does not participate in the note offer, the proposed
transaction was ‘not fair’ but ‘reasonable’ and therefore was ‘in the best interests’ of shareholders, as a whole.
The Independent Expert opined that the Proposed Recapitalisation was not fair to shareholders that did not participate in
the Notes offer on the basis that the fair market value of a share after completion of the Proposed Recapitalisation was
lower than the range of the fair market value of a share before the recapitalisation on a control basis.
The Independent Expert’s opinion was based on equity valuations (control basis) of $4.4 million to $39.4 million of the
McAleese Group prior to the Proposed Recapitalisation and $62.6 million to $89.5 million after the Proposed
Recapitalisation, in tables as produced below.
Table 18: MCS Expert report on fair market valuation before the proposed Recapitalisation
Fair market valuation before the proposed Recapitalisation
$'m

Low

High

Future maintanable earnings (EBITDA)

35.0

35.0

5.0

6.0

175.0

210.0

(170.6)

(170.6)

4.4

39.4

EBITDA multiple (times)
Enterprise value
Less: Net debt
Equity value (control basis) before the proposed transaction

Source: Independent Expert’s Report and Financial Services Guide
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Table 19: MCS Expert report on fair market valuation after the proposed Recapitalisation
Fair market valuation after the proposed Recapitalisation
$'m

Low

High

4.4

39.4

Plus: Existing senior debt facility

191.2

191.2

Less: New SC Lowy Consortium facility

(93.3)

(93.3)

Less: New working capital facility

(14.0)

(14.0)

(5.0)

(5.0)

Equity value (control basis) before the proposed transaction

Less: Deferred consideration
Less: Loan origination fees added to Sc Lowy Consortium facility

(2.0)

(2.0)

Equity value (control basis) post the proposed transaction

81.3

Less: Discount for minority interest of 23%

(18.7)

(26.8)

62.6

89.5

Equity value (minority interest) post the proposed issue of options

116.3

Source: Independent Expert’s Report and Financial Services Guide

5.5

Immediate events leading up to Administration

Prior to the debt acquisition, MCS and entities associated with Mr Mark Rowsthorn in their capacity as underwriter to the
notes issue, waived two of the conditions precedent to the senior debt acquisition. These conditions were amended to
become conditions precedent to MCS calling a general meeting.
On 15 August 2016, as part of the negotiation to extend the date by which the recapitalisation resolutions needed to be
approved to enable MCS to call the General meeting, the conditions precedent became conditions precedent to the
underwriting of the offer of notes, therefore the Proposed Recapitalisation.
On 26 August 2016, Mark Rowsthorn waived the conditions precedent to the underwriting agreement and both conditions
remained unsatisfied and an event of default occur.
The failure to obtain the TTPH rental reduction by 26 August 2016 was an event of default and the inability to complete
the proposed Recapitalisation was a potential event of default under the Syndicated Loan Note Subscription Agreement.
As a potential event of default under the Syndicated Loan Note Subscription Agreement had occurred, MCS wrote to the
facility agent seeking a waiver or an extension of forbearance by 5pm on Sunday 28 August 2016. Each of the lenders in
the SC Lowy Consortium declined in writing to either waive the condition or extend forbearance. Accordingly, the
forbearance of the $196 million debt owed to the Secured Creditors became immediately due and payable.
On the morning of 29 August 2016 the Directors appointed Voluntary Administrators.
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6

Report as to Affairs and Directors’ reasons for failure
This section provides a summary of the Statutory Information provided by the McAleese Group Directors, including
a summary of the Reports as to Affairs and the Directors’ stated reasons for the failure of McAleese Group.

6.1

Report as to Affairs

The Directors have collectively prepared and lodged a Report as to Affairs (“RATA”) for each of the entities under
Administration.
A summary of each RATA and other company information is provided in Appendix C.
The RATAs are prepared on an individual entity basis. We have not provided a consolidated summary of the RATAs for
the following reasons:


The Directors compiled the financial information based on the 28 August 2016 management accounts, reporting book
values (“BV”) of assets only. The Administrators have presented the 30 June 2016 balance sheet, which does not differ
materially from balances as at 28 August 2016;



The Directors have not completed the estimated realisation value of the assets.



The liabilities of each entity include the total secured debt amount of $203.4 million (which is mostly the Secured
Lenders’ debt before offsetting cash held on appointment), on the basis that each entity is liable for the total value of
the debt. In addition, the individual entity RATAs include intercompany balances; and

6.2

Directors’ opinions as to the reasons for failure

The Directors have provided their views on the affairs of the McAleese Group and the reasons for its failure. The Directors
believe the McAleese Group failed for the following reasons:


the downturn in the resources sector impacting capital works and trading activity for resource operators, thereby
reducing transport and heavy haulage requirements and capacity to pay contracted rates;



one of the Directors also referenced the lasting impact of the Mona Vale accident in October 2013, whereby Cootes
Transport lost significant customer contracts through FY14 and FY15;



a number of Directors also considered the acquisition and subsequent failure of HHA Group. These Directors believe
that, in hindsight, the acquisition of HHA was poorly timed and a poor strategic decision, and McAleese should have
stopped financially supporting it quicker. We note however, the Board made the investment decision unanimously.



one of the Directors believes that management incompetence in performing inadequate acquisition due diligence and
responding to the downturn in HH&L was also a key factor in the Group’s failure. All other Directors disagreed with
this proposition.



one of the Directors also considered Mr Mark Rowsthorn’s actions in respect of agreeing to under-write the Notes
issue as part of the Proposed Recapitalisation, and the terms of the under-write, to be a reason for the Group’s failure.
All other Directors disagreed with this proposition. That said, we note that all Directors voted in favour of entering into
the Restructuring Implementation Deed.

In the next section of this report, we provide the Administrators’ assessment of the reasons for the failure of McAleese
Group.
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7

Administrators’ opinion as to the reasons for failure
This section provides the Administrators’ view on the underlying causes contributing to the failure of the McAleese
Group.

7.1

Earnings reduction in HH&L, driven by the resources and infrastructure downturn



Most of HH&L’s work is sourced from new capital projects, project expansion and project maintenance in the
resources, energy and infrastructure sectors. The Group’s HH&L division was built largely via acquisition to become
one of the largest heavy haulage and lifting businesses in the country, with substantial exposure to resources and
infrastructure activity across Australia, but particularly in northern QLD.



The business operated 15 depots across Australia, each of which had its own relatively high fixed cost of depot
employees, property costs and plant. The high fixed cost and asset base meant that the business was heavily exposed
to significant downturns in revenue, whereby quickly reducing costs or the asset base was relatively difficult and
expensive.



In FY13 the HH&L business reported revenue and EBITDA of $253.4 million and $66.1 million respectively, however
significant demand reduction and reduced asset utilisation saw revenue decrease to $186.5 million in FY14, $143.9
million in FY15 and $81.5 million in FY16. EBITDA reduced from $39.6 million in FY14 to a $6.9 million loss in FY16.



In addition, HH&L suffered impacts such as the insolvency of its major customer Trans Global Projects Pty Ltd, which
placed into Voluntary Administration on 30 July 2015, costing the Group $7.3 million (recorded as a significant item in
the Group’s financial statements).



The decline in HH&L operating earnings and asset utilisation caused the Group to book total asset impairment
charges of 99.6 million over FY14 to FY16.



Therefore by FY16 HH&L had become a loss making business that inhibited the Group’s ability to service its debt, as
well as tying up a substantial amount of capital in under-utilised plant and equipment.

7.2

Reliance on Atlas and re-negotiation of haulage contracts



BH was and remains heavily reliant on revenue from Atlas haulage services (77% of BH revenue was derived from the
Atlas contract in FY15).



As iron ore prices declined, in April 2015 Atlas placed its Abydos, Wodgina and Mt Webber mines into care and
maintenance whilst it negotiated with its contractors and financiers.



As Atlas’s largest contractor by value of services provided, the McAleese Group agreed to a restructure of its haulage
services that resulted in:

–

a 6%, 14% and 19% reduction in haulage rates at Mt Webber, Abydos and Wodgina respectively;

–

a profit share arrangement with Atlas, tied to the Australian dollar iron ore price; and

–

a $14.0 million cash investment in Atlas Iron’s subsequent capital raising.



The renegotiation of the contracts translated into a reduction in Atlas revenue of $43.1 million over a 14 month period
to July 2016.



Following the renegotiation of the Atlas contracts, BH also undertook profit improvement activities, including roster
rescheduling, payload increases and fly in fly out worker accommodation restructure.



Notwithstanding the profit improvement initiatives, EBITDA in the Bulk Haulage business unit before significant items
reduced from $41.8 million in FY14 to a $23.7 million in FY16.
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Figure 4: Monthly iron ore prices
Monthly iron ore prices - July 2012 to August 2016
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7.3

Loss of contracts and volume following Mona Vale accident



In October 2013, a Cootes truck was involved in Mona Vale that resulted in two fatalities. Following the accident, the
McAleese Group was subject to a high level of scrutiny from regulators and adverse publicity.



In August 2014 Cootes Transport pled guilty to 255 charges and was fined $525,000. Following the accident Cootes
implemented a plan of repair and rectification which saw it ground its own fleet and subject it to third party
inspections.



Cootes suffered a major loss of contracts and volume in the fuels business over the subsequent years, which drove
reduced earnings in the business and an insufficient return on capital. Fuel contracts were lost with Caltex Australia in
Q2FY15 (NSW) and Q1F16 (VIC).

7.4

Investment and subsequent loss on HHA Group



Notwithstanding the already significant exposure that the Group had to the heavy haulage market, on
11 November 2014 the Group invested $3.0 million in a 50% equity stake in HHA Group, As part of the acquisition,
the McAleese Group also agreed to provide up to $4.0 million in working capital funding.



HHA Group was also significantly exposed to the resources sector and earnings deteriorated accordingly. It was also
significantly under-capitalised. On 28 June 2015, HHA group and its subsidiary companies were placed into Voluntary
Administration. The McAleese Group recorded total impairments of $18.9 million relating to the equity investment,
loans, accrued interest and other receivables payable by HHA Group. This acquisition cost the McAleese Group $18.9
million during the FY15 year and was also a considerable distraction for management and the MCS Board during this
year.



In the acquisition of the HHA Group, the McAleese Group appeared to make a significant strategic error. Whilst due
diligence was performed the Group experienced issues post acquisition with the HHA Group’s financial and
commercial administration and its significant working capital requirements.
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7.5

Specialised Transport acquisition and earnings deterioration



On 28 April 2014 the group acquired the WA Freight Group for $15.4 million, a business which subsequently was
named Specialised Transport. ST is a specialised transport and logistics provider that offers express transport services
to and from all major capital cities both interstate and intrastate.



On 20 March 2014 the then CEO, Paul Garaty, expressed concern about the acquisition of the WA Freight Group to
the MCS Board. He raised concerns around: the adequacy of the due diligence performed; the lack of management
capacity to integrate the WA Freight Group; and, that the acquisition would consume the Group’s debt headroom.
Despite these concerns, the MCS Board voted by majority at the same meeting to finalise the Sale and Purchase
Agreement. On 28 March 2014 Paul Garaty resigned as CEO.



The WA Freight Group business was purchased under an announced business case EBITDA of circa $5.2 to $6.2 million
(multiple of 2.5-3x). However, the business reported EBITDA of $0.5 million in FY14, $1.6 million in FY15 and an
EBITDA loss of $6.0 million in FY16.



The acquisition of this business therefore increased debt on acquisition and generated overall operating losses (before
capital expenditure and significant items) through to the Group insolvency on 29 August 2016.

7.6

Failure of the Proposed Recapitalisation



The significant losses incurred by the McAleese Group from FY14 to FY16 resulted in a highly under-capitalised
balance sheet, with unsustainable levels of debt commensurate with the operating earnings and ongoing capital
expenditure requirements of the business. For these reasons, a capital restructure was needed to right-size the
Group’s capital structure. Following the McAleese Group’s completion of strategic processes, the Proposed
Recapitalisation provided an avenue to do this following the McAleese Group’s completion of the strategic process.



Throughout the strategic process, the Group was operating under the forbearance of its Former Lenders. The
Proposed Recapitalisation and the SC Lowy Consortium’s ongoing forbearance had two conditions precedent, being
the rental reduction condition and the Atlas waiver condition. In addition, forbearance arrangements with the SC
Lowy Consortium would expire/end if any current Director of the Company was removed by a vote of shareholders at
a general meeting of the Company.



The Proposed Recapitalisation failed when the rental reduction condition was not satisfied by 26 August 2016.
However, it was more broadly evident that the Proposed Recapitalisation did not have sufficient support from
shareholders to ultimately be successful. This is evidenced by:



–

TTPH, a Company associated with shareholder interests whose parent company’s shareholders, including
Havenfresh, owned at least 23% of MCS, did not satisfy the rent reduction condition precedent to the
Proposed Recapitalisation and chose not to meaningfully engage with the Board on the rental reduction
condition;

–

Havenfresh, a company associated with shareholder interests that owned at least 7% of MCS and also
had Mr Maggiolo as a Director, requisitioned an EGM for 29 August 2016 with the objective of removing
Mr Rowsthorn, Mr Telford, Mr Kent, Ms Gleeson and Mr Saxelby as Directors of MCS and replacing them
with John William Paul Garaty, Harold Keith Price and Russell William Shields as directors of the
Company. John Garaty and Russell Shields then withdrew their consent to acts as director and Havenfresh
reissued the notice requisitioning an EGM. The second notice again included the removal of each of the
directors of McAleese other than Mr Gilberto Maggiolo. The second notice proposed resolutions for the
appointments of Mr Harold Keith Price and Mr Maurice Gregory Smith as directors of MCS.

–

From the proxies provided to the Board by 27 August 2016 it was evident that Havenfresh would have
been successful in removing the Directors, which would have ended forbearance arrangements with the
SC Lowy Consortium.

It was ultimately because of this lack of shareholder support, coupled with the failure to satisfy the rental reduction
condition that the Proposed Recapitalisation failed following which the Board formed a view that the Group was
insolvent on 29 August 2016.
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7.7

Assessment of the Proposed Recapitalisation

The Independent Expert opined that the Group had equity valuations (control basis) of $4.4 million to $39.4 million prior to
the Proposed Recapitalisation and $62.6 million to $89.5 million after the Proposed Recapitalisation. This fair market
valuation assessment was based on future maintainable earnings, which the Independent Expert calculated at $35.0 million.
It is unclear from the Independent Expert Report what the basis for this assumption was. The unaudited financial
statements for FY16 reported EBITDA before significant items of $14.5 million.
The Administrators note that in relation to the Proposed Recapitalisation:


From our review of the McAleese Group’s records, after an exhaustive strategic process, all offers from participants
concluded that the Group had negative equity, such that all offers included a significant discount on acquisition of the
secured debt and left minimal value for existing shareholders;



the MCS share price averaged 1.9 cents per share in July and August 2016, which valued the equity at approximately
$5.3 million; and



The Administrators conducted an exhaustive business sale process for the Group and have been unable to achieve
outcomes that offer any returns to unsecured creditors (apart from the DOCAs discussed in this report), let alone
equity.
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8

The Voluntary Administration
This section provides high-level summary of the key achievements and actions of the Administrators.

8.1

Actions of the Administrators

Provided below is a high-level summary of the key actions of the Administrators since their appointment:


providing an onsite presence in the early stages of the Administration to secure assets, establish control over the
business and communicate with employees (the initial onsite presence required the deployment of around 90 staff
nationally to 35 sites, including remote parts of Australia);



communicating with key stakeholders, including around 8,000 suppliers, 1,500 employees and 3,500 customers;



communicating and managing the interests of secured creditors, including the first ranking charge holders, working
capital financiers (and the Receivers and Managers on their behalf) and dealing with 3,100 registered security interests
on the Personal Property and Securities Register;



securing funding for the Administration to allow the McAleese Group to continue to trade which included an
application to the Court;



convening and holding the First Meeting of Creditors;



an application to the Court to extend the convening period for the Second Meeting of Creditors for a period of six
months;



managing cash flow on a daily basis, including the development and management of a rolling cash flow forecast;



oversight of the day-to-day trading affairs of the Group, including management of key customer and supplier
relationships and ad hoc operational issues;



marketing the business and assets of the Group for sale, including the preparation of marketing material and virtual
data rooms;



shutting down operations at loss making depots and undertaking detailed planning and preparatory work to wind
down business units, businesses and depots should going concern sale efforts be unsuccessful;



negotiated with interested parties and advanced discussions regarding strategic direction of the Group, including
potential DOCAs which are likely to be proposed;



facilitated stock takes, valuations and asset listings;



negotiations with parties interested in proposing DOCAs;



developing detailed modelling and outcome analysis to estimate the financial outcome for different classes of
creditors and stakeholders;



undertaking an investigation of the affairs of the McAleese Group to report to creditors; and



preparing the Administrators’ 439A Report to creditors and formulated a recommendation for each of the entities
within the Group.

Provided below is a summary of the sale processes undertaken and the outcomes achieved.
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8.2

Sale process

8.2.1

Administrators’ sale process



A Voluntary Administration funding facility provided by the Secured Creditors enabled the McAleese Group to meet
short term financial commitments while the Administrators conducted an assessment of the Group’s financial position.
The provision of the Administration funding facility also provided the Administrators with the opportunity to consider
appropriate realisation strategies for the Group to provide the best possible chance for the Group and/or its business
units to continue as a going concern post administration.



With the funding facility in place, the Administrators immediately commenced sale processes for the McAleese Group
including its businesses and assets.



Advertisements seeking expressions of interest were placed in the Australian Financial Review and The Australian on 1
September 2016 and 2 September 2016 respectively for the assets and businesses under Administration.



All parties involved in the strategic process that was undertaken by the Group prior to the Administrators’
appointment were pro-actively contacted, and the Administrators’ staff made approaches to all other potentially
interested parties they were able to identify through industry research, management discussions and networks.
Approximately 130 parties were pro-actively approached to enquire about their interest in the sale process.



By the end of the first week of the Administration, over 75 expressions of interest were received. Flyers were
produced for each business unit and parties were invited to execute a confidentiality agreement, prior to being
provided with access to pre-bid information via a limited online data room.



Prospective bidders were invited to structure their offers in one or more of the following forms:


propose a DOCA;



offer to acquire the equity in individual subsidiaries; and/or



offer to acquire certain assets.



While several parties initially expressed interest in a group wide transaction, the Administrators gauged the more
serious expressions of interest (i.e. the interest that was more likely to proceed to transaction) to be the interest
received on an individual business unit basis. Consequently, after the initial expression of interest period, the sales
processes for the various business groups were undertaken individually.



The timeframes for the individual business unit sale processes were determined with regard to:


the extent of sale processes which had already been undertaken for each business unit and/or its assets;



the profitability and short term funding requirements of the individual business units; and



the general level of interest that had been received in the business units during the expressions of interest
process.

8.2.2

HH&L sale process



A total of 17 expressions of interest were received specific to the HH&L business. The level of interest received was
varied, with stronger interest received in HH&L’s crane business than its heavy haulage business. Of these expressions
of interest, only six confidentiality agreements were returned, and those six parties were invited to access the limited
pre-bid data room.



Parties expressing interest in the HH&L business were invited to submit non-binding offers by 14 September 2016.
Three non-binding offers were received by the closing date, with only one of the three bids including the HH&L
business in its entirety. Another of the three bids was in relation to a specific branch of HH&L only and at a price that
was less than the auction value of the equipment and was not viable to progress.



The two remaining bidders were invited into the second stage of the sale process, including access to a detailed data
room, allowing the parties to complete due diligence. Ultimately, neither of these two parties submitted final offers
and withdrew from the process.
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As the process progressed a number of other parties expressed interest and were granted access to sale materials in
the data room. In total (i.e. from the original expressions of interest plus those parties that came later), 17 parties
accessed the data room to evaluate HH&L in full or in parts.



Separate bids were received for certain HH&L depots as follows:


the Bayswater depot (heavy haulage) - which was pursued until the bidder withdrew from the process, following
further due diligence; and



the Thomastown and Spotswood depots (“Melbourne Cranes”) as at the date of this report, the potential
purchaser remains interested in the assets but has been unable commit to proceed with a transaction.



Save for the Melbourne Cranes transaction described above, of the 17 parties that accessed HH&L due diligence
materials, no bidders could provide an offer to the Administrators demonstrating a likely return greater than the
estimated auction realisable value of the assets. Accordingly, the Administrators took actions to close a number of
HH&L depots and Grays Asset Services were engaged to realise the associated assets at auction.



The Proposed DOCAs include the HH&L sites at Emerald, Rockhampton and Newcastle.

8.2.3

ST sale process



The Administrators received strong initial interest in relation to the ST business, with over 20 expressions of interest
being received (some as part of interested parties’ broader interest in the Group). The level of initial interest was
somewhat varied. Over 10 parties returned confidentiality agreements and were invited to access the information
contained within the pre-bid data room.



Noting the encouraging level of initial interest received in the ST business, interested parties were requested to submit
non-binding offers by 16 September 2016. This timetable was determined with regard to the losses being generated
by the ST business and its short term funding requirements, however recognised the potential for a going concern
transaction to eventuate.



Despite the initial strong interest received, only four parties proceeded to submit a non-binding offer for the ST
business in the agreed timeframe. Two of these non-binding offers were at a value below the estimated auction value
for the assets and were not pursued further. The Administrators continued to work with the other two parties with a
view to forming a transaction. Ultimately, however, no final binding offers for the business were received.



In general, the reasons cited by interested parties for withdrawing from the process were related to the level of losses
ST was generating, and the capital required to be invested post transaction while seeking to improve profitability.



With the initial sale of business process not resulting in a successful transaction, the Administrators discussed a revised
strategy for ST with the Secured Creditors. It was determined that the Secured Creditors would extend funding for a
further short-term period to allow management, under the Administrators’ direction, to execute a profit improvement
plan for the business which had been contemplated prior to the Administrators’ appointment.



Two final binding offers for a partial sell down of plant and equipment were received during the profit improvement
process, conditional on ST first entering a DOCA. If a DOCA proceeds, these offers would be progressed by
management post completion of the DOCA.



Following implementation of the profit improvement plan, the Secured Creditors have determined to include the ST
business, in its entirety, in the Group A DOCA.

8.2.4

BH sale process



Initial interest received in the BH business was not significant, with less than ten parties submitting expressions of
interest, including in the quarry operated by the same legal entity as the BH business.



Five parties returned confidentiality deeds and progressed into the initial stage of due diligence. However, each party
subsequently withdrew their interest, without submitting a non-binding offer.



The business, being profitable, continued to trade under the Administrators’ control and, after a further period of due
diligence, other interested parties came forward and offers were received as follows:
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three conditional binding offers were received for the Quarry business unit in isolation from the broader BH
business. The value of these offers received for the Quarry was below the expected outcome from the Proposed
DOCAs; and



two non-binding offers were received for BH (including the Quarry). One offer was an ‘asset only’ offer, and the
other offer was for the business. Both of the offers received were below the estimated auction value and deemed
non-commercial given the business’ trading performance.

The Proposed DOCAs provide for an enhanced return to creditors compared with the non-binding offer and the
Administrators determined not to progress the non-binding offer while seeking to implement the Proposed DOCAs.

8.2.5

O&G sale process



Prior to the Administrators’ appointment, management had engaged Canterbury Partners to undertake a sale of
business and/or asset process for the Cootes Transport business.



Noting the advanced stage of that process, the Administrators determined to continue the process with Canterbury
Partners. Several new parties were identified as a result of the Administrators’ sale of business process for the rest of
the Group and were joined to the Canterbury Partners’ process.



Several parties progressed into a period of detailed due diligence, with a view to providing final binding offers by the
end of October 2016. No final binding offers were received for the business as a whole, however the Administrators
are close to consummating a transaction involving the sale and leaseback of assets, resulting in a reduction of secured
debt.



A separate process was undertaken for aviation business within O&G, which yielded one non-binding indicative offer.
The Administrators determined that it was not commercial to pursue the offer at a level indicated by the party, and
the party is presently reconsidering its position. The operating business has been retained within the Group and
included in the Proposed DOCAs.



As part of the overall sale process, a number of expressions of interest were received in relation to the Sunshine
Refuellers business, an entity excluded from the Administrators’ appointment but owned by McAleese Holdco. As the
shareholder of Sunshine Refuellers, McAleese Holdco could transact in a share sale of Sunshine Refuellers. Detailed
due diligence materials are in the process of being prepared for this business unit however, if the Proposed DOCAs
are implemented, it is likely that management will consider whether to continue with the sale process post DOCA
implementation.

8.3

Administration trading performance

Table 20: EBITDA for Administration Period
EBITDA - September and October 2016
$'000
Business unit
Heavy Haulage and Lifting

September

October

Total

(202)

(602)

Bulk Haulage

2,855

3,313

6,169

Oil & Gas

1,225

790

2,015

(160)

(140)

Specialised Transport
Corporate
Total

(301)
3,417

(337)
3,025

(804)

(300)
(638)
6,442

Source: Management Accounts



As at the date of issuing this report, the November 2016 actual results had not been finalised by Management. Based
on the Managements’ forecasts and other Administration assumptions, EBITDA is forecast to total $10.9 million for the
period 1 September 2016 to 31 December 2016.



In relation to BH, favourable iron ore prices and exchange rates have led to improved earnings in recent months. We
note, Atlas have indicated two of the mines BH hauls from are approaching end of life.
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9

Investigations
This section informs creditors about the investigations undertaken by the Administrators to date, and whether
there have been any potential actions uncovered that would impact the recommendation of the Administrators
concerning the future of the company.

9.1

Background

The Administrators (with input from their legal advisors) have investigated the Group’s business, property, affairs and
financial circumstances in accordance with section 438A of the Act and regulation 5.3A.02 of the Corporations Regulations
2001.
The investigations undertaken include (this list is not exhaustive):


a review and analysis of the McAleese Group’s financial accounting information and other books and records;



a review and analysis of minutes of various meetings, including meetings of the Board for the period 30 January 2014
to 29 August 2016;



a review and analysis of various correspondence to/from the Group and TTPH regarding the Proposed Recapitalisation;



discussions with the CEO and Managing Director, Mr Mark Rowsthorn;



discussions with the board members, Mr Don Telford, Mr Wayne Kent, Ms Kerry Gleeson, Mr Warren Saxelby and Mr
Gilberto Maggiolo;



discussions with management staff, including John Russell, the Chief Financial Officer (“CFO”), financial controller and
other key staff;



an analysis of the various banking and loan facilities and other financing arrangements;



a review of correspondence to/from the Board regarding the Proposed Recapitalisation and sale proposals;



a review of potentially unusual and/or suspicious transactions appearing in McAleese Group’s bank statements and
transactions listing since July 2015;



a review of various relevant transactions leading to the appointment of the Administrators on 29 August 2016;



a significant number of key word searches on the forensic image obtained from the McAleese Group’s computer
records and review of the results;



ASIC and PPSR searches and searches of other databases available to the Administrators; and



searches of various Court records to ascertain litigation on foot at the Appointment Date.

The purpose of the Administrators’ investigation is to enable the Administrators to form an opinion about each of the
three options available to creditors to vote at the Second Meeting of Creditors, including an opinion as to which of the
three options is in the best interests of creditors in accordance with section 438A(b) of the Act.
The Administrators are also required to investigate and report on whether there are any transactions that appear to be
voidable transactions pursuant to the Act whereby a Liquidator (if appointed) may be able to recover money or property
for the benefit of creditors.
The preliminary findings of the Administrators’ investigations, together with details of the types of recovery actions that
may be available to a Liquidator, are provided in the following sections of the Report.

9.2

Administrators’ investigations

9.2.1

Director and officers’ responsibilities

Sections 180 to 184 of the Act set out the duties, obligations and responsibilities imposed on directors which are designed
to promote good governance and ensure that directors act in the interests of the company. These duties include:


duty of care and diligence;



duty of good faith;
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duty not to make improper use of position; and



duty not to make improper use of information.

The Administrators have reviewed the operating history for the McAleese Group for the previous three years, the minutes
of the Directors’ meetings and held discussions with the Directors.
9.2.1.1

Potential conflicts of interest

In the course of their investigations, the Administrators have reviewed and considered potential conflicts of interest of
Directors, particularly in relation to the Proposed Recapitalisation and the Group’s involvement with TTPH and Havenfresh.
In particular, the Administrators have reviewed:


the involvement of the CEO in the Proposed Recapitalisation, as an under-writer of the notes issue, and particularly
whether he was acting in the best interests of the Group in doing so; and



the involvement of Mr Maggiolo as a Director of MCS and his connection with TTPH and Havenfresh, and particularly,
whether Mr Maggiolo was also acting in the best interests of the MCS.

The Administrators have considered the substance of the matters above, have undertaken a detailed review of the
available records and questioned each of the members of the Board to ascertain their views in relation to how potential
conflicts of interest were managed. The Administrators have also considered that Mr Maggiolo was absent for a number of
meetings after Havenfresh requisitioned the EGM.
The material the Administrators have reviewed confirms that arrangements were put in place to appropriately protect MCS
from any conflict of interest issues that might have flowed from Mr Rowsthorn and the proposed underwrite of the notes.
The Administrators’ investigations found that an equity commitment was required in order for the SC Lowy Consortium to
participate in the Proposed Recapitalisation.
Mark Rowsthorn agreed to underwrite the $26.0 million pro-rata entitlement offer described above.
The Administrators have not identified any evidence to suggest that Mr Rowsthorn or Mr Maggiolo acted in breach of
their duties under the Act.
Based on their investigations, the Administrators do not believe there to be any merit in pursuing any of the Directors for
any misconduct that may enable recovery to be made by MCS for breaches of directors’ duties. Consequently, this matter
has not impacted the Administrators’ recommendation to Creditors.
9.2.2

Administrators’ solvency considerations

An insolvent company is one that is unable to pay its debts when they fall due for payment. It is important to understand
the timing of insolvency because it can provide opportunity for a Liquidator to pursue certain claims against directors and
other parties that would not otherwise be available if a company was solvent.
Pursuant to section 95A(1) of the Act, a person is solvent if, and only if, the person is able to pay all its debts, as and when
they become due and payable. Pursuant to section 95A(2) of the Act, a person who is not solvent is insolvent.
The Administrators’ preliminary investigations have revealed that the McAleese Group was able to pay its debts until the
evening of 28 August 2016 when the Group became insolvent.
The Administrators have formed this view because:


creditors were largely paid within terms during the six month period prior to Administration, with a relatively static
aging profile throughout 2016. Our investigation found that various creditors tightened credit terms, apparently due
to market sentiment and Group announcements, rather than relating to poor payment history or existence of arrears.
As at Appointment Date, there were no significant overdue amounts owed to creditors;



there was no evidence of creditors increasing pressure on McAleese Group to pay owed amounts or undertaking more
aggressive activity such as repayment plans, stopping supply, insisting on COD terms, making ransom demands, or
undertaking debt collection, legal action or winding up applications;



between 1 January 2015 and 26 August 2016, the McAleese Group operated within transactional banking limits at all
times and operated with a minimum cash balance of $8 million in the six months prior to appointment;
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at all times prior to 28 August 2016, McAleese Group had the support of its lenders and was operating under several
forbearance agreements that provided that any bank covenant breaches had been waived;



it was not until 28 August 2016 when each of the lenders in the SC Lowy Consortium declined in writing to either
waive the condition or extend forbearance that an event of default was triggered;



McAleese Groups’ statements of financial position for the prior three financial years consistently demonstrate a net
asset position (albeit a reducing net asset position); and



the Proposed Recapitalisation was a solvent recapitalisation, which appeared to have reasonable prospects of
implementation until approximately 26 August 2016.

9.2.3

Insolvent trading

A director may be personally liable to a company if the director fails to prevent a company from incurring a debt when at
that time the director knew, or should have known, that the company was insolvent. A director’s requirement to
compensate the company for insolvent trading is equal to that of the debt incurred when the company was insolvent, as
long as that debt remains unpaid at the time of liquidation.
Other than in cases of fraud, the directors of a company may only be sued for insolvent trading if the company is in
liquidation. Claims for insolvent trading require various elements to be established by the liquidator and can be costly and
time consuming to pursue. Directors also have a number of defences available to them pursuant to Section 588H of the
Act.
Before a Court will order that a person pay compensation in respect of insolvent trading, a Liquidator must establish that:


the person was a director of the company at the time the company incurred the debts that are the subject of the
claim;



the company was insolvent at that time or became insolvent as a result of incurring the debt;



at that time, there were reasonable grounds for suspecting that the company was insolvent or would become
insolvent as a result of incurring the debt; and,



the debt the subject of the claim was wholly or partly unsecured and the creditors to whom debts are owed have
suffered loss and damage.

9.2.3.1

Director defences

Section 588H of the Act sets out statutory defences available to directors in respect of a claim for insolvent trading. These
include:


at the time of incurring debts, the director had reasonable grounds to expect that the company was solvent;



the director relied on information provided by a competent and reliable person, which concluded that the company
was solvent at the time debts were incurred;



the director was ill (and therefore did not take part in management) at the time the debt was incurred; and



the director took reasonable steps to prevent the debt being incurred.

The Administrators’ view is that the Group became insolvent on the evening of 28 August 2016. Before that time, the
directors had reasonable grounds to expect that the Group was solvent.
9.2.4

Adequacy of books and records

Pursuant to Section 286 of the Act, companies are required to maintain financial records which correctly record and explain
their transactions, financial position and performance, and that would enable true and fair financial statements to be
prepared and audited.
Failure to maintain books and records in accordance with Section 286 of the Act provides a presumption of insolvency.
This presumption can be relied upon by a Liquidator in an application for compensation for insolvent trading and other
actions for recoveries pursuant to the Act from directors and other related parties.
Based on the books and records of McAleese Group provided, in our view, McAleese Group’s books and records were
adequate pursuant to Section 286 of the Act.
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10

Voidable transactions

This section informs creditors about potential voidable transactions that occurred prior to the Appointment of the
Administrators and, where the property of the McAleese Group was disposed of or dealt with, may be recovered
by the Liquidator under Part 5.7B of the Act.
In the event that the McAleese Group is wound up, certain transactions that occurred prior to the Appointment of the
Administrators may be investigated and potentially recovered by the Liquidator as voidable transactions. Voidable
transactions include:


unfair preference payments;



uncommercial transactions;



unfair loans;



unreasonable director-related transactions;



creation of circulating security interests within 6 months of commencement of Administration; and



transactions for the purpose of defeating creditors.

Creditors are advised that, for the purposes of examining voidable transactions, the Liquidator would review transactions
that occurred during the relevant time period (as prescribed under that Act for each of the transaction types listed above),
looking back from the relation back day. The relation back day for McAleese Group is the date that the Administrators
were appointed, being 29 August 2016 (“Relation Back Day”).
ARITA has issued an “Offences, Recoverable transactions and Insolvent trading” information sheet providing general
information for creditors about insolvent trading and voidable transactions. This information sheet is available from the
ARITA website (www.arita.com.au).
10.1.1

Unfair preference payments

An unfair preference payment is a transaction, generally occurring in the six months prior to the Relation Back Day,
between the company and a creditor, resulting in the creditor receiving from the company, in relation to an unsecured
debt owed to the creditor, a greater amount than it would have received in relation to the debt in a winding up of the
company. This period is extended up to four years for transactions entered into with a related entity.
A transaction can only be considered an unfair preference if the company was insolvent at the time the transaction took
place, or the company became insolvent as a result of the transaction. There are various defences that may be available to
a party that may have received the benefit of a voidable transaction.
As the Administrators’ preliminary opinion is that McAleese Group was not insolvent until 28 August 2016, any unfair
preference claims would be restricted to payments made to creditors in the period between the time lender support was
withdrawn (5pm AEST, 28 August 2016) and the Appointment Date.
The Administrators have reviewed McAleese Groups’ bank account transactions and note that no payments were made to
creditors on 28 August 2016, noting this day was a Sunday. Accordingly, no potential unfair preference payments have
been identified or any value ascribed to recoveries of this type in estimating the possible outcomes of a potential
liquidation.
10.1.2

Uncommercial transactions

An uncommercial transaction is a transaction which a reasonable person in the place of the company would not have
entered into, taking into account the benefits and the detriment to the company, the respective benefits to the other
parties involved and any other related matters. The period for recovering uncommercial transactions is generally two years.
This period is extended up to four years for transactions entered into with a related entity.
A transaction can only be considered an uncommercial transaction if the company was insolvent at the time the
transaction took place, or the company became insolvent as a result of the transaction. As the Administrator’s preliminary
opinion is that McAleese Group was not insolvent until 28 August 2016, any uncommercial transactions would be restricted
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to payments made to creditors in the period between the time lender support was withdrawn (5pm AEST, 28 August 2016)
and the Appointment Date.
Following the analysis of unfair preferences above, the Administrators note that no material transactions were entered into
in the time between the lender support being withdrawn and the Appointment Date.
Accordingly, there are no potential uncommercial transaction recoveries and no value has been ascribed to recoveries of
this type in estimating the possible outcomes of a potential liquidation
10.1.3

Unfair loans

An unfair loan is a loan agreement where the interest or charges are considered to be extortionate. Unfair loans made to
the company any time prior to the appointment of the Administrator may potentially be overturned by a subsequently
appointed Liquidator, whether or not the company was insolvent at the time the loan was entered into.
A review of McAleese Group’s financial records did not identify any unfair loans made to McAleese Group by external or
related parties.
10.1.4

Unreasonable director-related transactions

An unreasonable director-related transaction is a payment, conveyance or other disposition by the company of property to
a director or close associate of the director. Furthermore, it is required that it may be expected that a reasonable person in
the company’s circumstances would not have entered into the transaction having regards to the benefits (if any) and
detriment to the company of entering into the transaction. The transaction must have been unreasonable, and entered into
during the four years prior to the Relation Back Day, regardless of the solvency at the time the transaction occurred.
These can include remuneration, bonuses, loans, loan forgiveness and asset transfers to company officers with the fouryear period ending on the Relation Back Date.
The Administrators have conducted a review of the remuneration of the Directors in the period 1 July 2015 to 31 July 2016
and have formed the view it appears reasonable in the context of the scale of the McAleese Group’s operations.
Following an analysis of remuneration, bonuses and potentially unusual and suspicious transactions the Administrators
have found no evidence of unreasonable director-related transactions.
10.1.5

Voidable transaction for creditor defeating purposes

A transaction of a company is voidable where a transaction is entered into for the purpose of defeating, delaying or
interfering with the rights of any or all of its creditors. The transaction must have occurred at a time when the company
was insolvent, or the company must become insolvent as a result of the transaction, and have occurred within ten years of
the Relation Back Day.
As the Administrators’ preliminary opinion is that McAleese Group was not insolvent until 28 August 2016, any
uncommercial transactions would be restricted to payments made to creditors in the period between the time lender
support was withdrawn (5pm AEST, 28 August 2016) and the Appointment Date.
Following the analysis of unfair preferences above, the Administrators note that no material transactions were entered into
in the time between the lender support being withdrawn and the Appointment Date.
Accordingly, there are no potential voidable transaction recoveries and no value has been ascribed to recoveries of this
type in estimating the possible outcomes of a potential liquidation.
10.1.6

Circulating security interests

A circulating security interest is voidable if the security interest was created during the six months ending on the relationback day, and the security interest was created to secure borrowings that were advanced prior to the creation of the
security interest.
A defence against a void security interest is that the company was solvent immediately after granting the security interest.
As the Administrators’ preliminary opinion is that McAleese Group was not insolvent until 28 August 2016, any void
circulating security interest would be restricted to security granted in the period between the time lender support was
withdrawn (5pm AEST, 28 August 2016) and the Appointment Date.
The Administrators engaged independent legal counsel to review the security held by the SC Lowy Consortium. Based on
that review, the Administrators are of the view that the Secured Creditors’ security interests are valid.

55

11

Proposed Deed of Company Arrangements (“DOCA”)

This section provides creditors with a statement of the Administrators’ opinion about each of the courses of action
in respect of which creditors are entitled to vote at the Second Meeting of Creditors and a description of the
Proposed DOCAs.

A Deed of Company Arrangement or “DOCA” is a binding arrangement between a company and its creditors governing
how the company’s affairs will be dealt with. A DOCA is one of the three outcomes which creditors may resolve to occur at
the end of the Voluntary Administration procedure, provided a DOCA proposal has been made which forms part of the
Administrators’ report to creditors.
If creditors vote for a proposal that a company enter into a DOCA, the company must sign the DOCA within 15 business
days of the creditors’ meeting, unless the court allows a longer time. If this doesn’t happen, the company will automatically
enter into Liquidation, with the Voluntary Administrators becoming the Liquidator.
The DOCA binds all unsecured creditors, even if they voted against the proposal. It also binds owners of property, those
who lease property to the company and secured creditors, if they voted in favour of the DOCA. Alternatively, it binds
these parties subject to section 444D of the Act if they voted against the DOCA.

11.1

Proposed DOCA

Certain secured creditors of the McAleese Group (being, SC Lowy Primary Investments Ltd, Cadbury Hedge Fund
Alternatives Portfolio, Sainsbury's Credit Opportunities Fund Ltd, Investment Partners IV (A), LLC and Remagen Nominees
Pty Limited as trustee for Remagen Lending Trust 2016-11 (“DOCA Proponents”)) have proposed a DOCA for each
company of the McAleese Group, being the Distribution DOCA, Group A DOCA and Group B DOCA (together “the
Proposed DOCAs”).
At the Second Meeting of Creditors, creditors will be asked to consider whether the McAleese Group should enter into
DOCAs or whether the McAleese Group should be wound up or if the Administrations should end.
Set out below is our statement setting out details of the Proposed DOCAs and our opinion about the decision that
creditors are asked to make at the Second Meeting of Creditors, including our opinion of whether it would be in the
creditors’ interests for the McAleese Group to execute DOCAs to give effect to the Proposed DOCAs.

11.2

Parties to the DOCAs

Below is a listing of the parties to each of the three (3) distinct Proposed DOCAs:
Table 21: The parties to the Proposed DOCAs

Distribution DOCA

Group A DOCA

Group B DOCA

McAleese Ltd

McAleese Ltd

McAleese Ltd

Rivet Funding Pty Ltd

Cootes Transport Group

McAleese Holdco

SC Lowy Primary Investments, Ltd

Spotswood Lessee

Harbrew

Cadbury Hedge Fund Alternatives Portfolio

McAleese Finance

McAleese Subco

Sainsbury's Credit Opportunities Fund
Limited

McAleese Resources

Walter Wright Cranes

Investment Partners IV (A, LLC

WAFL SPV

National Crane Hire

Remagen Nominees Pty Limited as trustee
for Remagen Lending Trust 2016-11

W.A. Freightlines

National Crane Service & Repairs
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Distribution DOCA

Group A DOCA

Group B DOCA

The Administrators

Jolly's Transport Services

McAleese Investments

Jetstyle Express (administrators

International Energy Services Holdings

SC Lowy Primary Investments, Ltd

International Energy Services

Cadbury Hedge Fund Alternatives Portfolio

International Energy Services Group

Sainsbury's Credit Opportunities Fund
Limited

IES DGM

Investment Partners IV (A, LLC

SC Lowy Primary Investments, Ltd

Remagen Nominees Pty Limited as trustee
for Remagen Lending Trust 2016-11

Cadbury Hedge Fund Alternatives Portfolio

Rivet HoldCo Pty Ltd

Sainsbury's Credit Opportunities Fund
Limited

Rivet Group Holdings

Investment Partners IV (A, LLC

Residual Group Holdco Pty Ltd

Remagen Nominees Pty Limited as trustee
for Remagen Lending Trust 2016-11

Rivet Energy HoldCo Pty Ltd

Rivet HoldCo Pty Ltd

Rivet Funding Pty Ltd

Rivet Group Holdings Pty Ltd

Rivet Mining Services West HoldCo Pty Ltd

Residual Group Holdco Pty Ltd

Rivet Employees Operational Pty Ltd

Rivet Energy HoldCo Pty Ltd

Rivet Mining Services East HoldCo Pty Ltd

Rivet Funding Pty Ltd

Rivet Energy Operations Pty Ltd

Rivet Mining Services West HoldCo Pty Ltd

Rivet Energy Aviation Pty Ltd

Rivet Employees Operational Pty Ltd

Rivet Mining Services Goldfields Pty Ltd

Rivet Mining Services East HoldCo Pty Ltd

Rivet Mining Services (NSW) Pty Ltd

Rivet Energy Operations Pty Ltd

Rivet Quarries Pty Ltd

Rivet Energy Aviation Pty Ltd

Rivet Mining Services (QLD) Pty Ltd

Rivet Mining Services Goldfields Pty Ltd

McAleese Holdco

Rivet Mining Services (NSW) Pty Ltd

Harbrew

Rivet Quarries Pty Ltd

McAleese Subco

Rivet Mining Services (QLD)

Walter Wright Cranes

Cootes Transport Group

National Crane Hire

Spotswood Lessee
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Distribution DOCA

Group A DOCA

Group B DOCA

National Crane Service & Repairs

McAleese Finance

McAleese Investments

McAleese Resources

International Energy Services Holdings

WAFL

International Energy Services

W.A. Freightlines

International Energy Services Group

Jolly's Transport Services

IES DGM

Jetstyle Express

The Administrators

The Administrators

Sunshine Refuellers

Sunshine Refuellers

In addition to the parties to each DOCA listed above, if the Proposed DOCAs are entered into the Act provides that the
DOCAs will be binding on:


each creditor, including Secured Creditors and owners or lessors to the maximum extent specified in Part 5.3A of the
Corporations Act;



employees;



the Directors and officers of each company;



the members of each company; and



the Deed Administrators.

In order for the DOCAs to be binding, a resolution in favour of the DOCAs must be passed at the Second Meeting of
Creditors.
A condition to the commencement of each Proposed DOCA is that each of the other Proposed DOCAs has been executed
by the signatories to the document.

11.3

Objective of the DOCAs

The collective objective of the Proposed DOCAs in respect of the McAleese Group is to:


enable creditors to receive a better return than they would in a winding up;



facilitate as much as possible of the business of the McAleese Group continuing as a going concern by enabling the
viable parts of the business of the companies to recommence trading outside of external administration as soon as
possible;



enable as many employees as possible to remain employed within the McAleese Group; and



facilitate the efficient distribution of the unsecured property of the McAleese Group to admitted creditors and
minimise the cost and delay associated with the finalisation of creditor claims.
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11.4

Purpose of each DOCA

Provided below is a high-level summary of the core purpose of each of the Proposed DOCAs:
Table 22: Primary purpose of each Proposed DOCA

Distribution DOCA

Group A DOCA

Group B DOCA

Facilitate the distribution of a
Distribution Fund to employees and
other creditors.

Facilitate the viable business of the
Group A Companies to continue as a
going concern by enabling them to
recommence trading outside of
external administration as soon as
possible.

Facilitate the winding down of the
majority of the businesses operated by
the Group B DOCA Companies.

Require payment of the $10m fund
contribution by the Fund Contributor.

Transfer the proceeds of the realisation
(if any) of the unencumbered property
of the Group A Companies to the
Distribution Fund.

Transfer the proceeds of the realisation
(if any) of the unencumbered property
of the Group B Companies to the
Distribution Fund.

Provide for the calculation, admission
and adjudication of creditor claims in
respect the Distribution Fund.

Provide a mechanism for employees
and other creditors of the Group A
Companies to prove their claim and, if
admitted, receive a dividend from the
Distribution Fund.

Provide a mechanism for employees
and other creditors of the Group B
Companies to prove their claim and, if
admitted, receive a dividend from the
Distribution Fund.

Provide a mechanism for employees
and other creditors of McAleese and
creditors of the Group A and Group B
Companies to prove their claim and, if
admitted, receive a dividend from the
Distribution Fund.

To the extent permitted by law, release
of all claims against the Group A
Companies other than One Corporate
Trust, the DOCA Proponents and the
Secured Beneficiaries and employee
priority claims against the Group A
Companies to the extent that the
claims are not paid in full.

To the extent permitted by law, release
of all claims against the Group B
Companies other than One Corporate
Trust, the DOCA Proponents and the
Secured Beneficiaries and employee
priority claims against the Group B
Companies to the extent that the
claims are not paid in full.

To the extent permitted by law, release
of all creditor claims against McAleese
Limited other than the One Corporate
Trust, the DOCA Proponents and the
Secured Beneficiaries.

Revoke the Deed of Cross Guarantee.

Revoke the Deed of Cross Guarantee.

Revoke the Deed of Cross Guarantee.

Set out road map for the
implementation of restructuring the
McAleese Group.

Provide a mechanism for the
conversion of $10 million debt under
the Senior Loans in return for the
transfer to the DOCA Proponents of all
of the share capital in the new head-co
for the restructured McAleese Group.
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11.5

Structure and relationship between Proposed DOCAs

Provided below is a graphical representation of the Proposed DOCAs, the movements of major asset groups, creditor
claims and the relationship between the DOCAs:
Figure 5: Structure and relationship between the Proposed DOCAs
Related DOCAs

Going Concern businesses
Bulk Haulage

Property with no
security interest is
assigned from
Related DOCAs to
the Distribution
DOCA Fund

Oil & Gas

Creditors of Related
DOCAs can claim
against Distribution
DOCA fund

WAFL
Group A
DOCA
(WAFL)

Distribution
DOCA

Attempts to sell
WAFL & Jolly’s
continue

Secured Creditors
control
WAFL/Jolly’s
through indirect
shareholding

Jolly’s

$10m Fund
Contribution

Emerald

HH&L assets sold to
pay down Secured Debt
DOCA
Proponents

Businesses
transferred to
SPVs controlled by
Secured Creditors

Group A
DOCA

Group B
DOCA

Rockhampton

Businesses
transferred to
SPVs controlled by
Secured Creditors

Newcastle

The above graphical representation of the relationships between the various parties affected by the Proposed DOCAs
provides a high-level summary to aid creditors’ understanding of the transactions involved. The diagram does not reflect
all considerations for creditors.
Below is an overview of the steps which are intended to occur in implementing the Proposed DOCAs:


The Proposed DOCAs will commence on the date that each of the other Proposed DOCAs has been executed by the
signatories to the document.



Within 5 business days of this occurring, Rivet Funding Pty Ltd (“Fund Contributor”) must pay or must procure
payment of a cash contribution in the amount of $10,000,000 into an account maintained by the Deed Administrators
for that purpose (the DOCA Proponents have the option to increase this amount in their discretion).



The balance of the Distribution Fund above the $10,000,000 cash contribution is comprised of the proceeds (if any) of
realisation of the unencumbered property of the McAleese Group companies.



Following:

–

receipt of the $10,000,000 fund contribution in full; and
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–

provision to the Deed Administrators of a copy of a sale and purchase agreement, dated on or about 12
December 2016 and duly signed by Cootes Transport Group Pty Ltd (administrators appointed) (receivers
and managers appointed) and Elgas Limited (“Elgas Condition”);

(together “the Conditions”), the following will occur:

–

McAleese Group companies will release and discharge One Corporate Trust, the DOCA Proponents and
the Secured Beneficiaries from all claims arising on or before the date of effectuation of the Proposed
DOCAs, save for those arising under or in relation to the Proposed DOCAs;

–

all claims against officers and directors of the McAleese Group of companies arising before the
Effectuation Date will be released, save for those arising under or in relation to the Proposed DOCAs;

–

all creditor claims against the McAleese Group of companies the circumstances giving rise to which
occurred on or before the date of appointment of voluntary administrators (with the exception of the
Employee Residual Claims and the claims of One Corporate Trust, the DOCA Proponents and the Secured
Beneficiaries) will be released, discharged and extinguished and the DOCAs may be pleaded as a total bar
and defence to any legal proceeding brought at any time in respect of those claims; and

–

the implementation steps intended to effect a recapitalisation and restructure of the McAleese Group of
Companies will commence, with the exception of the execution of the deed of release and deed of
indemnity for the Deed Administrators which will occur on the Commencement Date.



Employees of the McAleese Group of Companies will be entitled to a priority dividend from the Distribution Fund the
equivalent of which they would have received under the Act in the event of there being a winding up of the McAleese
Group of companies.



Each employee of a Group A Company and Group B Company will, to the extent of any shortfall in the payment of
their priority claim from the Distribution Fund, also have a right to maintain their priority claim against their employing
company (“Residual Employee Claim”).



The Proposed DOCAs will include the standard moratorium clauses restricting the enforcement or recovery of
creditor’s claims during the period commencing on the Commencement Date and ending on the date the Proposed
DOCAs terminate or are effectuated.

11.6

Distribution Fund – creditor claims and dividends

The Distribution Fund will be largely comprised of the $10,000,000 fund contribution payable by the Fund Contributor
within 5 business days of the commencement of the Distribution DOCA. The Fund Contributor will obtain the funding to
make the $10,000,000 payment from a proposed $40,000,000 syndicated cash advance facility to be made available to the
Fund Contributor and the other Rivet Group Companies by the DOCA Proponents (with the balance to be available for
other requirements, including working capital). The balance of the Distribution Fund is comprised of the realisation (if any)
of the unencumbered property of the McAleese Group. Given the large amount of secured debt within the McAleese
Group, the Deed Administrators consider it unlikely that this property will be of material value.
The $10,000,000 Distribution Fund may only be applied by the Deed Administrators towards the payment of admitted
creditor claims if the Elgas Condition has been satisfied. If the Elgas Condition is not satisfied, the Deed Administrators
will need to repay the $10,000,000 fund contribution (less their costs, expenses and remuneration).
The Deed Administrators are required to administer and distribute the Distribution Fund in accordance with the
Distribution DOCA, including subject to the following conditions:


a creditor can only prove once against the Distribution Fund for each claim, regardless that the claim may have been
guaranteed by another McAleese Group Company;



a creditor cannot prove in respect of claims arising from the partial repayment of a debt or obligation owing by a
company of the McAleese Group which has been guaranteed by the creditor;



a company of the McAleese Group cannot prove for claims arising by reason of the Deed of Cross Guarantee;



interest does not accrue on, and is not payable in respect of, claims;
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One Corporate Trust, the DOCA Proponents and Secured Beneficiaries will not seek to claim against the Distribution
Fund;



secured creditors can only prove for the shortfall in their security, alternatively for the entirety of their claim if they
surrender their security; and



the Proposed DOCAs will contain the usual statutory provisions governing the admission to proof of claims relating to
the superannuation guarantee charge.

It is expected that as soon as reasonably practicable after the date for lodgement of proofs of debt, the Deed
Administrators will call for creditors to submit their proof of debt setting out their claims against the McAleese Group.
The Deed Administrators will then assess the proofs of debt received and determine whether to admit each proof of debt
and, if so, the value of each proof of debt admitted for this purpose. The Act and Corporations Regulations 2001 prescribe
the rules the Deed Administrators must apply in making that determination. The relevant provisions will be incorporated
into the terms of the instruments giving effect to the Proposed DOCAs.
The Deed Administrators are to apply the Distribution Fund in distribution to admitted creditors in the following order of
priority:
(i)

payment of expenses properly incurred by the Deed Administrators (including in their previous
capacity as Voluntary Administrators of the McAleese Group);

(ii)

payment of the Deed Administrators' remuneration and costs, fees, disbursements and expenses
(including in their previous capacity as Voluntary Administrators of the McAleese Group);

(iii)

payment of admitted priority claims (including those of employees of the McAleese Group); and

(iv)

finally, the balance in payment of other admitted claims on a pro rata basis.

The Deed Administrators are required to pay admitted creditors their dividend as soon as reasonably practicable, including
by issuing interim dividends whenever considered appropriate by the Deed Administrators in their sole and absolute
discretion.
In effect, the Proposed DOCAs will put in place a pooled structure where all creditors of the McAleese prove against a
single source of funds, being the Distribution Fund (subject to the preservation of the Residual Employee Claims).
The Proposed DOCAs provide that following receipt of the $10,000,000 fund contribution and satisfaction of the Elgas
Condition, all creditor claims against the McAleese Group (with the exception of the Employee Residual Claims and those
of One Corporate Trust, the DOCA Proponents and the Secured Beneficiaries) are released, discharged and extinguished
and the DOCAs may be pleaded as a total bar and defence to any legal proceeding brought at any time in respect of the
claims.

11.7

Deed Administrators

The Deed Administrators are proposed to be Joseph Hayes, Jason Preston, Jamie Harris and Keith Crawford jointly and
severally, who are the current Voluntary Administrators of the McAleese Group.
Once the Proposed DOCAs have commenced, the Act provides that persons bound by the DOCAs must not act
inconsistently with the terms of the DOCAs. The Deed Administrators must prepare an instrument setting out the terms of
the DOCAs and then execute those instruments within 15 Business Days of the resolution of creditors passed at the
Second Meeting of Creditors. Once executed, the terms of each Proposed DOCA govern the powers, duties and
obligations of the Deed Administrators and the conduct of the affairs of the McAleese Group.
Under the DOCAs, the role of the Deed Administrators will be to administer the Proposed DOCAs in accordance with their
terms. The Deed Administrators will exercise their powers and perform their functions and duties as agents for and on
behalf of each company of the McAleese Group.
The Proposed DOCAs provide that the Deed Administrators will be entitled to exercise all the rights, powers, discretions
and authorities that are conferred by the constitution of each of the McAleese Group or otherwise by law on the directors
of each company, to the exclusion of that company's directors, however the Deed Administrators will not be responsible
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for such statutory obligations which may continue to be imposed on the directors of the McAleese Group during the term
of the DOCA.
The Deed Administrators will also have all powers necessary to give effect to the purpose and objects of the Proposed
DOCAs including, amongst other things, all the powers of a Voluntary Administrator appointed under section 436A(1) of
the Corporations Act.
The Proposed DOCAs contain provisions which restrict the Deed Administrators’ personal liability arising as a result of
acting as Deed Administrators of the Proposed DOCAs and previously as Voluntary Administrators of the McAleese Group,
except in respect of any liability arising out of any fraudulent, dishonest or grossly negligent act or omission by the Deed
Administrators or any of their partners or employees.
To the extent that the Deed Administrators incur any personal liability in connection with their role as Deed Administrators
of the Proposed DOCAs and previously as Voluntary Administrators of the McAleese Group (other than for fraudulent,
dishonest or grossly negligent acts or omissions), the Deed Administrators have a right of indemnity out of the Distribution
Fund. The Deed Administrators’ indemnity out of the Distribution Fund also extends to their remuneration, costs, fees and
expenses. Those claims are first-ranking ahead of the claims of creditors of the McAleese Group.
The Deed Administrators have also incurred costs and expenses in the conduct of the Administration of the McAleese
Group for which they are personally liable under section 443A(1) of the Corporations Act. The Voluntary Administrators
estimate those costs and expenses to be in the region of $50 million in value. One Corporate Trust will indemnify the
Deed Administrators for those personal liabilities pursuant to a deed of indemnity to be executed immediately after the
Commencement Date. If the DOCAs are approved, it is expected that the claims of creditors with recourse against the
Deed Administrators personally will be paid by the McAleese Group in the ordinary course of their ongoing trading.
However, failing this the One Corporate Trust indemnity will be available to the Deed Administrators and is expected to
avert any need for the Deed Administrators to have recourse to their indemnity from the Distribution Fund to meet their
personal liabilities, thus reducing the risks to creditors’ returns out of the Distribution Fund.
The Deed Administrators presently also have personal liability in relation to a cash advance facility put in place to facilitate
the continued trading of the McAleese Group during the Voluntary Administration process. Pursuant to orders of the
Court made on 30 August 2016, the Deed Administrators’ personal liability under this facility is limited to their right of
indemnity under section 443D(1) of the Corporations Act. The Proposed DOCAs provide that immediately after the
Commencement Date a release will be executed relieving the Deed Administrators of any ongoing personal liability in
relation to the cash advance facility.
Under the Proposed DOCAs, the Deed Administrators will be:


remunerated in respect of any work done by the Deed Administrators and any agent, partner or employee of the
Deed Administrators acting on behalf of the Deed Administrators, in connection with:
 the calling for and adjudication of proofs of debt; and
 the exercise of their powers and discretions and performance of their duties, obligations and responsibilities
as Deed Administrators and previously as the voluntary administrators of the McAleese Group;



remunerated as calculated on a time cost basis and at the scale of rates charged from time to time for insolvency
work by McGrathNicol for the provision of services during the period of each company's Administration; and



reimbursed in respect of all costs, fees, disbursements, taxation liabilities (including GST), and expenses incurred in
connection with the performance of their duties, obligations and responsibilities as Deed Administrators.

The Proposed DOCAs provide that the remuneration of the Deed Administrators may be approved by a Committee of
Creditors established under the DOCAs (alternatively by creditors or order of the Court). Membership of the Committee of
Creditors is to comprise creditor representatives who are current members of the Committee of Creditors established at
the First Meeting of Creditors. The Deed Administrators may also seek the views of the Committee of Creditors on
important issues relating to their administration of the Proposed DOCAs, although the Deed Administrators are not
obliged to act in accordance with any directions or wishes of the Committee of Creditors.
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11.8

Limitations on parties bound by the Proposed DOCAs

During the period between the Second Meeting of Creditors and the Commencement Date of the Proposed DOCAs, a
moratorium is to be imposed on various actions in relation to creditor claims (including the commencement of legal
proceedings) and the doing of anything inconsistent with the Proposed DOCAs.
Once the Proposed DOCAs have commenced, restrictions apply in relation to the taking of steps in relation to a creditor’s
claim (without the consent of the Deed Administrators), including any of the following:


begin, support or continue with any action seeking an order that a company of the McAleese Group be wound up;



begin, take any further steps in, or continue with, any legal proceedings, mediation or arbitration against a company
of the McAleese Group;



transfer any shares in a company of the McAleese Group (including the listed head company, McAleese Limited);



in the case of a secured creditor which voted in favour of the Proposed DOCAs or is the subject of a relevant Court
order, enforce, realise or otherwise deal with its security, or take possession, sell or otherwise recover property of a
company of the McAleese Group subject to its security to the extent that to do so would have a material adverse
effect in achieving the purpose and objects of the Proposed DOCAs (noting that the DOCA Proponents, One
Corporate Trust and the Secured Beneficiaries are not bound by the Proposed DOCAs);



in the case of an owner or lessor which voted in favour of the Proposed DOCAs or is the subject of a relevant Court
order, take possession of any property that is used, or occupied by or in the possession of a company of the
McAleese Group except with the leave of the court and in accordance with such terms (if any) as the court imposes.

11.9

Performance of the Proposed DOCAs

The Proposed DOCAs contain a series of detailed implementation steps intended to effect a recapitalisation and
restructure of the group if the DOCAs are approved by creditors of the McAleese Group. As noted above, payment of the
$10,000,000 fund contribution and satisfaction of the Elgas Condition are conditions precedent to the progression of the
implementation steps and control of the Group A Companies reverting to their directors.
At a high level, the implementation steps are designed to effect the transfer by existing McAleese Group of certain assets
(including in some instances, shares held by them in subsidiaries) to new companies that have been incorporated
especially for this purpose. The new companies will be subsidiaries of a new holding company, which will replace MCS as
the head company of the McAleese Group. In the event that a particular implementation step cannot be performed, it
may result in the reversal of all previous implementation steps.
As a result of the restructure the DOCA Proponents will, via a $10,000,000 debt for equity swap, become equity owners of
the group via the new holding company. This outcome is consistent with the secured debt owing by the McAleese Group
to the DOCA Proponents exceeding the enterprise value of the McAleese Group, such that in a liquidation of the McAleese
Group there would be no return to ordinary unsecured creditors (or members).
As part of the restructure, the majority of the employees of the McAleese Group are to have their employment transferred
from their current employer to two entities within the McAleese Group (if it is resolved at the Second Meeting of Creditors
to enter into the Proposed DOCAs).
The new employer entities are to assume and recognise all transferring employees’ leave accruals, future termination
entitlements based on length of service, leave arrangements and the "start date" with the transferring employee’s current
employer for the purposes of calculating service-based entitlements. The Deed Administrators have already notified
relevant employees of this potential change to their employer. If employees decline to accept the transfer of their
employment, this may crystallise certain liabilities of the employee and may in turn reduce the return to ordinary
unsecured creditors from the Distribution Fund.
The restructured McAleese Group of Companies will have appropriate debt and equity capital made available to it by the
DOCA Proponents following the restructure contemplated by the Proposed DOCAs.
The Proposed DOCAs will continue in operation unless terminated or until effectuation. The DOCAs will include the usual
provisions regulating early termination (including by order of the court).
The DOCAs will effectuate on:
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in the case of the Distribution DOCA, the date of payment of the final dividend from the Distribution Fund;



in the case of the Group A DOCA, the earlier of 31 January 2017 (extendable to 31 March 2017 by the Deed
Administrators) and the date on which the last step in the implementation of the restructure relating to the Group A
Companies; and



in the case of the Group B DOCA, the earlier of 30 June 2018 and the date on which the last step in the
implementation of the restructure relating to the Group A Companies.

Following effectuation of:


the Distribution DOCA, McAleese Limited will be delisted from the ASX and deregistered;



the Group A DOCA, control of each Group A Company will revert to the directors of the relevant company; and



the Group B DOCA, each Group B Company will be deregistered,

and in each case the Deed Administrators will lodge required notifications with ASIC.
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12

Outcome for creditors

This section provides creditors with information about the estimated financial outcome to creditors under both
liquidation scenario and under a scenario consistent with the Proposed DOCA set out above.

12.1

Estimated return to creditors – liquidation scenario

Table 23: Return to creditors – liquidation scenario by business unit
Estimated return - liquidation scenario

$'000

McAleese
Group

BH

O&G

HH&L

ST

Other

Working Capital Facility
Loan amount
Interest and costs
Total debt

(22,603)

-

-

-

-

-

(3,039)

-

-

-

-

-

(25,641)

-

-

-

-

-

Security held (cash and debtors)

48,230

17,058

Security applied

(25,641)

(4,678)

10,302

Surplus security

22,589

12,380

10,206

-

-

3

Surplus security from Working Capital Facility

22,589

12,380

10,206

-

-

3

Cash at bank on Appointment

14,907

-

-

-

14,907

(95)

11,021

9,847

(11,021)

(9,847)

3
-

Circulating pool
-

Forecast earnings on circulating assets

3,286

3,926

922

(981)

(175)

(406)

Pre-appointment employees liabilities paid

(2,019)

(1,736)

-

-

(283)

-

Pre-appointment creditor liabilities paid

(1,381)

(1,361)

(8)

(6)

(5)

(0)

(541)

15

(125)

(115)

(114)

(201)

(2,765)

(453)

(412)

(941)

(566)

(393)

(749)

(20)

(19)

(381)

(209)

(120)

10,564

(2,424)

(1,352)

8,387

4,247

Finance costs
Administrators' fees and expenses
Liquidators' fees and expenses
Circulating assets available employees

33,327

12,750

13,790

Employee claims

42,556

11,818

16,134

Circulating assets applied to employee claims (see note)

(24,378)

(11,818)

(10,549)

Surplus after paying employee claims

13,227

932

15

Surplus after paying employee claims

13,227

932

15

Shortfall from circulating pool

(4,278)

-

(0)

Forecast earnings on non-circulating assets

7,592

9,069

Pre-appointment creditor liabilities paid

(3,191)

(3,144)

(19)

(14)

(13)

(0)

Capital expenditure

(2,988)

(3,583)

209

230

391

(236)

Finance costs

(1,249)

34

(289)

(265)

(264)

(465)

Administrators' fees and expenses

(6,733)

(1,117)

(1,001)

(2,320)

(1,353)

(942)

Liquidators' fees and expenses

(1,731)

(47)

(44)

(880)

(483)

(276)

(41)
-

-

1,970
(1,970)

8

12,273

Funds available to Secured Creditor

Proceeds from sale of assets

134,165

Secured Creditor Loan

(191,870)

Shortfall to Secured Creditors

(57,056)

2,130

8

12,273

(2,465)

-

(1,360)

(453)

(2,266)

(404)

(937)

Note: surplus prepared on a company-by-company basis but presented on a business unit basis
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Table 24: Return to creditors – liquidation scenario
Shortfall to unsecured creditors - liquidation scenario

Creditor category

McAleese
Group

BH

O&G

HH&L

ST

Other

18,178

100 cents

65 cents

Nil

Nil

100 cents

Unsecured trade creditors

50,531

Nil

Nil

Nil

Nil

Nil

Estimated shortfall to unsecured creditors

68,710

Employees

Table 25: Return to creditors – DOCA scenario
Estimated return to creditors - DOCA scenario

Item
DOCA Fund Contribution
Less: DOCA costs
Funds available for employees

Distribution
DOCA Fund

Group A

Group B

10,000
(500)
9,500

Employee entitlements

42,556

34,169

8,387

Continuing Employees (entitlements transferred)

(34,530)

(32,199)

(2,331)

Crystallising Employee Claims

8,026

1,970

6,056

Return to employees

8,026

100 cents

100 cents

Surplus after employees

1,474

Unsecured trade creditors
Estimated return to unsecured trade creditors

50,532
1,474

47,530
3 cents

3,002
3 cents

Provided below is commentary regarding the basis of the analysis above, the key line items and points of comparison
between the liquidation and DOCA alternatives:

Basis of analysis and key line items:


This analysis has been prepared in respect of all entities in the McAleese Group (other than Sunshine Refuellers) on a
consolidated basis and business unit basis. It has been prepared on a consolidated basis because certain of the
McAleese Group companies entered into a cross guarantee pursuant to an ASIC Class Order. Under the Deed of Cross
Guarantee, if any company in the Group that is party to the Deed of Cross Guarantee is wound up, then the other
companies in the Group that is party to the Deed of Cross Guarantee guarantee the repayment of the amounts owed
to the creditors of that company.



Similarly, the structure of the Proposed DOCAs have the effect of consolidating returns to creditors. The proposed
pooled structure is consistent with the existence of Deeds of Cross Guarantee across certain of the McAleese Group
companies which, broadly speaking, and subject to its their terms, entitle creditors of each company of the McAleese
Group that is party to the Deed of Cross Guarantee to claim against each other company of the McAleese Group that
is party to the Deed of Cross Guarantee.



SC Lowy provided the McAleese Group a working capital facility and holds in support what are effectively noncirculating registered security interests over all of the cash, work-in-progress and debtors of the McAleese Group.
Once the working capital facility has been repaid, any surplus security is treated as a circulating asset. The Receivers
(appointed in relation to the working capital facility on behalf of the SC Lowy), have advised us that there is an
estimated $22.6 million in surplus security after repayment of the working capital facility. The Receivers have advised
that the surplus security in the working capital facility is most likely to be held by employing entities within the Bulk
Haulage ($12.4 million) and Oil & Gas ($10.2 million) business units.
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The Secured Creditors have indicated that the surplus under the working capital facility could be characterised as noncirculating proceeds and applied against the secured loan in the case of a liquidation. For the purposes of our
liquidation analysis, we have not adopted this position but rather have assumed the surplus proceeds are available as
circulating assets to be applied to the priorities afforded under Section 556 of the Corporations Act.



Consistent with the Corporations Act, employees are afforded a priority over other creditors with respect to circulating
assets. The Secured Creditors are afforded a first ranking priority over other creditors with respect to non-circulating
assets. It is therefore necessary to consider the two of pools of assets (circulating and non-circulating) when assessing
the estimated returns to creditors to different classes of creditors.



In estimating the value of the circulating and non-circulating pools of assets, we have allocated earnings, assets and
costs primarily in reference to the value of employee claims and physical asset values. Should the actual split between
circulating and non-circulating pools of assets be different in a liquidation, the outcome (particularly to employees)
could change. As the DOCAs are a pooled structure, it would be unnecessary to consider the two of pools of assets as
all employees are proposed to be treated equally and afforded priority against the Deed Fund.



Earnings or EBITDA for the McAleese Group is forecast to be around $10.9 million for the Voluntary Administration
period, which is assumed to be 29 August 2016 to 19 December 2016 for purposes of this analysis. Earnings are highly
dependent on iron ore prices which drive profitability in the Bulk Haulage division in the short term.

Points of comparison between the liquidation and DOCA alternatives:


In a liquidation scenario there are expected to be insufficient funds available from circulating asset recoveries to meet
priority employee creditor claims in full in the Oil & Gas (65 cent return), Heavy Haulage & Lifting (no return) and
Specialised Transport (no return) business units. It is expected that Bulk Haulage and McAleese Finance employees
would be paid in full in a liquidation scenario as there are expected to be sufficient circulating assets available to
provide for those claims.



We note that under a liquidation scenario, employees would gain access to the federal government’s Fair Entitlement
Guarantee Scheme (“FEG”), allowing them to claim reimbursement of their outstanding entitlements (subject to FEG
approval and excluding unpaid superannuation). However, FEG has a right of subrogation to any employee claim paid
and therefore would be paid in advance of trade creditors for any amounts advanced to employees under the scheme.



The Distribution Fund will be largely comprised of the $10,000,000 fund contribution payable by within 5 business
days of the commencement of the Distribution DOCA.



The key features of the DOCAs and main points of comparison to a liquidation alternative are:


the Fund Contributor will make a $10,000,000 fund contribution which would not be made in a liquidation
scenario; and



the majority of employees will be offered continued employment on equal terms, which avoids the crystallisation
of approximately $34.5 million in employee entitlements.



The employee entitlements of Continuing Employees will be transferred to the newly formed employing entities, if
DOCAs are entered into and the respective employees accept the offered transfer of employment.



Under the Proposed DOCA scenario, crystallising employee entitlements would reduce to $8.0 million for discontinuing
employees (primarily in the Heavy Haulage and Lifting business unit and some head office employees) and these
claims are expected to be paid in full from the $10 million DOCA fund Contribution.



Ordinary unsecured creditors or trade creditors are estimated to receive a dividend of around 3 cents in the dollar
under a DOCA scenario but no return in a liquidation.



The return to the secured creditor is better under DOCA than our estimate of the return from a liquidation.



The above analysis does not include any recoveries from voidable transactions or insolvent trading claims. As outlined
earlier in this report, the value of potential voidable transactions the insolvent trading claims are uncertain but based
on our preliminary findings, we do not believe there are likely to be recoveries as we do not believe the McAleese was
insolvent for an extended period of time prior to our appointment. Accordingly, we have not provided for any return
from voidable transactions or insolvent trading claims in our analysis.

68



An important consideration in the assessment of DOCA v liquidation outcomes is risk. A liquidation would be complex,
involve the termination of contracts (potentially crystallising significant damages claims from contract customers),
terminating employees and the realisation of plant and equipment in auction processes.

Conclusion:


We estimate that the Proposed DOCA will provided a better return to employees, the Secured Creditor and ordinary
unsecured creditors than a liquidation of the Companies.
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13

Administrators’ statement about options available to creditors

This section provides Administrators’ Statement pursuant to Section 439A(4)(b) of the Act about the options
available to creditors at the Second Meeting of Creditors.
As Administrators, we are required to provide creditors with a statement of our opinion about each of the courses of
action in respect of which creditors are entitled to vote at the Second Meetings of Creditors.
The matters requiring our opinion are:


whether it would be in the creditors interests for the Administrations to end, with control of the McAleese Group
reverting to the current directors;



whether it would be in the creditors interests for the McAleese Group to execute a DOCA; or



whether it would be in the creditors interests for the McAleese Group to be wound up.

In addition, creditors are entitled to adjourn the meetings for up to 45 business days.

13.1

The McAleese Group to enter into Deeds of Company Arrangement

For the reasons set out in sections 11 to 12 of this report, we estimate that the Proposed DOCAs will provide a better
return to creditors that the Liquidation alternative. Furthermore, the Proposed DOCAs will facilitate the ongoing
employment of approximately 1,350 employees and continued trading opportunities for suppliers.
At the date of this report, the Proposed DOCA is the only recapitalisation proposal received which is capable of execution.
Notably, the Secured Creditors support the Proposed DOCAs and without repaying the Secured Creditors in full, alternative
proposals would be difficult to complete.
In our opinion, it is in the best interests of creditors to vote for the McAleese Group to enter into the Proposed DOCAs.

13.2

The Administration of the McAleese Group to end

Creditors may consider ending the Administrations and returning the control of the McAleese Group to the current
directors. We do not believe this to be a viable option, given that the McAleese Group has a material shortfall to the
Secured Creditors and is insolvent.
In our opinion, it is not in the best interests of creditors to vote for the Administrations to end.

13.3

The McAleese Group be wound up

Our investigations into the affairs of the McAleese Group have not identified material potential recoveries that would be
available to a Liquidator and provide reasoning to liquidate the McAleese Group.
In our opinion, the Proposed DOCAs provide a better return to creditors than the Liquidation alternative and therefore, we
do not recommend that the McAleese Group be wound up.

70

14

Creditor information on remuneration

An Administrator’s remuneration can only be fixed by resolution of a Committee of Creditors, a company’s creditors or by
application to the Court.
In accordance with s449E of the Act and the ARITA Code of Professional Practice, a Schedule of Remuneration Methods
and Hourly Rates were provided to creditors with our initial communication and tabled at the First Meeting of Creditors.
At the First Meeting of Creditors, a Committee of Creditors was formed and the Committee has considered and approved
the Administrators’ remuneration throughout the course of the Voluntary Administration period.
Please see a summary of the remuneration considered and approved the Administrators remuneration throughout the
course of the Voluntary Administration period:
Table 26: Summary of remuneration approved by the Committee of Creditors

Remuneration claimed for work undertaken to 9 December 2016

Company
McAleese

Total claimed
Future approved
remuneration for
remuneration by
work undertaken to
Committee of
18 November 2016 Creditors (undrawn)
($ ex GST)

($ ex GST)

757,011

180,000

McAleese Holdco

5,045

3,000

McAleese Finance

52,439

80,000

224

1,000

1,047,993

250,000

McAleese Investments
McAleese Resources
Cootes Transport Group

918,489

260,000

IES DGM

144

1,000

Spotswood Lessee

240

1,000

1,670,584

470,000

Harbrew
McAleese Subco

14,496

8,000

Walter Wright Cranes

12,506

10,000

254,265

90,000

13,639

6,000

National Crane Hire
National Crane Service & Repairs
WAFL SPV

532

1,000

909,635

320,000

1,004

2,000

207,863

100,000

International Energy Services Group

144

1,000

International Energy Services Holdings

144

1,000

International Energy Services

254

1,000

5,866,649

1,786,000

W.A. Freightlines
Jetstyle Express
Jolly’s Transport Services

Total

15

Receipts and payments

Please find attached as Appendix D a summary of the receipts and payments for the McAleese Group for the period 29
August 2016 to 31 October 2016.
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Second Meetings of Creditors

The Second Meeting of Creditors has been convened to be held at the Cliftons Melbourne, 2/440 Collins Street,
Melbourne VIC 3000, on 19 December 2016 at 12:00pm at which meeting we will present the material in this Report.
Creditors should arrive 45 minutes prior to the commencement of the meeting to facilitate registration procedures.
Creditors who intend to vote at the meeting are required to lodge a formal proof of debt with Link Market Services.
Creditors who have already lodged a proof of debt do not need to complete a new proof. A blank proof of debt form is
included at Appendix H.
Creditors may exercise their right to vote by voting at the meeting in person, by appointing a proxy or by postal vote. The
proxy forms lodged by creditors for the First Meeting of Creditors cannot be used for the Second Meeting of Creditors.
Accordingly, creditors should ensure that a proxy form, power of attorney or evidence of appointment of a company
representative is completed and lodged with Link Market Services. A blank proxy form is included at Appendix I.
Documents may be lodged with Link Market Services prior to the meeting or may be brought to the meeting. Registration
for the meeting will commence at 10:00am on the day of the meeting.
Creditors who are unable to attend in person may view the Second Meeting of Creditors via a webcast subject to
providing a relevant proof of debt and proxy documents in advance. Please contact Link Market Services 24 hours before
the meeting should you wish to view the meeting via a webcast. Creditors need to be aware, that the web case facility
facilitate a Q&A function but does not allow creditors to vote in real time at the meeting.
Furthermore, for creditors who are interstate and unable to attend, a copy of the minutes of the meetings will be made
available on our website (www.mcgrathnicol.com) after the meetings.
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Further information and contact

ASIC’s “Insolvency information for directors, employees, creditors and shareholders is included at Appendix G.
For all further enquires please refer to:
McGrathNicol Website
http://www.mcgrathnicol.com/assignments/
Link Market Services
Creditor Hotline
Ph: 1300 361 735
E: mcaleese@linkmarketservices.com.au

Dated 12th of December 2016

Jason Preston

Joint and Several Voluntary Administrator
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Appendix A – Notice of meeting

FORM 529A
Corporations Act 2001
Subregulation 5.6.12(1)
NOTICE OF SECOND MEETING OF
CREDITORS OF COMPANY UNDER ADMINISTRATION
McAleese Ltd ACN 156 354 068
McAleese Holdco Pty Ltd ACN 156 339 865
McAleese Finance Pty Ltd ACN 156 099 204
McAleese Investments Pty Ltd ACN 129 922 541
McAleese Resources Pty Ltd ACN 119 899 446
Cootes Transport Group Pty Ltd ACN 112 151 694
IES DGM Pty Ltd ACN 112 151 809
Spotswood Lessee Pty Ltd ACN 112 151 729
Harbrew Pty Ltd ACN 010 601 788
McAleese Subco Pty Ltd ACN 144 647 870
Walter Wright Cranes Pty Ltd ACN 135 952 162
National Crane Hire Pty Ltd ACN 101 646 235
National Crane Service & Repairs Pty Ltd ACN 091 998 560
WAFL SPV Pty Ltd ACN 130 012 887
W.A. Freightlines Pty Ltd ACN 051 918 015
Jetstyle Express Pty Ltd ACN 077 984 653
Jolly’s Transport Services Pty Ltd ACN 097 891 248
International Energy Services Group Pty Ltd ACN 112 499 573
International Energy Services Holdings Pty Ltd ACN 112 063 779
International Energy Services Pty Ltd ACN 112 063 877
(All Administrators Appointed) (All Receivers and Managers Appointed)
(collectively referred to as “the McAleese Group” or “the Companies”)
On 29 August 2016 the McAleese Group, under Section 436A of the Corporations Act 2001, appointed
Jason Preston, Joseph Hayes, Jamie Harris and Keith Crawford of McGrathNicol as Joint & Several Voluntary
Administrators.
Notice is now given that the second meeting of the creditors of the McAleese Group will be held
concurrently on Monday, 19 December 2016 at 12:00pm at Cliftons Melbourne, 2/440 Collins Street,
Melbourne VIC 3000.
The agenda of the meeting is set out below.




To consider the Administrators' report pursuant to Section 439A of the Corporations Act 2001, in
relation to the McAleese Group and any other matters raised relating to the McAleese Group’s
future, and then to resolve either that:


the McAleese Group execute a Deed of Company Arrangement;



the Administration should end; or



the McAleese Group be wound up.

In the event that the McAleese Group is wound up, consider the appointment of Committees of
Inspection.

To discuss any other relevant business which may arise.

Dated: 12 December 2016

Jason Preston
Joint & Several Administrator

Appendix B – Declaration of Independence, Relevant Relationships and Indemnities

Declaration of Independence,
Relevant Relationships and Indemnities

The McAleese Group of Companies (“MCS”)
(Comprising the companies listed in Schedule A attached)
Version Two- updated as at 7th September 2016

The Corporations Act 2001 and professional standards require the Practitioners appointed to an insolvent entity to
make a declaration as to:
A.

their independence generally;

B.

relationships, including

C.

(i)

the circumstances of the appointment;

(ii)

any relationships with the company and others within the previous 24 months;

(iii)

any prior professional services for the company within the previous 24 months;

(iv)

that there are no other relationships to declare; and

any indemnities given or up-front payments made to the Practitioner.

This declaration is made in respect of ourselves, our partners and the firm McGrathNicol.
B.

Independence

We, Jason Preston, Joseph David Hayes, Keith Alexander Crawford and William James Harris of the firm
McGrathNicol (“the Administrators”) have undertaken a proper assessment of the risks to our independence prior to
accepting the appointment as administrators of MCS in accordance with the law and applicable professional
standards. This assessment identified no real or potential risks to our independence. We are not aware of any
reasons that would prevent us from accepting this appointment.
C.

Declaration of Relationships

(i)

Circumstances of appointment

On 26 July 2016, Remagen Nominees Pty Ltd (“Remagen”), a member of MCS’s lending consortium (“SC Lowy
Consortium” also defined in section (ii) below) contacted McGrathNicol and made enquiries regarding the firm’s
ability to act as an External Administrator should directors of MCS determine that an appointment be necessary.
This referral does not present any conflict of interest or duty as there has been no prior work undertaken by
McGrathNicol for Remagen and the referral is unconditional.
Further discussions were held between the SC Lowy Consortium and McGrathNicol (represented by Jason Preston
and senior McGrathNicol staff) for the purposes of McGrathNicol being briefed on the background of MCS and a
potential Voluntary Administration appointment.
On Thursday 18 August 2016, the Administrators and staff from McGrathNicol met with representatives of MCS,
including:


Mark Rowsthorn (Managing Director and Chief Executive Officer of MCS);



John Russell (Chief Financial Officer); and



a select number of senior staff members of the various business units of MCS.

The purpose of that meeting was to receive information regarding the current financial position of MCS and its
operations and to provide information about the voluntary administration process.
Several further meetings and discussions were held between McGrathNicol and MCS management from
19 August 2016 to the date of the appointment in order to plan for a potential voluntary administration which
would be large, complex and across multiple locations in Australia.

On 24 August 2016, Keith Crawford and William Harris of McGrathNicol met with the Board of MCS to field queries
regarding the potential voluntary administration and how an appointment would impact MCS.
No remuneration was received for participating in the above discussions and meetings.
In our opinion, these communications do not affect our independence as:


they were of limited scope with a clear information gathering focus and would not be subject to review and
challenge during the course of the administration;



given our limited objectives (to understand the MCS’s current financial position and offer information on
insolvency processes) these communications would not 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; and



it is recognised by the Australian Restructuring, Insolvency and Turnaround Association’s (“ARITA”) Code of
Professional Practice that pre-appointment discussions regarding insolvency options and obtaining
background information are necessary and do not amount to an impediment to accepting an appointment.

We have provided no other information or advice to MCS or the MCS Directors beyond that outlined in this
Declaration of Independence, Relevant Relationships and Independence (“DIRRI”).
(ii)

Relevant Relationships (excluding professional services to the Insolvent)

We, or a member of our firm, have or have had within the preceding 24 months, a relationship with:

Name

Nature of relationship

Reasons

The Current Secured
Lenders, or SC Lowy
Consortium
comprising SC Lowy
Primary Investments
Limited (“SC Lowy”),
Remagen and funds
associated with
BlackRock Financial
Management Inc.,
(together, the “SC Lowy
Consortium” or the
“Current Secured”
Lenders”),

The SC Lowy Consortium holds
a charge over the whole or
substantially the whole of the
property of MCS.

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

McGrathNicol has undertaken
one corporate advisory
engagement involving SC Lowy
(in its capacity as a member of
a banking syndicate).
McGrathNicol has not
undertaken any engagements
on behalf of the other members
of the SC Lowy Consortium.



Each professional engagement undertaken
for syndicates involving SC Lowy 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 only undertaken one
professional engagement involving SC
Lowy. This work was performed for a
syndicate of lenders of which SC Lowy
comprised less than 0.07% of the total
secured debt. We have had no direct
interaction with SC Lowy in relation to this
matter for a number of years.



McGrathNicol has not undertaken an
engagement for SC Lowy in respect of
MCS.

Given these factors, our independence in acting as
Voluntary Administrators of MCS has not been
compromised.
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(iii)

Prior professional services to the Insolvent

Neither we, nor our firm, have provided any professional services to MCS in the previous 24 months.
(iv)

No other relevant relationships to disclose

There are no other known relevant relationships, including personal, business and professional relationships, from
the previous 24 months with MCS, an associate of MCS, a former insolvency practitioner appointed to MCS or any
person or entity that currently has security over the whole or substantially the whole of MCS’s property and should
be disclosed.
(v)

Relationship with Former Secured Creditors

Relationships with former secured creditors of companies do not fall within the classes of prescribed Relevant
Relationships which are mandatory to disclose under statutory requirements and professional standards. However,
in these circumstances, where the former secured creditors of MCS (detailed below) have only recently ceased to
hold that position, we believe it is prudent to provide details of our relationship with them to ensure transparent
disclosure.
Accordingly, we provide details below of our relationship with each of Australia and New Zealand Banking Group
Ltd (“ANZ”), Westpac Banking Corporation, and HSBC Bank Australia Ltd, together the former secured creditors of
MCS (“Former Secured Creditors”) and details of the relevant professional services undertaken by McGrathNicol for
them in relation to MCS, together with particulars of why this relationship does not present a threat to our
independence.
The Former Secured Creditors held a charge over the whole or substantially the whole of the property of MCS until
19 July 2016. The Former Secured Creditors sold their loan and secured interest in MCS to SC Lowy Consortium on
19 July 2016 (“Loan Sale”). As part of the consideration of the Loan Sale, a deferred payment of $5,000,000 was
agreed to be paid to the Former Secured Creditors, which remains outstanding from MCS. We did not solicit or
effectuate the Loan Sale between the Former Secured Creditors and the SC Lowy Consortium, which was effectuated
sometime after our involvement had ceased.
McGrathNicol Advisory was engaged as financial advisor on 22 April 2015 by ANZ (as agent for the Former Secured
Creditors). We make the following comments in relation to this assignment:


MCS appointed its own independent financial advisors around the same time and much of our work
involved the review of materials provided to us by these advisors.



Our assignment for the Former Secured Creditors was not constant from the time of first receiving
instructions until the role ceased. Rather, it involved intermittent pieces of work during this period
undertaken across several phases:


Phase 1: undertaking an initial review of the assets subject to the security held by the Former
Secured Creditors, as well as the review of various versions of full scope Investigating Accountant’s
reports prepared by MCS’s advisors (based on information provided by MCS management), with a
particular focus on forecast cash flow;



Phase 2: monitoring the financial performance of MCS on behalf of the Former Secured Creditors,
focusing on profitability, cashflow and MCS’s asset disposal programs; and

–

Phase 3: updating our initial security analysis to assist the Former Secured Creditors to assess
various debt acquisition offers made by the Current Secured Creditors.

Our work for the Former Secured Creditors involved limited contact with MCS senior management, being confined
to obtaining financial information to assist with the tasks outlined above.
The work undertaken by McGrathNicol did not include reviewing the validity of the security held over the assets of
MCS by the Former Secured Creditors.
Fees for our services were invoiced to and paid for by the Former Secured Creditors and as such we are not in the
position of potentially having received any form of voidable transaction from MCS, including an unfair preference.
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Our role as financial advisor to the Former Secured Creditors ended on or about 8 April 2016, following which the
Former Secured Creditors sold their interests in the MCS syndicated banking facility to the Current Secured Creditors
on 19 July 2016.
This relationship does not present a conflict of interest or duty because:


the engagement was directly with the Former Secured Creditors on instructions from ANZ as agent;



none of the work undertaken for the Former Secured Creditors would be subject to review in the Voluntary
Administration of MCS, nor would it impede the Voluntary Administrators in discharging their statutory
duties;



MCS was at all relevant times represented by its own specialist accounting advisor. We provided no advice
to MCS in the course of our engagement and received no payment from MCS ;



the engagement involved little interaction with the directors or management of MCS; and



an Investigating Accountant (“IA”) engagement is recognised by the ARITA Code of Professional Practice as
a relationship which does not preclude appointment as voluntary administrator. In this case our role was
even more remote, substantially involving reviewing and commenting on the IA Reports of the advisor to
MCS.

Given these factors, our independence in acting as Voluntary Administrators of MCS has not been affected by this
previous assignment.
D.

Indemnities and Up-front Payments

We have not been indemnified in relation to this administration, other than any indemnities that we may be entitled
to under statute and we have not received any up-front payments in respect of our remuneration or disbursements.
Following our appointment, we entered into a funding arrangement with the Current Secured Creditors to enable
the businesses operated by members of MCS to continue to trade. Orders were made in the Federal Court of
Australia (NSW) on 30 August 2016 that pursuant to s 447D(1) of the Act, the Voluntary Administrators are justified
in causing MCS to enter into the Funding Agreement.
E.

Appointments to Members of a Corporate Group

As listed on Schedule A of this Declaration, the Administrators have been appointed as voluntary administrators to
20 entities within the MCS group of companies.
The Administrators are of the view that the appointment to the group of companies will have significant benefits to
the conduct of the Voluntary Administrations, particularly in that this will provide for cost-savings and enable an
accurate as possible view to be obtained of the activities and financial position of the companies as a whole. The
Administrators 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 either company; the Administrators undertake to disclose
any such conflicts to the creditors and as appropriate, seek Court directions as to the means of resolving the
potential conflict.
Dated: this t 7th day of September 2016

......................................................................
Jason Preston

..............................................................................
Joseph David Hayes
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...........................................................................
Keith Alexander Crawford

..............................................................................
William James Harris

Note:
1

If the circumstances change or new information is identified, we are required under the Corporations Act
2001 and the ARITA Code of Professional Practice to update this Declaration and provide a copy to the
creditors/committee of creditors with our next communication, as well as table a copy of any replacement
Declaration at the next meeting of the insolvent’s creditors/committee of creditors.

2

Any relationships, indemnities or up-front payments disclosed in the DIRRI must not be such that the
Practitioner is no longer independent. The purpose of components B and C of the DIRRI is to disclose
relationships that, while they do not result in the Practitioner having a conflict of interest or duty, ensure
that creditors are aware of those relationships and understand why the Practitioner nevertheless remains
independent.

Please note that the presentation of the above information is in accordance with the standard format suggested by
ARITA.
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Schedule A: McAleese Group of Companies – entities over which the Administrators are appointed
Company name

ACN

McAleese Limited

156 354 068

McAleese Holdco Pty Ltd

156 339 865

Cootes Transport Group Pty Limited

112 151 694

McAleese Finance Pty Ltd

156 099 204

McAleese Investments Pty Ltd

129 922 541

Harbrew Pty. Limited

010 601 788

WAFL SPV Pty Ltd

130 012 887

IES DGM Pty Ltd

112 151 809

Spotswood Lessee Pty Limited

112 151 729

McAleese Resources Pty Ltd

119 899 446

International Energy Services Holdings Pty Limited

112 063 779

McAleese Subco Pty Ltd

144 647 870

Jetstyle Express Pty Ltd

077 984 653

International Energy Services Pty Limited

112 063 877

Walter Wright Cranes Pty Ltd

135 952 162

W.A. Freightlines Pty Ltd

051 918 015

International Energy Services Group Pty Limited

112 499 573

National Crane Hire Pty Ltd

101 646 235

Jolly’s Transport Services Pty Ltd

097 891 248

National Crane Service & Repairs Pty Ltd

091 998 560
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Appendix C – Statutory information

C.1

McAleese Ltd

Statutory information


ACN 156 354 068



Registered in Victoria on 19 March 2012



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian listed public company, limited by shares



Description: Parent entity, not-trading

Directors and officers
Name

Role

Appointment date

Resignation date

Gilberto Maggiolo

Non-Executive Director

19 March 2012

N/A

Donald Telford

Independent Non-Executive Director and Chairman

19 September 2013 30 September 2017

Wayne Kent

Independent Non-Executive Director and Deputy Chairman 19 September 2013 29 August 2016

Mark Rowsthorn

Managing Director and Chief Executive Officer

19 September 2012 30 September 2017

Warren Saxelby

Independent Non-Executive Director

1 March 2015

14 September 2017

Kerry Gleeson

Independent Non-Executive Director

1 September 2014

29 August 2016

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors

232,140

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

-

-

Less: amounts owing on assets with security interests
Other assets

4,940

-

Total assets

237,080

-

Liabilities
Employees
Secured creditors
Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936
-

-

17,825

-

220,761

-

16,319

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.2

McAleese Holdco Pty Ltd

Statutory information


ACN 156 339 865



Registered in Victoria on 19 March 2012



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Holding entity, not-trading

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

19 March 2012

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors

-

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

48,528

-

Total assets

48,528

-

Liabilities
Employees

-

-

Secured creditors

-

-

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

51,703

-

254,639

-

(206,111)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.3

McAleese Finance Pty Ltd

Statutory information


ACN 156 099 204



Registered in Queensland on 6 March 2012



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Holding and employing entity, non-trading

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

6 March 2012

N/A

Warren Saxelby

Director

22 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets
Cash at Bank
Cash on Hand
Debtors
Inventory
Plant and Equipment

Book value
($)'000

Estimated realisable value
($)'000

19,857
262,732

-

-

-

509

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets
Total assets

(1,214)

-

281,883

-

584

-

202,936

-

Liabilities
Employees
Secured creditors
Partly secured creditors

-

-

Unsecured creditors

271,768

-

Total liabilities

475,287

-

(193,404)

-

Net assets / (deficiency)

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.4

McAleese Investments Pty Ltd

Statutory information


ACN 129 922 541



Registered in Queensland on 27 February 2008



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Dormant entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

21 October 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Cash at Bank
Cash on Hand
Debtors

Estimated realisable value
($)'000

0
1,173

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

-

-

Total assets

1,173

-

Liabilities
Employees

-

-

Secured creditors

-

-

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

5,000

-

207,936

-

(206,763)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.5

McAleese Resources Pty Ltd

Statutory information


ACN 119 899 446



Formerly known as IES Resources Pty Ltd and Kiernan Transport Group Pty Ltd



Registered in Victoria on 26 May 2006



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading and employing entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

1 April 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets
Cash at Bank

Book value
($)'000

Estimated realisable value
($)'000

367

-

1

-

Debtors

19,674

-

Inventory

2,410

-

64,560

-

Cash on Hand

Plant and Equipment
Assets with security interests
Less: amounts owing on assets with security interests

-

-

-

-

Other assets

2,322

-

Total assets

89,335

-

7,918

-

Liabilities
Employees
Secured creditors

-

-

Partly secured creditors

202,936

-

Unsecured creditors

137,172

-

348,027

-

(258,692)

-

Total liabilities
Net assets / (deficiency)

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.6

Cootes Transport Group Pty Ltd

Statutory information


ACN 112 151 694



Registered in Victoria on 10 December 2004



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading and employing entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

1 April 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors
Inventory
Plant and Equipment

11,714

-

461

-

42,248

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

1,270

-

Total assets

55,693

-

Employees

6,819

-

Secured creditors

5,000

-

202,936

-

47,658

-

262,414

-

(206,721)

-

Liabilities

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.7

IES DGM Pty Ltd

Statutory information


ACN 112 151 809



Formerly known as Aviation Services Group Pty Ltd



Registered in Victoria on 10 December 2004



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading entity, non-employing

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

1 April 2014

N/A

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Cash at Bank

Estimated realisable value
($)'000

0

-

Cash on Hand

-

-

Debtors

-

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

-

-

Total assets

0

-

Liabilities
Employees
Secured creditors
Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

-

-

-

-

202,936

-

5,223

-

208,159

-

(208,159)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.8

Spotswood Lessee Pty Ltd

Statutory information


ACN 112 151 729



Registered in Victoria on 10 December 2004



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading entity, non-employing

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

1 April 2014

N/A

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

19

-

Cash on Hand

-

-

Debtors

-

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

-

-

Total assets

19

-

Employees

-

-

Secured creditors

-

-

Liabilities

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

4,997

-

207,933

-

(207,914)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.9

Harbrew Pty Ltd

Statutory information


ACN 010 601 788



Registered in Queensland on 3 October 1985



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading and employing entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

3 October 2011

N/A

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets
Cash at Bank
Cash on Hand

Book value
($)'000

Estimated realisable value
($)'000

223

-

17

-

39,850

-

387

-

61,603

-

Assets with security interests

642

-

Less: amounts owing on assets with security interests

(926)

-

Other assets

9,728

-

Total assets

111,523

-

2,460

-

Debtors
Inventory
Plant and Equipment

Liabilities
Employees
Secured creditors
Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

-

-

203,862

-

63,489

-

269,810

-

(158,287)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.10 McAleese Subco Pty Ltd
Statutory information


ACN 144 647 870



Formerly known as McAleese Pty Ltd



Registered in Queensland on 16 June 2010



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Employing entity, non-trading

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

14 April 2015

N/A

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors

-

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

-

-

Total assets

-

-

551

-

-

-

Liabilities
Employees
Secured creditors
Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

5,163

-

208,650

-

(208,650)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.11 Walter Wright Cranes Pty Ltd
Statutory information


ACN 135 952 162



Registered in Queensland 19 March 2009



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading and employing entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

14 April 2015

N/A

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors

256

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

-

-

Total assets

256

-

895

-

-

-

Liabilities
Employees
Secured creditors
Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

4,818

-

208,648

-

(208,392)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.12 National Crane Hire Pty Ltd
Statutory information


ACN 101 646 235



Formerly known as Vimac Pty Ltd



Registered in Victoria on 9 August 2002



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading and employing entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

14 April 2015

N/A

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors
Inventory

1,225
-

-

Plant and Equipment

6,413

-

Assets with security interests

3,855

-

Less: amounts owing on assets with security interests

(2,489)

-

Other assets

151

-

Total assets

9,155

-

317

-

Liabilities
Employees
Secured creditors
Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

2,489

-

202,936

-

20,626

-

226,368

-

(217,214)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.13 National Crane Service & Repairs Pty Ltd
Statutory information


ACN 091 998 560



Registered in Victoria on 14 March 2000



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Dormant entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

14 April 2014

N/A

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors

673

-

Inventory

-

-

Plant and Equipment

3

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

-

-

Total assets

676

-

Employees

-

-

Secured creditors

-

-

Liabilities

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

5,000

-

207,936

-

(207,260)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.14 WAFL SPV Pty Ltd
Statutory information


ACN 130 012 887



Registered in Victoria on 4 March 2008



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Dormant entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

28 April 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors

-

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

8,388

-

Total assets

8,388

-

Liabilities

-

-

Employees

-

-

Secured creditors

-

-

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

5,000

-

207,936

-

(199,548)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.15 W.A. Freightlines Pty Ltd
Statutory information


ACN 051 918 015



Registered in Western Australia on 3 May 1991



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading and employing entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

28 April 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

62

-

Cash on Hand

-

-

Debtors
Inventory
Plant and Equipment

9,807

-

-

-

762

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

276

-

Total assets

10,907

-

1,624

-

Liabilities
Employees
Secured creditors
Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

-

-

202,936

-

20,748

-

225,308

-

(214,401)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.16 Jetstyle Express Pty Ltd
Statutory information


ACN 077 984 653



Formerly known as Jetstyle Investments Pty Ltd



Registered in Western Australia on 24 March 1997



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Dormant entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

1 April 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors

191

-

Inventory

-

-

Plant and Equipment

55

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

-

-

Total assets

246

-

Employees

-

-

Secured creditors

-

-

Liabilities

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

5,002

-

207,938

-

(207,692)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.17 Jolly’s Transport Services Pty Ltd
Statutory information


ACN 097 891 248



Registered in Western Australia on 20 August 2001



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Trading and employing entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

28 April 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

939

-

7

-

Debtors
Inventory
Plant and Equipment

4,516

-

Assets with security interests

246

-

Less: amounts owing on assets with security interests

(222)

-

Other assets

430

-

Total assets

5,916

-

Employees

877

-

Secured creditors

222

-

202,936

-

6,293

-

210,328

-

(204,412)

-

Liabilities

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.18 International Energy Services Group Pty Ltd
Statutory information


ACN 112 499 573



Registered in Victoria on 14 January 2005



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Dormant entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

1 April 2014

N/A

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets
Cash at Bank
Cash on Hand
Debtors

Book value
($)'000

Estimated realisable value
($)'000

-

-

-

-

4,512

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

Less: amounts owing on assets with security interests

-

-

Other assets

-

-

Total assets

4,512

-

Liabilities
Employees

-

-

Secured creditors

-

-

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

5,000

-

207,936

-

(203,424)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.19 International Energy Services Holdings Pty Ltd
Statutory information


ACN 112 063 779



Formerly known as ACN 112 063 779 Pty Ltd



Registered in Victoria on 3 December 2004



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Dormant entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

1 April 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Estimated realisable value
($)'000

Cash at Bank

-

-

Cash on Hand

-

-

Debtors

-

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

-

-

Less: amounts owing on assets with security interests
Other assets

5,413

-

Total assets

5,413

-

Liabilities
Employees

-

-

Secured creditors

-

-

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

10,413

-

213,349

-

(207,936)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

C.20 International Energy Services Pty Ltd
Statutory information


ACN 112 063 877



Formerly known as ACN 112 063 877 Pty Ltd



Registered in Victoria on 3 December 2004



Registered office: Level 4, 697 Burke Road, Camberwell VIC 3124



Type / class: Australian proprietary company, limited by shares



Description: Dormant entity

Directors and officers
Name

Role

Appointment date

Resignation date

Mark Rowsthorn

Director

1 April 2014

N/A

Warren Saxelby

Director

21 October 2014

14 September 2017

Source: A search of ASIC records on 10 August 2016 and 2015 Annual Report

Report as to Affairs

Summarised Report as to Affairs - as at 15 September 2016
Assets

Book value
($)'000

Cash at Bank
Cash on Hand
Debtors

Estimated realisable value
($)'000

3
37,315

-

Inventory

-

-

Plant and Equipment

-

-

Assets with security interests

-

-

-

-

Less: amounts owing on assets with security interests
Other assets

16,948

-

Total assets

54,266

-

Liabilities
Employees

-

-

Secured creditors

-

-

Partly secured creditors
Unsecured creditors
Total liabilities
Net assets / (deficiency)

202,936

-

9,566

-

212,502

-

(158,236)

-

Source: the Directors and Officers of the McAleese Group, pursuant to section 438B(2) of the Corporations Act 2001.

Appendix D – Receipts and payments

D.1

McAleese Finance Pty Ltd

McAleese Finance Pty Ltd - Receipts and payments for the period 29 August 2016 to 31 October 2016
Description

$'000

Receipts
Asset sales

2

Bank interest

6

Intercompany recharges
Refunds
VA funding
VA intercompany transfers
Total receipts

623
5
17,000
2,500
20,136

Payments
ANZ commercial cards

80

Employee expenses

50

GT Transfer - funds received in error
Insurance
VA intercompany transfers
Intercompany recharges
IT Services
Other expenses
Rent and rates
Salaries and wages
Subcontractors
Telephone charges
Total payments
Net cash inflow / (outflow)

1,000
291
13,915
18
288
3,586
58
529
35
2
19,852
284

D.2

McAleese Resources Pty Ltd

McAleese Resources Pty Ltd - Receipts and payments for the period 29 August 2016 to 31 October 2016
Description

$'000

Receipts
Bank interest
Dividends
Intercompany recharges
Other receipts
Refunds
Sales
VA intercompany transfers
Total Receipts

14
1,281
16
117
24
49,850
2,700
54,002

Payments
ANZ Commercial cards

131

Employee expenses

803

Equipment hire

559

GT Transfer - funds received in error
VA intercompany transfers

30
4,500

Intercompany recharges

226

Motor vehicle expenses

10,754

Other expenses

10,350

Rent and rates

1,216

Salaries and wages

8,975

Subcontractors

3,994

Utilities

10

Total Payments

41,548

Net cash inflow (outflow)

12,454

D.3

Cootes Transport Group Pty Ltd

Cootes Transport Group - Receipts and payments for the period 29 August 2016 to 31 October 2016
Description

$'000

Receipts
Asset sales
Bank interest

1
7

Intercompany recharges

10

Other Receipts

12

Sales
VA intercompany transfers
Total receipts

16,490
6,015
22,534

Payments
Employee expenses
GT Transfer - funds received in error
Insurance

41
3,495
3

VA intercompany transfers

143

Intercompany recharges

216

Motor vehicle expenses

2,125

Other expenses

499

Rent and rates

546

Salaries and wages

3,697

Subcontractors

3,557

Telephone charges
Total payments
Net cash inflow (outflow)

1
14,322
8,212

D.4 Harbrew Pty Ltd
Harbrew Pty Ltd - Receipts and payments for the period 29 August 2016 to 31 October 2016
Description

$'000

Receipts
Asset sales

417

Bank interest

2

Intercompany recharges

6

Other Receipts

9

Refunds

5

Salaries and wages

2

Sales

3,679

VA intercompany transfers

4,075

Total receipts

8,194

Payments
Bank fees
Employee expenses
Equipment hire

0
109
20

GT transfer - funds received in error

247

Intercompany recharges

195

Motor vehicle expenses

1,058

Other expenses
Rent and rates
Salaries and wages
Subcontractors

510
625
2,690
616

Telephone charges

0

Utilities

2

Total payments

6,071

Net cash inflow (outflow)

2,123

D.5

Walter Wright Cranes Pty Ltd

Walter Wright Cranes Pty Ltd - Receipts and payments for the period 29 August 2016 to 31 October 2016
Description

$'000

Receipts
Sales

1

Total receipts

1

Net cash inflow (outflow)

1

D.6

National Crane Hire Pty Ltd

National Crane Hire Pty Ltd - Receipts and payments for the period 29 August 2016 to 31 October 2016
Description

$'000

Receipts
Sales
VA intercompany transfers
Total receipts

282
925
1,207

Payments
Employee expenses

13

Equipment hire

82

Motor vehicle expenses

18

Other expenses

76

Rent and rates

180

Salaries and wages

288

Total payments

657

Net cash inflow (outflow)

550

D.7

W.A. Freightlines Pty Ltd

W.A. Freightlines Pty Ltd - Receipts and payments for the period 29 August 2016 to 31 October 2016
Description

$'000

Receipts
Other receipts
Refunds

28
12

Sales

7,135

VA intercompany transfers

4,000

Total Receipts

11,176

Payments
Employee expenses
Equipment hire
Insurance
Motor vehicle expenses

5
124
17
18

Other expenses

142

Rent and rates

844

Salaries and wages

1,626

Subcontractors

6,219

VA intercompany recharges

11

Total Payments

9,005

Net cash inflow (outflow)

2,171

D.8

Jolly’s Transport Services Pty Ltd

Jolly's Transport Services Pty Ltd- Receipts and payments for the period 29 August 2016 to 31 October 2016
Description

$'000

Receipts
Asset sales
Other receipts

430
11

Refunds
Sales
VA funding
VA intercompany transfers
Total Receipts

1
1,905
700
3,046

Payments
Employee expenses

27

Equipment hire

29

Insurance

7

Other expenses

4

Rent and rates

127

Salaries and wages

919

Subcontractors

347

Motor vehicle expenses
Total Payments
Net cash inflow (outflow)

1,078
2,539
506

Appendix E – Funds available for distribution – Liquidation scenario

Estimated return - liquidation scenario

$'000

Total

MCS

McAleese
Holdco

McAleese
Finance

McAleese
Invest.

McAleese
Resources

Cootes
Transport
Group

IES DGM

Spotswood
Lessee

Harbrew

McAleese
Subco

Walter
Wright
Cranes

National
Crane Hire

NCSR

WAFL SPV

WAFL

Jetstyle
Express

Jolly’s
Transport
Services

Intl. Energy
Services
Group

Intl. Energy
Services
Holdings

Intl. Energy
Services

Working Capital Facility
Loan amount
Interest and costs
Total debt

(22,603)
(3,039)
(25,641)

Security held (cash and debtors)

48,230

Security applied

(25,641)

Surplus security

22,589

0
-

-

-

-

-

-

-

-

-

-

12,380

10,191

-

-

12,380

10,191

0

0

-

17,058
(4,678)

10,283
(92)

0

19

10,212

-

-

809

-

-

9,450

-

396

(4)

(10,212)

-

-

(809)

-

-

(9,450)

-

(396)

0

15

-

-

-

-

-

-

-

-

-

0

-

3
3

3

-

-

-

-

-

-

Circulating pool
Surplus security from Working Capital Facility

22,589

Cash at bank on Appointment

14,907

-

-

14,907

-

-

15

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

Forecast earnings on circulating assets

3,286

(2)

-

(404)

-

3,926

922

-

-

-

80

-

-

-

(384)

201

-

-

-

Pre-appointment employees liabilities paid

(2,019)

-

-

-

-

(1,736)

-

-

-

-

-

-

-

-

-

(158)

-

(125)

-

-

-

Pre-appointment creditor liabilities paid

(1,381)

-

-

(0)

-

(1,361)

(8)

-

-

(4)

-

-

(2)

-

-

(2)

-

(3)

-

-

-

(541)

-

-

(201)

-

15

(125)

-

-

(97)

-

-

-

(18)

-

(101)

-

(13)

-

-

-

(453)

(412)

(0)

(0)

(8)

(12)

(121)

(7)

(1)

(447)

(1)

(117)

(0)

(0)

(0)

(71)

(0)

(0)

(0)

2

(0)

(0)

-

-

-

-

Finance costs
Administrators' fees and epenses
Liquidators' fees and expenses

(2,765)
(749)

(341)

(3)

(48)
(14)

(0)

(106)

(0)

Circulating assets available employees

33,327

(448)

(3)

Employee claims

42,556

-

-

Circulating assets applied to employee claims (see note)

(24,378)

-

-

Surplus after paying employee claims

13,227

-

-

12,270

-

-

12,270

-

(20)

(344)

(0)

(27)

(10)

(0)

(0)

(138)

12,750

10,549

(0)

15

(2,298)

(8)

41

(133)

(25)

(1)

(1,231)

1,970

-

11,818

16,134

-

-

3,722

1,208

2,429

1,028

-

-

(1,970)

-

(11,818)

(10,549)

932

(19)

(0)

(0)

(793)

(0)

14,241

(0)

(1,061)

2,780

-

-

-

-

(41)

-

-

-

-

-

-

15

-

-

-

-

-

-

-

-

-

15

-

-

-

9

8
-

(129)
1,467

-

-

8

-

(0)

-

-

2

-

-

2

-

-

Funds available to Secured Creditor
Surplus after paying employee claims

13,227

-

Shortfall from circulating pool

(4,278)

(448)

Forecast earnings on non-circulating assets

7,592

(5)

-

Pre-appointment creditor liabilities paid

(3,191)

-

Capital expenditure

(2,988)

-

Finance costs

(1,249)

-

Administrators' fees and epenses

(6,733)

Liquidators' fees and expenses

(1,731)

Proceeds from sale of assets

134,165

Secured Creditor Loan

(191,870)

Shortfall to Secured Creditors

(57,705)

(3)

-

(0)

932
-

-

-

-

(133)

(25)

-

-

-

(888)

-

(5)

-

-

(5)

91

-

-

-

0

-

-

(42)

-

(234)

(22)

(28)

(281)

(16)

(1)

(1,042)

(2)

(1)

(62)

(23)

(0)

(0)

(320)

(0)

(2,298)

(8)

-

(2,450)

-

(19)

-

-

(9)

-

209

-

-

139

-

(289)

-

-

(223)

-

(1,117)

(999)

(1)

(1)

(1,973)

(47)

(44)

(0)

(0)

(794)

9,069

-

(0)

-

(3,144)

-

(236)

-

(3,583)

-

(465)

-

34

(787)

(6)

(144)

(1)

(244)

(0)

(32)

(0)

Note: surplus prepared on a company-by-company basis but presented on a business unit basis

-

-

-

-

184

(0)
-

(932)

2,130

(1)

-

8

(1,231)

-

-

(129)

-

(0)

(0)

20

464

-

-

-

-

(8)

-

-

-

-

391

-

-

-

-

(30)

-

-

-

(308)

(1)

(1)

(1)

(163)

(0)

(0)

(0)

Appendix F – ASIC “Insolvency information for directors, employees, creditors and
shareholders”

Insolvency information for directors,
employees, creditors and shareholders
ASIC has 11 insolvency information sheets to assist you if you’re affected by a company’s insolvency
and have little or no knowledge of what’s involved.
These plain language information sheets give directors, employees, creditors and shareholders a basic
understanding of the three most common company insolvency procedures—liquidation, voluntary
administration and receivership. There is an information sheet on the independence of external
administrators and one that explains the process for approving the fees of external administrators. A
glossary of commonly used insolvency terms is also provided.
The Insolvency Practitioners Association (IPA), the leading professional organisation in Australia for
insolvency practitioners, endorses these publications and encourages its members to make their
availability known to affected people.

List of information sheets
•

INFO 41 Insolvency: a glossary of terms

•

INFO 74 Voluntary administration: a guide for creditors

•

INFO 75 Voluntary administration: a guide for employees

•

INFO 45 Liquidation: a guide for creditors

•

INFO 46 Liquidation: a guide for employees

•

INFO 54 Receivership: a guide for creditors

•

INFO 55 Receivership: a guide for employees

•

INFO 43 Insolvency: a guide for shareholders

•

INFO 42 Insolvency: a guide for directors

•

INFO 84 Independence of external administrators: a guide for creditors

•

INFO 85 Approving fees: a guide for creditors

Getting copies of the information sheets
To get copies of the information sheets, visit ASIC’s website at
www.asic.gov.au/insolvencyinfosheets. The information sheets are also available from the IPA
website at www.ipaa.com.au. The IPA website also contains the IPA’s Code of Professional Practice
for Insolvency Professionals, which applies to IPA members.
Important note: The information sheets contain a summary of basic information on the topic. It is not
a substitute for legal advice. Some provisions of the law referred to may have important exceptions or
qualifications. These documents may not contain all of the information about the law or the exceptions
and qualifications that are relevant to your circumstances. You will need a qualified professional
adviser to take into account your particular circumstances and to tell you how the law applies to you.
© Australian Securities & Investments Commission, December 2008
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Appendix G – Proof of debt form

LINK INSOLVENCY SOLUTIONS – PROOF OF DEBT (POD) OR CLAIM FORM
All forms returned to:
Link Market Services Limited
PO Box 3184
Rhodes NSW 2138
Facsimile: +61 2 9287 0309
Client Code: MCSI
Email: mcaleese@linkmarketservices.com.au
Creditor Queries: +61 1300 361 735

CREDITOR DETAILS

HRN (if known)

Full Name of Company or Individual
Contact Telephone Number
Registered Address

Email Address

Creditors who have already lodged a proof of debt do not need to complete a new proof of debt
unless an amendment is required.
PROOF OF DEBT (POD) OR CLAIM FORM 535 CORPORATIONS ACT (SUB REGULATION 5.6.49(2))
I am an employee of the indebted company

A

I am a creditor

INDEBTED COMPANY DETAILS – REFER ATTACHED SCHEDULE OF COMPANIES

Please insert the company number you have a claim against in this box (refer to attached schedule):
Failure to do so would mean that your submission cannot be processed.
If you are a creditor of more than one Indebted Company, you must copy and provide a POD form for each company. The indebted amount must be completed.
Pursuant to Regulation 5.6.11A of the Corporations Regulations 2001, creditors may elect to receive notices and documents prescribed by the Corporations Act
2001 by electronic means.
I hereby authorise Link to send all communications electronically including notices, reports and any statements.
Email Address

Total indebted amount (this must be completed):

A$

,

,

,

.

Note: Supporting documentation for the above debt(s) must be included with this submission.

B

SIGN HERE (All Creditor(s) must sign)

Creditor 1 (Individual)/Agent 1

Creditor 2 (Individual)/Agent 2

Date

/

/

I am in the employment of the creditors and duly authorised in writing by the creditor to make this statement and it is within my knowledge that the debt was incurred for
the consideration stated and that the debt, to the best of my knowledge and belief, still remains unpaid and unsatisfied.
I am the creditor’s agent duly authorised in writing to make this statement in writing and it is within my knowledge that the debt was incurred and for the consideration
stated and that debt, to the best of my knowledge and belief, still remains unpaid and unsatisfied.

All material copyright © 2016 Link Market Services Limited

MCSI POD003

Note 1: If returning the forms by post, please always consider using the appropriate postage stamp on your reply/return envelope to ensure that the forms are received by
Link in a timely manner.
Note 2: For further details about Link Group’s personal information handling practices, visit our website at www.linkmarketservices.com.au for a copy of the Link Group
condensed privacy statement.

SCHEDULE OF COMPANIES
COMPANY NUMBER

COMPANY NAME & ACN

1

McAleese Ltd ACN 156 354 068

2

McAleese Holdco Pty Ltd ACN 156 339 865

3

McAleese Finance Pty Ltd ACN 156 099 204

4

Cootes Transport Group Pty Ltd ACN 112 151 694

5

IES DGM Pty Ltd ACN 112 151 809

6

Spotswood Lessee Pty Ltd ACN 112 151 729

7

McAleese Resources Pty Ltd ACN 119 899 446

8

Harbrew Pty Ltd ACN 010 601 788

9

McAleese Investments Pty Ltd ACN 129 922 541

10

McAleese Subco Pty Ltd ACN 144 647 870

11

Walter Wright Cranes Pty Ltd ACN 135 952 162

12

National Crane Hire Pty Ltd ACN 101 646 235

13

National Crane Service & Repairs Pty Ltd ACN 091 998 560

14

WAFL SPV Pty Ltd ACN 130 012 887

15

W.A. Freightlines Pty Ltd ACN 051 918 015

16

Jetstyle Express Pty Ltd ACN 077 984 653

17

Jolly’s Transport Services Pty Ltd ACN 097 891 248

18

International Energy Services Group Pty Ltd ACN 112 499 573

19

International Energy Services Holdings Pty Ltd ACN 112 063 779

20

International Energy Services Pty Ltd ACN 112 063 877

Appendix H – Proxy form

LINK INSOLVENCY SOLUTIONS – APPOINTMENT OF PROXY
All forms returned to:
Link Market Services Limited
PO Box 3184
Rhodes NSW 2138
Facsimile: +61 2 9287 0309
Client Code: MCSI
Email: mcaleese@linkmarketservices.com.au
Creditor Queries: +61 1300 361 735

CREDITOR DETAILS

HRN (If known)

Full Name of Company or Individual
Contact Telephone Number
Registered Address

Email Address

FORM 532 (CORPORATIONS ACT 2001) APPOINTMENT OF PROXY (REGULATION 5.6.29)
STEP 1

INDEBTED COMPANY DETAILS – REFER ATTACHED SCHEDULE OF COMPANIES

Please insert the company number you wish/have a claim against in this box (refer to attached schedule):
If you are a creditor of more than one Indebted Company, you must provide a Proxy Form for each company.

APPOINTING A GENERAL PROXY

STEP 2
the Chairman
of the Meeting
(mark box)

OR if you are NOT appointing the Chairman of the Meeting as your
proxy, please write the name of the person or body corporate (excluding
the registered creditor) you are appointing as your general proxy

to vote for me/us on my/our behalf at the Meeting of Creditors of the Company to be held at 12:00pm (AEDT) on Monday, 19 December
2016, at Cliftons Melbourne, 2/440 Collins Street, Melbourne, VIC 3000 and at any adjournment or postponement of the meeting.
Note: Your proxy nomination will be deemed invalid if you do not complete this step.

Proxies will only be valid and accepted by the Company if they are signed and received no later than 12:00pm (AEDT) on
Friday, 16 December 2016.

Creditor 1 (Individual)/Agent 1

SIGNATURE OF CREDITORS – THIS MUST BE COMPLETED
Creditor 2 (Individual)/Agent 2

Creditor 3 (Individual)/Agent 3

This form should be signed by the creditor. If signed by the creditor’s attorney, the power of attorney must have been previously noted by the
registry or a certified copy attached to this form. If executed by a company, the form must be executed in accordance with the company’s
constitution and the Corporations Act 2001 (Cth).
All material copyright © 2016 Link Market Services Limited

MCSI PRX1602N

*MCSI PRX1602N*

STEP 3

HOW TO COMPLETE THIS PROXY FORM
Appointment of a Proxy
If you wish to appoint the Chairman of the Meeting as your proxy, mark the box in Step 2. If the person you wish to appoint as
your proxy is someone other than the Chairman of the Meeting please write the name of that person in Step 2. A proxy need
not be a creditor of the company. A proxy may be an individual or a body corporate.

Signing Instructions
You must sign this form as follows in the spaces provided.
Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, either creditor may sign.
Power of Attorney: to sign under Power of Attorney, you must lodge the Power of Attorney with the registry. If you have not
previously lodged this document for notation, please attach a certified photocopy of the Power of Attorney to this form when
you return it.
Companies: where the company has a Sole Director who is also the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations Act 2001) does not have a Company Secretary, a Sole
Director can also sign alone. Otherwise this form must be signed by a Director jointly with either another Director or a Company
Secretary. Please indicate the office held by signing in the appropriate place.

Notes
1. If the creditor is a sole trader, sign in accordance with the following example: “A.B., proprietor”.
2. If the creditor is a partnership, sign in accordance with the following example: “A.B., a partner of the said firm”.
3. If the creditor is a company, then the form of proxy must be under its Common Seal or under the hand of some officer duly
authorised in that capacity, and the fact that the officer is so authorised must be stated in accordance with the following
example: “for the company, A.B.” (duly authorised under the Seal of the Company).

Lodgement of a Proxy Form
This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 12:00pm
(AEDT) on Friday, 16 December 2016. Any Proxy Form received after that time will not be valid for the scheduled meeting.
Proxy Forms may be lodged:



by email:
scan and email to mcaleese@linkmarketservices.com.au



by fax:
+61 2 9287 0309

 by mail (please affix sufficient postage to ensure delivery by no later than cut off):
Att: McAleese Limited (Administrators Appointed)
C/- Link Market Services Limited
PO Box 3184
Rhodes NSW 2138
Australia



by hand*:
delivering it to Link Market Services Limited, 1A Homebush Bay Drive, Rhodes NSW 2138.
Att: McAleese Limited (Administrators Appointed)
* During business hours (Monday to Friday, 9:00am–5:00pm)

If you would like to attend and vote at the Meeting of Creditors, please bring this form with you.
This will assist in registering your attendance.

SCHEDULE OF COMPANIES
COMPANY NUMBER

COMPANY NAME & ACN

1

McAleese Ltd ACN 156 354 068

2

McAleese Holdco Pty Ltd ACN 156 339 865

3

McAleese Finance Pty Ltd ACN 156 099 204

4

Cootes Transport Group Pty Ltd ACN 112 151 694

5

IES DGM Pty Ltd ACN 112 151 809

6

Spotswood Lessee Pty Ltd ACN 112 151 729

7

McAleese Resources Pty Ltd ACN 119 899 446

8

Harbrew Pty Ltd ACN 010 601 788

9

McAleese Investments Pty Ltd ACN 129 922 541

10

McAleese Subco Pty Ltd ACN 144 647 870

11

Walter Wright Cranes Pty Ltd ACN 135 952 162

12

National Crane Hire Pty Ltd ACN 101 646 235

13

National Crane Service & Repairs Pty Ltd ACN 091 998 560

14

WAFL SPV Pty Ltd ACN 130 012 887

15

W.A. Freightlines Pty Ltd ACN 051 918 015

16

Jetstyle Express Pty Ltd ACN 077 984 653

17

Jolly’s Transport Services Pty Ltd ACN 097 891 248

18

International Energy Services Group Pty Ltd ACN 112 499 573

19

International Energy Services Holdings Pty Ltd ACN 112 063 779

20

International Energy Services Pty Ltd ACN 112 063 877

