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23 July 2015

To Creditors

Dear Sir/Madam

HHA Group Pty Ltd
ACN 151 153 294
and each company listed in the attached schedule

(All Voluntary Administrators Appointed)
(Collectively “the Group”)

As you are aware, John Lindholm, Tim Michael and | were appointed joint and several
Voluntary Administrators of the Group (save for Texas T Holdings Pty Ltd, Heavy Haulage
Australia NT Pty Ltd, HHA Oil & Gas Services Pty Ltd, HHA Air-Marine Pty Ltd, Custom Truck
Australia Pty Ltd, Roadhammer Investments Pty Ltd ATF Ned Kelly Family Trust, and JFK
Project Solutions Pty Ltd) on 28 June 2015, pursuant to Section 436A of the Corporations Act
2001 (“the Act”).

Pursuant to Section 436C of the Act, GE Commercial Pty Ltd, in its role as secured creditor,
subsequently appointed us Voluntary Administrators of:

= Texas T Holdings Pty Ltd on 29 June 2015; and

= Heavy Haulage Australia NT Pty Ltd, HHA Oil & Gas Services Pty Ltd, HHA Air-Marine
Pty Ltd, Custom Truck Australia Pty Ltd, Roadhammer Investments Pty Ltd ATF Ned
Kelly Family Trust, and JFK Project Solutions Pty Ltd on 1 July 2015.

We are now in a position to convene the second meeting of creditors of the Group in order to
determine the Group’s future.

Please find enclosed the Administrators’ report to creditors pursuant to Section 439A(4)(a) of
the Act, which includes our opinion, with supporting reasons, on each of the following matters:

. Whether it would be in the creditors' interests for the Companies in the Group to be
wound up.

. Whether it would be in the creditors' interests for the administrations to end.

The following documents in respect of the second meeting of creditors of the Group are
attached to the report:

Affiliated through:

SYDNEY Zolfo Cooper
MELBOURNE CARIBBEAN
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BRISBANE UNITED STATES
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R t o
epor Document Description
annexure
) ) = Please note that the meeting is to be on 31 July 2015
A Elroet(qugg meeting of commencing at 11:00am (AEST).
[ . . . . .
(form 529) "  You should'arnve for registration at least 30 minutes prior
to the meeting.
®=  This form enables you to appoint a person to act on your
B Appointment of proxy behalf at the meeting.
(form 532) = Proxy forms submitted at the first meeting of creditors are
not valid for this meeting.
= A person is not entitled to vote at the meeting unless they
provide particulars of the debt or claim to the
Administrators before the meeting.
= |f you submitted this form for the purposes of the first
meeting of creditors, you do not need to submit another
form for this meeting unless you seek to amend your
C Informal proof of debt . d 4 y
claim.
= All creditors must furnish full details of their claims,
indicating whether they rank as secured, preferential or
unsecured, and whether they claim title to any goods
supplied to the Group or any lien over goods in their
possession which are the property of the Group.
= Details of time spent by category of staff at the rates
applicable for such staff.
. = A summary of the work undertaken by the Administrators
Remuneration Approval . . . .
D and their staff in the administration.
Request Report ] ]
= A summary of the likely tasks and estimated
remuneration of the Administrators and Liquidators,
should creditors resolve that the Group be wound up.
. =  Summary statutory information for each Company of the
E Statutory Information y y pany
Group.
TGO @ SR ® PPSR Security interest holders
interest holders
Summary of financial *  Profit and loss statements for each Company
G information for HHA .
it fes Balance sheets for each Company
Australian
Restructuring, * Contains information regarding offences, recoverable
Insolvency and : . ! .
H transactions and insolvent trading, which may be

Turnaround Association
(ARITA) Creditor
Information Sheet

pursued if the Group is placed into liquidation.

The proof of debt and proxy forms should be lodged before the meeting and, in any
event not later than 4.00pm on the day prior to the meeting.



Ferrier |
HOngOI]_ To Creditors

Page 3

Forms can be sent by facsimile on 07 3831 4833 marked to the attention of Liana Childs or
scanned and emailed to liana.childs@fh.com.au. However, Corporations Regulation 5.6.36A
requires lodgement of the original of the proxy form with the Administrators’ office within 72
hours of lodging the faxed / emailed copy.

Should you have any questions regarding the administration or the enclosed report, please do
not hesitate to contact Liana Childs of this office on 07 3831 4833.

Yours faithfully

‘|

Brendan Richards
Joint and Several Administrator

Encl.


mailto:liana.childs@fh.com.au

Ferrier
Hodgson

HHA Group

Schedule of entities

To Creditors

Page 4

Company ACN

HHA Group Pty Limited 151 153 294
HHA Holdings QLD Pty Limited 146 098 268
HHA Holdings NT Pty Limited 162 631 521
HHA Holdings WA Pty Limited 151 155 672
HHA Fleet Pty Limited 164 099 101
HHA Vertical QLD Pty Limited 160 684 177
Heavy Haulage Australia Pty Limited 100 650 226
HVLIFT Pty Limited 155 332 086
Heavy Haulage Australia WA Pty Limited 162 055 781
Texas T Holdings Pty Limited 114 996 119
Heavy Haulage Australia NT Pty Ltd 162 634 862
HHA Oil & Gas Services Pty Ltd 155 237 371
Custom Truck Australia Pty Ltd 137 231 522
HHA Air-Marine Pty Ltd 144 591 417
Roadhammer Investments Pty Ltd ATF Ned Kelly Family Trust 127 961 577
JFK Project Solutions Pty Ltd 137 231 531
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Statement by Administrators

In reviewing this Report, creditors should note:

This Report is based upon our preliminary investigations to date. Any additional
material issues that are identified subsequent to the issue of this Report may be the
subject of a further written report and/or tabled at the Second Meeting.

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. We reserve the
right to alter any conclusions reached based on any changed or additional information
which may be provided to us between the date of this Report and the date of the
Second Meeting (except where otherwise stated).

In considering the options available to creditors and formulating our opinion and
recommendation, we have necessarily made forecasts of asset realisations and total
creditors’ claims based on our best assessment in the circumstances. These forecasts
and estimates may change as asset realisations progress and we receive creditor
claims and consequently the outcome for creditors might differ from the information
provided in this Report.

Creditors should consider seeking their own independent legal advice as to their rights
and the options available to them at the Second Meeting.

HHA and associated entities 439A report to creditors

\BO9

Report by Administrators pursuant to Section 439A
23 July 2015| Page 2
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1 Executive summary
1.1  Appointment

Brendan Richards, John Lindholm and Tim Michael were appointed as joint and several
Voluntary Administrators of the Group (save for Texas T, Heavy Haulage NT, HHA Oil & Gas
Services, HHA Air-Marine, Custom Truck, Roadhammer and JFK Project Solutions) on 28
June 2015 by the Directors pursuant to Section 436A of the Act.

Pursuant to Section 436C of the Act, GE Commercial, in its capacity as secured creditor,
subsequently appointed Brendan Richards, John Lindholm and Tim Michael as joint and
several Voluntary Administrators of:

. Texas T on 29 June 2015; and

. Heavy Haulage NT, HHA Oil & Gas Services, HHA Air-Marine, Custom Truck,
Roadhammer and JFK Project Solutions on 1 July 2015.

1.2  Background to Group
1.2.1 Overview

Established in 1999, HHA specialised in 4,000 to 8,000 tonne haulage movements for
infrastructure, mining and special projects. HHA was a recognised industry leader covering
many facets including transportation, cranes, electrical wire, haulage consultancy, storage
services, SPMT trailers and specialist haulage services for the oil and gas, power, rail, refinery
and infrastructure sectors.

HHA was a highly recognisable business within its market segment and was characterised by
expensive, well presented and highly capable equipment.

HHA was also a prominent sponsor of V8 Supercars and the subject of the ‘Megatruckers’
series featured on Foxtel's A&E Channel.

At the time of appointment of the Administrators, HHA employed approximately 106
employees across sites located in Sumner Park (head office) and Toowoomba in Queensland,
Perth and Port Hedland in Western Australia and Darwin in the Northern Territory.

Prior to November 2014 the Group consisted of 16 entities.
1.2.2 McAleese purchase of 50% of HHA

In November 2014 McAleese purchased a 50% shareholding in HHA from Roadhammer for
$3m (11 of the 16 Group entities).

Per the terms of the shareholder agreement, the following funds were injected into HHA at the
time of the share purchase:

. $3m from Roadhammer; and
° $4m from McAleese Finance.

The purpose of the cash injection of $7m was to stabilise the business and was used for
working capital and repayment of an ATO debt of c.$5m.

1.2.3 HHA

For the purposes of this Report, HHA represents 11 of the 16 entities over which the
Administrators were appointed. Please see the glossary of terms for a listing of each
individual entity.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
\BO9 23 July 2015 | Page 3
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From July 2014, HHA consolidated all of its individual entities into one operating entity, Heavy
Haulage Australia, save for its fleet ownership and tenanted premises.

Accordingly, to the best of the Administrators’ knowledge all employees, debtors and creditors
(aside from fleet financers and landlords) were invoiced and paid from Heavy Haulage
Australia.

1.2.4 JK Controlled Entities

The JK Controlled Entities represent five entities of the Group that McAleese did not purchase
a 50% shareholding in, notwithstanding that they formed part of the historical HHA trading
entities.

The JK Controlled Entities continued to secure a cross collateral security debt to Westpac and
GE Commercial post November 2014.

The Director of the JK Controlled Entity, to date, has failed to provide any books and records
to the Administrator and current HHA staff have limited knowledge of their operating structure.

Accordingly, the Administrators have been unable to conduct an in-depth analysis of these
entities at this time.

1.3  Explanation for current financial position

At the date of Administration, total external creditors of HHA were approximately $77.6m, as
follows;

$000s

Unsecured creditors 7,473
Fleet financier debt 38,774
McAleese Finance 13,973
Committed capital expenditure 12,977
Priority creditors (employees) 1,739
Statutory liabilities 2,699
Total 77,634

The Administrators’ preliminary view is that the Group’s failure was due to:

. The downturn in the resources sector resulting in a sharp decrease in revenue;

. Underutilisation of fleet assets, especially assets associated with the Oil and Gas
sector, which experienced a sharp decline in revenues from December 2014,

. A high fixed cost base, and specifically its yearly hire purchase repayments to various
financiers, of c.$14.1m,;

. A historical culture of indulgence and lack of financial discipline;

. A lax attitude towards the maintenance of adequate books and records, especially prior
to November 2014 (i.e before McAleese purchased a 50% shareholding);

. Inadequate job costing resulting in an inability to accurately reflect the costs of a job or
determine whether it was profitable;

. Poor recent trading (for the eight month period ended 31 May 2015 HHA reported
losses of ¢.$10.1m);

. A large level of committed but unfunded capital expenditure related to the procurement
of new prime movers and trailers (c.$13m);

. A number of legal disputes with various parties typically resulting in adverse outcomes
to HHA;

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
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° The grounding of the Queensland-based fleet in May 2015 by the Department of
Transport and Main Roads (Queensland transport authority) as a consequence of
historical permit breaches; and

° An inability to rapidly execute a restructure of the business.
1.4  Conduct of administration

On appointment, the Administrators assumed control of the Group’s operations, including:

. Site attendance at the Group’s five prime locations in Brisbane, Toowoomba, Port
Hedland, Perth and Darwin;

. Meetings with the Group’s employees notifying them of the appointment of the
Administrators;

. An urgent financial and commercial review of the Group which revealed that of the
Group’s 58 prime movers, only seven were in operation;

. Discussions with Jon Kelly regarding the return of Group assets that were removed in
the days leading up to the Administrators’ appointment;

o Preparation of an ‘administration’ trading forecast and cash flow; and

. Conducting an expression of interest campaign, seeking offers for the business and/or

assets and dealing with interested parties (see 1.5 below).
1.5 Sale of Business

On appointment, the Administrators commenced a marketing campaign seeking expressions
of interest in the business of HHA.

This involved a media campaign to generate interest in the business, a direct email campaign
to a range of parties, and an advertisement in the Australian Financial Review.

During the campaign, six non-binding offers were received.

Three parties were shortlisted for due diligence and following further negotiations, two of the
non-binding offers were considered to be insufficient.

On 10 July 2015 the final interested party notified the Administrators that they would not be in
a position to make a binding offer and accordingly withdrew from the sale process.

Accordingly, on 10 July 2015, after exhausting all avenues to sell the business of HHA, the
Administrators commenced a controlled closure program of the HHA business.

1.6  Purpose of report

The purpose of this Report is to table the findings of the Administrators’ investigations of the
Group’s business, property, affairs and financial circumstances, as well as the Administrators’
opinion on the three options available to creditors in deciding the future of each company
within the Group at the Second Meeting.

1.7 Administrators’ recommendation

On the basis that a DOCA proposal has not been received and ending the administrations is
not a viable option due to the insolvency of each entity within the Group, it is the
Administrators’ opinion that there is no alternative but for creditors to resolve to place each
company into liquidation.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
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1.8 Second Meeting

Details of the Second Meeting are as follows:

Second Meeting Details

Date 31 July 2015
Registration 30 minutes before the commencement of the meeting
Meeting time 11:00am AEST

Christie Conference Centre (Flinders Room)

Locati i i
ocation Level 1, 320 Adelaide Street, Brisbane, Queensland 4000

The Administrators intend to hold concurrent second meetings of creditors of the Group.
Creditors who wish to participate in the Second Meeting must complete and submit the
following forms by 4:00pm on 30 July 2015 to:

Address: GPO Box 838

Brisbane, QLD 4001
Fax: 07 3831 3862
Email: Liana.Childs@fh.com.au

Form Comments

Corporate creditors must appoint an individual to act on its behalf.

Individuals voting in person are not required to complete this form but must

Appointment of prox X . S ) .
PP proxy complete this form if a representative is appointed to vote on their behalf.

(form 532) Proxy forms submitted for the First Meeting are not valid for the Second
Meeting. A new proxy form must be submitted.
Creditors must submit documentation to support the amount they have
Proof of debt claimed (i.e. unpaid invoices, payslips).
(form 535) Creditors who have already submitted a proof of debt are not required to

resubmit a proof of debt form unless the amount claimed has changed.

1.9 Summary of investigations
The Administrators’ preliminary investigations have concluded that:
1.9.1 HHA

. Prior to November 2014, HHA failed to maintain proper books and records in
accordance with Section 286 of the Act.

o In light of the insolvency indicators discussed in section 9, the Administrators are of the
opinion that HHA may have traded whilst insolvent for a period of time prior to the
appointment of the Administrators;

. Preference payments totalling $2.96m were paid to creditors of Heavy Haulage
Australia in the six months leading up to the appointment of Administrators which may
be recoverable by a liquidator pursuant to Section 588FE of the Act; and

. The Administrators identified potential breaches of Section 588FB, being un-
commercial transactions in relation to the sale of certain assets for amounts at or
below market value prior to the Administrators’ appointment.

The investigations undertaken to date in the administration are detailed at section 9 of this
report.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
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1.9.2 JK Controlled Entities

The Director of the JK Controlled Entities, to date, has failed to provide the Administrators with
any books and records.

If the Director provides no books and records than a liquidator, if appointed, may consider
conducting a public examination of relevant parties, in order to conduct further investigations.

If proper books and records are not maintained by a company in accordance with Section 286
of the Act, it provides a rebuttable presumption of insolvency which might be relied upon by a
liquidator in an application for compensation for insolvent trading.

The lack of books and records and corporate history has significantly impacted the
ability of the Administrators to conduct their investigations for the purposes of this
Report.

1.10 Return to creditors

Under a liquidation scenario the Administrators estimate that the dividends payable to each
class of creditor are as follows:

Secured creditors Employee creditors Unsecured creditors
Administrators’ ERV Administrators’ ERV Administrators’ ERV
(centsin $) (centsin $) (centsin $)
High Low High Low High Low
HHA
Heaw Haulage Australia 100 30 -
HHA Group n/a n/a -
HHA Holdings QLD n/a n/a -
HHA Holdings NT n/a n/a -
HHA Holdings WA n/a n/a -
HHA Fleet n/a n/a -
HHA Vertical QLD n/a n/a -
HVLIFT n/a n/a Subject to -
HHA WA Commercially sensitive n/a n/a antecedent
Texas T n/a n/a transaction
Heaw Haulage NT n/a n/a recovenes
JK Controlled Entities
Roadhammer Unknown  Unknown Unknown
HHA Oil & Gas Senices n/a n/a -
Custom Truck n/a n/a -
HHA Air-Marine n/a n/a -
JFK Project Solutions n/a n/a -

Note: Westpac and GE Commercial hold cross collateralised security over the Group or substantially the w hole of the Group.
The above estimated return assumes that the secured creditors’ shortfall is taken in full from all entities w hich have available
funds, regardless of w hether a surplus exists in other Group entities. The Administrators have assumed that the security of
each secured creditor is legally enforceable although this is subject to legal review .

Given that a distribution to priority unsecured creditors of Heavy Haulage Australia is subject
to successful debtor collections, which may take some time, if Heavy Haulage Australia is
placed into liquidation at the Second Meeting, priority creditors may be able to recover their
outstanding entitlements (excluding unpaid superannuation) through FEG. Please refer to
section O for further information.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
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2 Introduction
2.1  Purpose of appointment and this report

The purpose underlying an administrator’s appointment is to allow for independent control and
investigation of an insolvent company’s affairs. During the administration period, creditors’
claims are put on hold.

The Administrators are required to provide creditors with information and recommendations in
relation to the three options available to creditors in deciding upon the Group’s future.

The three options available are:

° That each company in the Group be placed into liquidation;
. That each company in the Group execute a DOCA,
. The administration of each Group company to end and control of each company within

the Group revert back to its directors.

In the available time, the Administrators have undertaken the investigations detailed in section
9 of this report. These investigations have enabled them to form an opinion about each entity
within the Group’s future. The Administrators’ opinion is set out in section 11 of this report.

2.2  Basis of report

This report has been prepared primarily from information obtained from the Group’s books and
records. Although the Administrators have conducted certain investigations into the affairs of
the Group, there may be matters which they are unaware of as an audit of the Group has not
been undertaken.

In order to complete this Report, the Administrators have utilised information from:
. The ASIC;

. The PPSR;

. The Group’s book and records;

. The Directors’ statement of affairs;

o Discussions with the Directors and key employees of the Group;
o Discussions with the secured creditors of the Group;

. Discussions with unsecured creditors of the Group; and

. Other public databases.

2.3  Declaration of independence, relevant relationships and indemnities

The Administrators provided a DIRRI to creditors with their first circular to creditors. The
DIRRI was also tabled at the First Meeting.

There has been no change in the declaration since that time.

2.4  First Meeting and Committee of Creditors

At the First Meeting, creditors ratified the Administrators’ appointment of the Group.
Creditors resolved not to appoint a COC.

2.5 Second Meeting

Pursuant to Section 439A of the Act, the Second Meeting is convened for Friday, 31 July 2015
at the Christie Convention Centre (Flinders Room), Level 1, 320 Adelaide Street, Brisbane,
Queensland at 11:00am.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
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The Notice of Meeting of Creditors (Form 529) is attached at Annexure A along with an
appointment of proxy form (Annexure B) and an informal proof of debt or claim form
(Annexure C).

Creditors have the opportunity to adjourn the Second Meeting for up to a period of 45
business days to, among other things, enable further investigations to be undertaken. The
Administrators see no reason to adjourn the Second Meeting.

2.6 Remuneration

At the Second Meeting, the Administrators will be seeking approval for their remuneration as
follows:

Voluntary Voluntary Liquidation

Administration Administration (if applicable)

date of appointment* 18 July 2015 31 July 2015

to 17 July 2015 to 30 July 2015 to completion
Heaw Haulage Australia 619,761 400,000 400,000 1,419,761
HHA Group 2,780 1,150 5,000 8,930
HHA Holdings QLD 15,029 7,745 10,000 32,774
HHA Holdings NT 12,429 5,970 10,000 28,399
HHA Holdings WA 22,920 13,225 25,000 61,145
HHA Fleet 3,422 1,580 5,000 10,002
HHA Vertical QLD 10,859 4,555 7,500 22,914
HVLIFT Pty 3,279 1,485 5,000 9,764
HHA WA 4,487 2,315 5,000 11,802
Texas T Holdings 38,344 24,255 50,000 112,599
Heaw Haulage NT 4,823 2,540 5,000 12,363
HHA Oil & Gas Senvices 3,082 1,755 5,000 9,837
Custom Truck 3,037 1,720 5,000 9,757
HHA Air-Marine 3,037 1,720 5,000 9,757
Roadhammer 17,911 11,850 45,000 74,761
JFK Project Solutions 3,554 2,075 25,000 30,629
Total 768,751 483,940 612,500 1,865,191

The above amounts are GST exclusive.

Please refer to the Remuneration Approval Request Report at Annexure D for details of the
key tasks undertaken throughout the course of the administrations along with a summary of
the receipts and payments to date.

2.7 Non-disclosure of certain information

There are sections of this Report where the Administrators have considered it inappropriate to
disclose certain information to creditors. Such information includes:

. Valuations of specific assets; and
. Details of offers received during the sale process.

The Administrators recognise the need to provide creditors with complete disclosure of all
necessary information relating to the Group. However, they believe this information is
commercially sensitive and it is not in creditors’ interests for them to disclose the information
publicly at this stage.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
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Where necessary in this Report, the Administrators have provided a combined figure for
potential realisations of assets when comparing estimated dividends under the relevant
options.

3 Company information

3.1  Statutory information

According to the searches of the ASIC database, the following information in respect of each
of the companies is contained in Annexure E:

. Incorporation date;

. Registered office address;

° Principal place of business address; and
° Company officers.

3.2 Group history
3.2.1 Overview

Established in 1999, HHA specialised in 4,000 to 8,000 tonne haulage movements for
infrastructure, mining and special projects. HHA was a recognised industry leader covering
many facets including transportation, cranes, electrical wire, haulage consultancy, storage
services, SPMT trailers and specialist haulage services for the oil and gas, power, rail, refinery
and infrastructure sectors.

HHA was a highly recognisable business within its market segment and was characterised by
expensive, well presented and highly capable equipment.

HHA was also a prominent sponsor of V8 Supercars and the subject of the ‘Megatruckers’
series featured on Foxtel's A&E Channel.

At the time of appointment of the Administrators, HHA employed approximately 106
employees across sites located in Sumner Park (head office) and Toowoomba in Queensland,
Perth and Port Hedland in Western Australia and Darwin in the Northern Territory.

Prior to November 2014 the Group consisted of 16 entities.
3.2.2 McAleese purchase of 50% of HHA

In November 2014 McAleese purchased a 50% shareholding in 11 of the 16 entities of the
Group. A shareholder agreement between McAleese and Roadhammer was executed as part
of the acquisition of shares by McAleese.

Per the terms of the shareholder agreement, the following funds were injected into HHA:
. $3m from Roadhammer; and

. $4m from McAleese Finance.

The purpose of the cash injection of $7m was to stabilise the business and was used for
working capital and repayment of the ATO debt of c$5m.

3.2.3 HHA

For the purposes of this Report, HHA represents 11 of the 16 entities over which the
Administrators were appointed. Please see the glossary of terms for a listing of each
individual entity.

From July 2014, HHA consolidated all of its individual entities into one operating entity, Heavy
Haulage Australia, save for its fleet ownership and tenanted premises.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
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The Administrators understand that all employees, debtors and creditors (aside from fleet
financers and landlords) were invoiced and paid from Heavy Haulage Australia.

Texas T operated as the provider of a number of the fleet vehicles to HHA, and in turn had
obligations to a number of the Group’s financiers. Texas T charged a mark-up of 7% to HHA
over the cost of its financier payments.

3.2.4 JK Controlled Entities

The JK Controlled Entities represent five entities of the Group that McAleese did not purchase
a 50% shareholding in, notwithstanding that they formed part of the historical HHA trading
entities.

Post November 2014, the JK Controlled Entities fell within the cross collateral security debt to
Westpac and GE Commercial.

The Director of the JK Controlled Entities, to date, has failed to provide any books and records
to the Administrator and current HHA staff have little corporate knowledge of their operating
structure.

In the circumstances, the Administrators have been unable to conduct an in-depth analysis of
these entities at this stage.

From limited discussions with the Director and their advisor, the Administrators understand:

° Roadhammer is a 50% shareholder of HHA and owner of two (2) properties located in
Larapinta and Toowoomba in Queensland.

° JFK Project Solutions owns a small number of fleet assets.

o The balance of entities are dormant.

The Administrators’ investigations into these entities are continuing.
3.3  Group structure

The Group structure is shown overleaf.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
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B8 1Ha shareholders

HHA Holdings NT

JFK Project

Solutions Pty Ltd
ACN 137231 531

Custom Truck

Australia Pty Ltd
ACN 137231522

McAleese Holdco

Pty Ltd
ACN 156 339 865

Joanne Kelly

Roadhammer
Investments

Pty Ltd

ACN 127 961 577

HHA Group Pty

Ltd
ACN 131153294
Formerly HHA Holdings Pty
Ltd

HHA Holdings
QLD Pty Ltd

Heavy Haulage HHA Fleet Pty

Australia NT Pty
Ltd ACN 164 099 101

. - Formerly HHA Vertical NT
ACN 162 634 862 Pty Ltd
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ACN 146 098 268
Formerly Eldorado Holdings
Pty Ltd

HHA Vertical

QLD Pty Ltd Heavy Haulage HVLift Pty Ltd
ACN 160 684 177 Australia Pty Ltd ACN 1 y
Formerly Biglift Heavy Lift ACN 100650 226
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HHA Air-Marine

Pty Ltd
ACN 144591417

HHA 0il and Gas

Services Pty Ltd
ACN 135237 371
Formerly HHA Project
Services Pty Ltd

Texas T Holdings

Pty Ltd
ACN 114996 119
Formerly Biglift Pty Ltd

HHA Holdings

WA Pty Ltd
ACN 151135672
Formerly Heavy Investments
Pty Ltd

Heavy Haulage
Australia WA Pty

Ltd
ACN 162 055 781
Formerly HHA West Pty Ltd
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3.4  Registered security interests

Under the PPSA legislation that took effect on 30 January 2012, security over property (except
land and certain other asset categories) must be registered as a security interest on the
PPSR.

Briefly, the concept of fixed and floating charges was replaced under the PPSA by “security
interests over non-circulating assets” and “security interests over circulating assets”
respectively. In the case of inventory, title to any inventory will require registration as a PMSI
on the PPSR. A PMSI is similar to a ROT provision in terms of trade.

Unless a supplier (including a ROT supplier) registers a PMSI as a security interests on the
PPSR, the goods under the ROT clause may become property of the Group and amount to a
windfall to the Group and its creditors.

The PPSR discloses that 48 parties hold 466 registered security interest on the PPSR. The
Administrators understand that the majority of the security interests relate to either financed
equipment or finance facilities.

Immediately on appointment the Administrators wrote to all creditors registered on the PPSR
requesting further information regarding their registration and amount due.

In the timeframe available, the Administrators were yet to complete an assessment of the
validity of the registrations. This assessment will be completed in the ordinary course of the
administration.

Details of the security interest holders and the Administrators’ comments are set out in
Annexure F.

Prior to a distribution to Westpac or GE Commercial, who both hold AIIPAAP registrations over
various companies in the Group, the Administrators will obtain independent legal advice as to
the validity of their security interest.

3.5 Winding up applications
At the date of appointment there were no winding up applications on foot.
3.6  Decision to appoint Administrators

McAleese Finance, in its capacity as third ranking secured creditor and a subsidiary of
McAleese Limited (a 50% shareholder of HHA), engaged Ferrier Hodgson on 2 March 2015
to:

° Assess HHA's underlying viability and the available restructuring options;

° Assess the working capital of HHA; and

° Discuss the funding requirements and restructuring opportunities with the two prior
ranking secured creditors (Westpac and GE Commercial) and the lease/hire purchase
facilities.

Ferrier Hodgson’s advice was limited to assessing HHA'’s financial position in the context of its
financial performance, balance sheet restructuring options and reporting this assessment to
McAleese Finance, the secured creditors and fleet financiers of HHA.

Ferrier Hodgson received remuneration of $125,895.50 for this advice.

Ferrier Hodgson did not advise the HHA Directors in relation to their personal positions in
HHA.
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The HHA Directors’ decision to appoint administrators (save for Texas T) was ultimately due
to McAleese Finance withdrawing its financial support of HHA.

At the time McAleese Finance withdrew its support, HHA estimated there to be a cash
injection requirement to meet its financial obligations in the ordinary course of the business of
between $9m to $16.6m.

Accordingly the Directors of HHA formed the view that HHA was insolvent or likely to become
insolvent.

The Administrators’ preliminary view is that the Group’s failure was due to:

. The downturn in the resources sector resulting in a sharp decrease in revenue;

. Underutilisation of fleet assets, especially assets associated with the Oil and Gas
sector, which experienced a sharp decline in revenues from December 2014,

. A high fixed cost base, and specifically its yearly hire purchase repayments to various
financiers, of c.$14.1m;

. A historical culture of indulgence and lack of financial discipline;

. A lax attitude towards the maintenance of adequate books and records, especially prior
to November 2014 (i.e before McAleese purchased a 50% shareholding);

. Inadequate job costing resulting in an inability to accurately reflect the costs of a job or
determine whether it was profitable;

. Poor recent trading (for the eight month period ended 31 May 2015, HHA reported
losses of ¢.$10.1m);

. A large level of committed but unfunded capital expenditure related to the procurement
of new prime movers or trailers (c. $13m);

. A number of legal disputes with various parties typically resulting in adverse outcomes
to HHA;

. The grounding of the Queensland-based fleet in May 2015 by the Department of

Transport and Main Roads (Queensland transport authority) as a consequence of
historical permit breaches; and

o An inability to rapidly execute a restructure of the business.

Pursuant to Section 436C of the Act, GE Commercial, in its capacity as secured creditor,
appointed Brendan Richards, John Lindholm and Tim Michael as Administrators of:

. Texas T on 29 June 2015; and

. Heavy Haulage Australia NT, HHA Oil and Gas Services, Custom Truck, HHA Air-
Marine, Roadhammer and JFK Project Solutions on 1 July 2015.

4 Historical financial position
4.1 Books and records

Section 286 of the Act requires a company to keep written financial records that correctly
record and explain the company’s transactions, financial position and performance that would
enable true and fair financial statements to be prepared. The financial records must be
retained for a period of seven years after the transactions covered by the records are
completed.
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The failure to maintain books and records in accordance with Section 286 provides a
rebuttable presumption of insolvency which might be relied upon by a liquidator in an
application for compensation for insolvent trading.

4.1.1 HHA

Based on the Administrators’ review of the books and records of HHA, the Administrators are
of the opinion that HHA’s books and records were maintained in accordance with Section 286
of the Act for the period November 2014 to the date of appointment of the Administrators.

The Administrators are continuing their investigations into the absence of books and records
prior to November 2014, however their preliminary assessment is that the book and records
were not maintained in accordance with Section 286 of the Act for the period prior to
November 2014 due to:

. A lack of available source documentation to verify transactions and financial
statements;
. Missing documentation regarding major transactions such as asset and business sales

and purchases; and
o Undocumented transfer of liabilities between entities within the Group.
4.1.2 JK Controlled Entities

The Director of the JK Controlled Entities, to date, has failed to provide the Administrators with
any books and records.

The records obtained to date are MYOB files reconciled up until 31 December 2014 for the
following entities:

. Roadhammer;
. HHA Oil & Gas Services; and
° JFK Project Solutions.

Accordingly, the financial analysis provided herein for these entities (to 31 December 2014
only) are for illustrative purposes only and the Administrators are unable to make any
substantiative comments in respect of them.

No analysis can be conducted by the Administrators for HHA Air-Marine and Custom Truck
given the Director, to date, has failed to provide the Administrators with any books and
records.

4.2 HHA
4.2.1 Preparation of financial statements
HHA prepared the following financial statements:

. Monthly profit and loss and balance sheet statements for each entity within HHA;
. Consolidated monthly profit and loss statements and balance sheets for the HHA
entities; and
. Consolidated four-week rolling cash flow forecast for the HHA entities.
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4.2.2 Profit & loss statement and preliminary analysis

Set out below are HHA’s aggregated profit and loss statements for FY13 and FY14 and
consolidated profit and loss statement for the 11-month period ended 31 May 2015:

FY13 FY14 YTD May 15
$000s (11 mths)
Revenue 53,161 69,902 43,829
Operating costs (47,626) (71,706) (52,427)
Net profit/(loss) 5,565 (1,804) (8,598)
Other income 1,047 4,217 1,057
Income tax expense (1,732) (1,304) n/a
Net profit/(loss) after tax 4,850 1,109 (7,541)

The profit and loss statement for each of the HHA entities is attached at Annexure G.
In respect of the above, the Administrators make the following comments:

° In 2014 HHA purchased additional fleet assets to increase revenue, especially in the
Oil and Gas sector. Ultimately, HHA did not achieve revenue growth sufficient enough
to support the additional expenditure.

o HHA reported losses of ¢.$10.1m for the eight month period ended 31 May 2015 ($7.5
from July 14 to 31 May 2015).
° HHA'’s gross margin deteriorated from 36% in H1 FY15 to 5% in May 2015 (YTD 29%).

The decrease was driven by, among other things:
o Poor job costing;

o A significant increase in the use of subcontractors (May 2015 alone was an
increase of 110% on April 2015);

o A decrease in revenue not matched by a proportionate decrease in direct costs;
and

o Increased market competition as a consequence of the contraction of the industry.

¢ HHA had a high fixed cost base and efforts to reduce these costs did not match the rate of
decline in revenue.

4.2.3 Balance sheet and preliminary analysis

Set out below are HHA’s aggregated balance sheets as at 30 June 2013 and 2014 and
consolidated balance sheet as at 31 May 2015.

$000s Jun-13 Jun-14 May-15
Assets
Current assets 11,283 17,742 18,613
Non current assets 42,360 55,064 45,692
Total assets 53,643 72,806 64,305
Liabilities
Current liabilities (9,896) (14,493) (17,989)
Non current liabilities (34,762) (47,191) (39,831)
Total liabilities (44,658) (61,684) (57,820)
Net assets 8,985 11,122 6,485
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The balance sheets for each of the HHA entities are attached at Annexure G.
HHA'’s high leverage left it exposed to contracting revenue and profit:

Jun-13 Jun-14 May-15
EBITDA % 19% 12% 6%
EBIT % 13% 1% (6%)
Gearing 76% 86% 88%
Lewverage (times) 2.8 6.0 15.8
In respect of the above:
° Debt to EBITDA — a high ratio indicates that a company may not be able to service its

debt. As at 31 May 2015 HHA had a Debt to EBITDA ratio of 15.8 times. Bank
covenants for businesses in the transport sector usually stipulate that debt should not
exceed EBITDA by more than 3 to 3.5 times; and

° Interest cover — An interest coverage ratio is used to determine how easily a company
can pay interest expenses on outstanding debt. As at 31 May 2015HHA had an
interest cover of 0.5:1. A ratio of below 1 indicates a company’s inability to meet its
interest expense.

4.3 JK Controlled Entities
4.3.1 Preparation of financial statements

As discussed in section 4.1.2, the Director, to date, has failed to provide the Administrators
with any books and records for the JK Controlled Entities.

4.3.2 Profit and loss statement and preliminary analysis

Set out below are the profit and loss statements for FY13, FY14 and the six-month period
ended 31 December 2014.

4.3.2.1 Roadhammer

FY13 FY14 YTD Dec 14
$000s (6 mths)
Revenue 372 385 30
Operating costs (203) (220) (42)
Net profit/(loss) 169 165 (11)
Other income (1,569) (60) -
Income tax expense 409 - -
Net profit/(loss) after tax (992) 105 (11)
In respect of the above:
J The main source of revenue for Roadhammer is rental income from a commercial

property located in Larapinta, Queensland and a residential property located in
Toowoomba, Queensland.

. The Administrators understand that until recently the Toowoomba property was let to
an entity within HHA. It is unclear if rental payments were made by HHA to
Roadhammer.
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4.3.2.2 HHA Oil and Gas Services and JFK Project Services

HHA QOil & Gas Services JFK Project Solutions
FY13 FY14 YTD Dec 14 FY13 FY14 YTD Dec 14
(6 mths) (6 mths)
Revenue 6,180 - - 52 60 15
Operating costs (7,307) (28) (2) (48) (48) (9)
Net profit/(loss) (1,126) (28) (2) 4 12 7
Other income - (28) - (16) 8) 63
Income tax expense - - - - - -
Net profit/(loss) after tax (1,126) (56) (2) (12) 4 70

4.3.3 Balance sheet and preliminary analysis
Set out below are balance sheets as at 30 June 2013 and 2014 and 31 December 2014.
4331 Roadhammer

$000s Jun-13 Jun-14 Dec-14
Assets

Current assets 71 460 23

Non current assets 3,265 3,745 3,753
Total assets 3,336 4,205 3,776
Liabilities

Current liabilities 355 330 357

Non current liabilities (4,788) (5,529) (5,138)
Total liabilities (4,434) (5,199) (4,781)
Net assets (1,098) (993) (1,005)

In respect of the above:

. The Administrators understand that the only assets held by Roadhammer are two (2)
properties, a commercial property located in Larapinta, Queensland and a residential
property located in Toowoomba, Queensland.

° Both properties are subject to finance with Westpac.
4.3.3.2 HHA Oil and Gas Services and JFK Project Services
HHA Oil & Gas Services JFK Project Solutions

$000s Jun-13 Jun-14 Dec-14 Jun-13 Jun-14 Dec-14
Assets

Current assets 253 (1,054) (1,294) 43 83 39

Non current assets 461 436 434 521 437 633
Total assets 714 (617) (860) 564 520 672
Liabilities

Current liabilities (1,553) (235) 5 (87) (39) (33)

Non current Llabilities - - - 83 83 (5)
Total liabilities (1,553) (235) 5 (5) 44 (38)
Net assets (839) (852) (855) 560 563 633
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5 Statement by directors

Section 438B of the Act requires the Directors to give an administrator a statement about the
company’s business, property, affairs and financial circumstances.

The Administrators received the Director’s Statements from Mark Rowsthorn on 21 July 2015
in relation to the HHA entities.

The Administrators have not received a Directors Statement from Jon Kelly in relation to the
HHA entities or Jon Kelly and Joanne Kelly in relation to the JK Controlled Entities.

In the Statements received, the Director detailed each company’s assets and liabilities within
HHA at book value and ERV.

Given the practical aspects of presenting all of the information in this Report, the following
table summarises the assets and liabilities disclosed in the Directors’ Statements for the HHA
entities on an aggregated basis.

Book Directors’ Administrators' ERV

Value ERV High Low

Circulating assets
(net of PMSI claims)

Cash 5.1.1 1,225 - 2 2
Debtors 5.1.2 21,082 8,427 7,127 3,287
Work in progress 5.1.3 760 760 - -
Total circulating assets
(net of PMSI claims) 23,068 9,187 7,129 3,289
Less: Priority creditors
(employee entitlements) 5.1.4 (2,679) (2,679) (1,739) (2,657)
Balance- of.C|rcuI-at|ng assets 20,388 6,508 5,390 631
(after priority claims)
Non-circulating assets
(net of PMSI claims)
Unencumberd fleet assets and 515 4,829 923 1,047 909

plant and equipment
Interests in land 5.1.6 - - Commercially sensitive
Assets subject to

security interests 5.1.7 (991) (6,554) (5,991) (10,142)

Other assets 5.1.8 47,000 203 Commercially sensitive

Contingent assets 5.1.9 308 258 Commercially sensitive
Total -Ci lati t

otal non-circulating assets 51147 (5.169) (4.944) (9.233)

(net of PMSI claims)
Less: Secured creditors
(AlIPAAP security interests)
Net assets available
for unsecured creditors

5.1.10 (13,055) (13,055) (13,973) (13,055)

58,480 (11,716) (13,527) (21,656)

Less: Unsecured creditors 5.1.11 (64,425) (64,403) (45,039) (45,039)
Less: Contingent liabilities 5.1.12 (1,308) (532) - (953)
Total creditors (65,734) (64,935) (45,039) (45,992)
Estimated surplus / deficiency (7,253) (76,651) (58,566) (67,648)

Note: The secured creditor low case assumes McAleese Finance submits a priority claim for the amounts w hich it advanced
for wages and superannuation.
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The Administrators have not audited the Group’s books. The above schedule should not be
used to determine the likely return to creditors as the schedule does not include the assets

and liabilities of all entities within the Group and a number of realisable values are based on
the Group’s records and remain subject to the review of the Administrators and, in particular:

. The Administrators are not in a position to confirm (or otherwise) certain asset values
as valuations commissioned by the Administrators are commercially sensitive and are
not disclosed in this Report.

° The value of creditor claims remains subject to change as further claims may be
received and require adjudication.

° The table above does not provide for possible trading losses or professional costs
associated with the administration process.

Where possible the Administrators have commented on the assets and liabilities of the JK
Controlled Entities. The Administrators make the following comments with respect to the
assets and liabilities of the Group at the date of appointment:

5.1.1 Cash

The Group held various bank accounts with Westpac and BOQ and indicative balances at the
date of appointment of the Administrators are, summarised as follows:

$000s Administrators' ERV
Account Bank Balance High Low
Heayy Haulage Australia Pty Ltd Westpac 1,179 - -
Big Lift Pty Ltd Westpac (2) - -
HHA Holdings QId Pty Ltd Westpac (6) - -
HV Lift Pty Ltd Westpac - - -
HHA Vertical Qld Pty Ltd Westpac - = 5
HHA Group Pty Ltd Westpac 5 - -
HHA Holdings WA Pty Ltd Westpac - - -

Heaw Haulage Australia WA Pty Ltd Westpac - - -
Heaw Haulage Australia NT Pty Ltd Westpac - - -

HHA Holding NT Pty Ltd Westpac - - -
HHA Holdings QLD Pty Ltd BOQ - - -
HHA Pty Ltd BOQ 1 1 1
Roadhammer BOQ 1 1 1
Roadhammer Westpac Unknown Unknown Unknown
HHA QOil & Gas Westpac Unknown Unknown Unknown
JFK Project Solutions Westpac Unknown Unknown Unknown
JFK Project Solutions BOQ -

Total 1,179 2 2

On appointment Westpac exercised its right to offset the funds held in the Group’s Westpac
bank accounts against the debt due under its security. Accordingly, there was no cash at
bank available to the Administrators from the Westpac bank accounts.

The Administrators have written to BOQ and requested that the $1,861 held in bank accounts
in the name of the Group be remitted to the Administrators.

Further, the Group maintained three (3) term deposits with Westpac totalling ¢.$70,000. Key
employees of HHA have advised that these term deposits secure HHA’s credit card facilities
and are likely to be offset against the Group’s credit card debt with Westpac.
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5.1.2 Debtors

The Administrators performed a detailed review of the debtor balances of Heavy Haulage
Australia as at the date of appointment.

Administrators' ERV

Low
Opening debtors at appointment 9,711 9,711
Less adjustments:
Doubtful debts as per HHA (1,808) (5,527)
FIFO debtor finance facility (276) (317)
General provision (500) (580)
Realisable debtor collections 7,127 3,287

The variance between the Administrators’ high and low ERV is predominantly due to a
potential bad debt. At this stage the Administrators consider it commercially sensitive to
identify the debtor.

The Administrators continue to maintain regular dialogue with the debtor and hold the view
that it is too soon to form any conclusions on the ultimate collectability of this amount. The low
case estimate takes a worse case approach.

5.1.3 Work in progress
At the date of appointment, Heavy Haulage Australia reported $760,451 of work in progress.

This represents uninvoiced work which was subsequently invoiced by the Administrators and
is contained in the opening debtors balance in Section 5.1.2 of this Report.

5.1.4 Priority unsecured claims

At the date of appointment of the Administrators, Heavy Haulage Australia employed 106
employees. A breakdown of outstanding employee entitlements as at 28 June 2015 is detailed
below:

Administrators' ERV

$000s High Low
Unpaid wages 189 952
Unpaid superannuation 261 416
Annual leave 347 347
Long senice leave 59 59

Redundancy / PILN 883 883
Total 1,739 2,657

The variance between the high and low case is due to a potential claim by McAleese Finance
in the amount of $917,989 representing wages and superannuation paid prior to the
appointment of the Administrators. Pursuant to section 560 of the Act, McAleese may be
entitled to a right of priority pursuant to section 556 of the Act if the Group is placed into
liquidation at the Second Meeting.

McAleese is yet to pursue its right of priority, and accordingly this has been excluded in the
high case.

Employee claims are afforded priority of repayment pursuant to Section 556 of the Act, ahead
of any return to unsecured creditors.

The Act provides that excluded employees (including company directors and their spouses)
are each restricted to a total maximum priority claim of $2,000 for unpaid wages and

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
\B09 23 July 2015 | Page 21



Ferrier
Hodgson

superannuation entitlements and $1,500 for leave entitlements. Amounts owed to excluded
employees that exceed the statutory limit, and all payments owing in respect of redundancy
and payment in lieu of notice will rank as ordinary unsecured creditors.

Should the Company be placed into liquidation at the Second Meeting, employees may be
eligible for financial assistance under the Fair Entitlements Guarantee Act 2012. Further
information on FEG including eligibility for assistance can be found at
www.employment.gov.au/feg.

5.1.5 Unencumbered fleet assets and plant and equipment

The unencumbered fleet assets and plant and equipment of HHA relates to various prime
movers, trailers, light commercial vehicles, personalised registration plates, office equipment
and mechanical workshop equipment not subject to any specific financing contracts.

On appointment the Administrators engaged Pickles to conduct an independent valuation of
the unencumbered fleet assets and plant and equipment of HHA.

The valuations and estimated realisable costs are summarised below:

Administrators' ERV

$000s # High Low
Transport & Heaw Haulage 14 787 684
Light Commercial Vehicles 5 112 97
Registration Plates 40 86 75
Office and Workshop Equipment - 135 117
Total realisation from unencumbered assets 1,120 974
Less: Estimated realisation costs (73) (65)
Net realisations from unencumbered assets 1,047 909

The variance between amounts presented in the Directors’ Statement and the Administrators’
analysis in relation to unencumbered assets arises from the fact that the Directors Statement
was based on an asset valuation prepared in May 2015.

The Administrators’ analysis reflects a more recent valuation prepared on 8 July 2015. This
incorporates a significant amount of additional work undertaken to verify the status of all of the
assets (owned and financed). In particular, a number of the previously advised unencumbered
assets have since been found to have been leased or subject to finance agreements with
Westpac and GE. This predominantly relates to the Goldhofer trailer assets and various
related accessories.

5.1.6 Interests in land

Searches of the land titles offices registry confirmed that HHA does not own any real property.

A search of the land titles registry revealed that Roadhammer owns a commercial property
located at 22 Commerce Place, Larapinta (currently leased to a third party) and a residential
property located at 56 Taylor Street, Newtown, Toowoomba (vacant), both subject to
mortgages with Westpac.

The Administrators have engaged a valuer to value the properties and recommend a
realisation strategy.
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The valuations are commercially sensitive and as such will not be disclosed to creditors until
after the properties have been sold.

5.1.7 Assets subject to security interests

A review of the PPSR register over the Group identified specific security interests registered
by various financiers in relation to prime movers, trailers and light commercial vehicles.

The estimated deficiency in respect of these registrations is summarised below:

Administrators' estimated deficiency

High Low
ANZ (268) (636)
BOQ (24) (138)
Capital Finance - -
Commonwealth Bank (341) (679)
GE (1,604) (2,787)
Macquarie (490) (593)
ME Bank - (220)
NAB - -
St George (300) (462)
Suncorp (22) (68)
Volw Finance (590) (820)
Westpac (2,677) (3,916)
Estimated deficiency (6,316) (10,319)

5.1.8 Other assets

Other assets represent:

. Intercompany loans between various companies within the Group totalling ¢.$37m; and
o Rental bonds totalling $203,039.

The Administrators make the following comments:

° Intercompany loans - Given that all of the entities within the Group are in external
administration it is unlikely that any of the intercompany loans will be recoverable.

o Rental bonds — The Administrators are in discussions with the respective landlords in
relation to the return of the rental bonds.

5.1.9 Contingent assets

At the date of appointment the Group had two potential claims for standby losses ($258,210)
and legal costs ($50,000).

Further investigation by the Administrators is required into the nature of the claims to
determine their recoverability.
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5.1.10 Secured creditor

In addition to registered security interests over specific assets of the Group, Westpac and GE
Commercial have AIIPAAP registrations over the majority of entities within the Group. In
particular:

. Westpac holds a first ranking security over all of the entities with the exception of HHA
Air-Marine and Custom Truck.

. GE Commercial holds a second ranking security (behind Westpac) over all of the
entities within the Group.

o McAleese Finance holds third ranking security over HHA.

o FIFO holds a fixed charge security interest in relation to debtor finance associated with

a specific debtor. FIFO have confirmed they have been repaid in full.

Based on the Administrators’ analysis to date, it is not expected that there will be sufficient
available funds to allow the repayment in full of all of the secured creditors.

5.1.11 Unsecured creditors

Total unsecured creditor claims by company are summarised below:

Unsecured Related party

creditors creditors
Heaw Haulage Australia 244 7,193 13,463 20,656
HHA Group 6 3 379 382
HHA Holdings QLD 8 61 3,963 4,024
HHA Holdings NT 4 3 1,386 1,389
HHA Holdings WA 7 2 4,477 4,479
HHA Fleet - - - -
HHA Vertical QLD 5 4 2,709 2,713
HVLIFT 5 1 370 371
Heaw Haulage Australia WA 8 7 800 807
Texas T Holdings 9 37 3,971 4,008
Heaw Haulage Australia NT 3 - 2,322 2,322
HHA Qil & Gas Senices 2 1 1,293 1,294
Custom Truck - - - -
HHA Air-Marine 1 - 1 1
Roadhammer 5 159 834 993
JFK Project 1 - 1,599 1,599
Total 308 7,473 37,566 45,039

5.1.12 Contingent liabilities

The Administrators’ investigations into the affairs of the Group identified a number of potential
contingent claims against various entities within the Group with respect to ongoing legal
action. Below is a summary of the legal action on foot.
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Defendant Plaintiff Details of claim Administrators ERV

High Low
$000s $000s

Heaw Haulage Australia Claim by the Estate of Loss claim by the Estate of a

the Late Kevin Raymond former employee of the - 142
Berry Company
Heaw Haulage Australia Dugald River Project A claim over goods stored at
- 649
HHA
Heaw Haulage Australia Transport Welding Disputed judgement in favour of
Engineering Pty Ltd t/a  Transport Welding Engineering - 163
Mansell Heaw Towing
Total - 953

5.2  Omissions from statements
The Administrators have not identified any material omissions from the Director’s Statement.
5.3  Explanation for current financial position

The Director’s Statement identifies the reason for the failure of the Group to be “sustained
poor market conditions and reduced activity in the Oil & Gas and infrastructure

sectors. Consequently, HHA Group was unable to support the high fixed costs of its lease
arrangements”.

Although the Administrators support this broad sentiment, they have identified additional
factors contributing to the collapse of the Group. See section 3.6 for these details.

6 Trading by Administrators

The Administrators assumed control of the Group’s business on appointment. Appropriate
controls and systems were put in place with respect to cash / banking, purchase orders, stock
control and reporting.

In particular, the Administrators:

o Attended the Group’s five prime locations in Brisbane, Toowoomba, Port Hedland,
Perth and Darwin;

° Met with the Group’s employees notifying them of the appointment of the
Administrators;

J Engaged Graysonline.com to conduct a Workplace Health and Safety and Chain of
Responsibility review of the Group;

° Conducted an urgent financial and commercial review of the Group. It revealed that of
the Group’s 58 prime movers, only seven were in operation;

. Commenced discussions with Jon Kelly regarding the return of Group assets that were
removed in the days leading up to the Administrators’ appointment;

. Provided regular updates to employees on the progress of the administration;

. Conducted meetings with the Directors, senior management and staff;

. Established controls within the Group’s businesses;

. Issued instructions to carry out an immediate stock take for inventories and
consumables;

° Prepared an ‘administration’ trading forecast of cash flow;
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Reviewed the procedures for IT services and back up processes for information on site
and arranged for the Group’s servers and key employees’ computers to be forensically
imaged,;

Reviewed the adequacy of the insurance policies held by the Group and finalised
appropriate insurance coverage for the administration period;

Contacted key customers and obtained their ongoing support during the administration;
Contacted major suppliers and negotiated terms for the continuation of trade;

Opened new accounts with service providers, utilities and other non-stock suppliers;
Liaised with numerous creditors and attended to their questions;

Conducted an expression of interest campaign, sought offers for the business and/or
assets and dealt with interested parties;

After exhausting all avenues to sell the HHA business, on 10 July 2015 the
Administrators commenced a controlled closure of the entire business;

Secured the safe return of all fleet assets to sites controlled by Pickles; and
Disclaimed all financed assets.
Trading Outcome

Overview

The Administrators worked with HHA staff to prepare detailed profit and loss and cash flow
forecasts to project and monitor the trading performance during the administration period to
enable the Administrators to benchmark the businesses’ performance and enable them to
make timely decisions in relation to trading.

A summary of the Administrators’ analysis of the anticipated trading outcome, including
closure costs, is shown below:

Week ending 4-Jul 11-Jul 20-Jul
Trading Trading Controlled
Closure
$000s (:EVD) (7 days) (9 days)
Revenue
Revenue 193 193 27 413
Total operating revenue 193 193 27 413
Expenses
Direct costs (48) (26) (11) (85)
Financier costs (4) (22) (10) (35)
Labour costs (202) (145) (98) (445)
Occupancy (7) (46) (44) (96)
Indirect costs (92) (100) (105) (297)
Total expenses (351) (338) (268) (958)
Net trading profit/(deficit) (159) (146) (241) (545)
Contingency (14) (14) (20) (48)
Net profit/(loss) (173) (160) (261) (593)
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6.1.2 Trading Outcome

Notwithstanding the trading losses, trading the business for a short timeframe before entering
into a controlled closure allowed the Administrators to:

o Ascertain whether there was any interest in the business and/or assets as a going
concern; and

° Ensured short term continuity of service to HHA’s customers to enable them an
opportunity to transition to an alternative service provider without disruption. This
enabled a greater level of certainty in relation to the collection of pre-appointment
debtors.

6.2  Summary of receipts and payments

A summary of the Administrators’ receipts and payments for the period 28 June to 19 July
2015 is included in the Administrators’ Remuneration Approval Request Report attached as
Annexure D.

7 Sale of business / assets

Immediately following our appointment, the Administrators commenced a sales and marketing
campaign in an effort to sell the business. The campaign included:

o Direct approaches to specific parties identified from the Ferrier Hodgson logistics
database and parties advised by the Directors; and

° An advertisement placed in the Australian Financial Review on 1 July 2015 seeking
urgent expressions of interest for the business.

The closing date for non-binding offers was 3 July 2015. Six non-binding offers were received
for the business as a whole, scaled down versions of the business or significant parcels of
assets.

The Administrators shortlisted three parties for further discussions, following which offers from
two parties were deemed insufficient to proceed. Discussions continued with the remaining
interested party however on 10 July 2015 they notified the Administrators that they were
unable to proceed.

Accordingly, on 10 July 2015, after exhausting all avenues to sell the business, the
Administrators had no alternative but to commence a controlled closure of HHA’s entire
business.

8 Proposal for DOCA

At the date of writing a DOCA proposal had not been received.

9 Statutory investigations
9.1 Nature and scope of review

The Act requires an administrator to carry out preliminary investigations into a company’s
business, property, affairs and financial circumstances.
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The Administrators reiterate that the investigations are preliminary and have been limited due
to:

o Incomplete books and records prior to November 2014

. A lack of supporting documentation for transactions occurring prior to November 2014;
and

o Lack of continuity in key finance roles and the absence of historical knowledge.

Investigations centre on transactions entered into by the Group that a liquidator might seek to
void or otherwise challenge where the Group is wound up. Investigations allow an
administrator to advise creditors what funds might become available to a liquidator such that
creditors can properly assess whether to accept a DOCA proposal or resolve to wind up the
Group. The Administrators investigated matters to the extent possible in the time available.

A liguidator may recover funds from certain voidable transactions or though other avenues; for
example, through action seeking compensation for insolvent trading or breach of director
duties. Funds recovered would be available to the general body of unsecured creditors
including secured creditors but only to the extent of any shortfall incurred after realising their
security.

A deed administrator does not have recourse to voidable transactions.

The Administrators’ knowledge of the Group’s affairs comes principally from the following
sources:

. Discussions with Directors, their advisors and key staff members;

. The Director’s Statement;

o Management accounts, books and records, board reports and financial statements;
. The Group’s internal accounting system;

. Correspondence and discussions with the Group’s creditors;

o An independent valuation of the Group's assets;

. Searches obtained from relevant statutory authorities;

. Records maintained by the ATO; and

. Publicly available information.

9.2 The Group’s solvency
9.2.1 Overview of insolvency tests and indicators

In order for a liquidator to recover funds through the voiding of certain transactions or through
other legal action, such as seeking compensation from directors for insolvent trading, the
company’s insolvency must be established at the relevant time.

There are two primary tests used in determining a company’s solvency, at a particular date,
namely:

. Balance sheet test; and
. Cash flow or commercial test.

The Courts have widely used the cash flow or commercial test in determining a company’s
solvency at a particular date along with several other indicators.
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Given HHA traded as a single business and prepared consolidated accounts, the
Administrators have consolidated the HHA entities for the purposes of their investigations.

The Administrators’ have summarised below the insolvency indicators adopted by the Courts
and the ASIC together with our comments in relation to HHA:

Insolvency indicator

Date relevant
to insolvency

Administrators’ comments

Working capital

Notwithstanding the positive working capital
position as at 31 May 2015, once
non-current liabilities payable within

- 9.22.11 Thc 12 months are correctly recorded as current
deficiency S Lol e
liabilities, current liabilities increase by
€.$14.5m, resulting in negative working
capital.
After adjusting for committed capital
Net asset surplus/ expenditure of ¢.$13m, it is likely HHA was
L P 9.2.2.1.2 Thc in a net asset deficiency positon, despite
(deficiency) -
reporting a net asset surplus as at 31 May
2015.
Notwithstanding a substantial injection of
funds by McAleese Finance during the
. . 28 February  period November 2014 to May 2015, the
AT O ErEehioss 2 2ALE 2015 ageing of HHA'’s creditors continued to
increase from February 2015 up to the
Administrators’ appointment.
Renew of banking 92214 n/a To the best of the Administrators’ knowledge
facilities e HHA did not operate an overdraft facility.
Inability to meet other HHA had not met the majority of fleet
financigl commitments / financier payments since March 2015 and
3 9.2215 March 2015 had been in discussions with various fleet
default on finance . ; . . .
financiers since March 2015 with a view to
agreements . . ; o
refinancing certain contracts and facilities.
o . HHA incurred trading losses for the eight
Profitability / trading 9.2.2.21 30 November month period ended 31 May 2015 of
losses 2014
c.$10.1m.
Based on discussions with key employees,
e 1 despite cash injections from McAleese
Cash flow difficulties 9.2.2.2.2 February 2015 Finance in 2015, HHA was unable to keep
creditors within terms.
The Directors sought external finance in
November 2014 from Mr Kelly and
No access to alternative November McAleese Finance. In addition, in the period
sources of finance 9.2.2.2.3 March to May 2015, HHA commenced
. ; i . 2014 o o . . )
(including equity capital) negotiations with its fleet financiers with a
view to refinancing certain contracts and
facilities.
Unfunded committed Prior to HHA placed orders for 55 fleet assets
capital expenditure 9.2.2.2.4 November totalling $13m. Ultimately HHA was unable
P P 2014 to pay for the goods on completion.
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Date relevant

Insolvency indicator . Administrators’ comments
to insolvency

HHA earmarked 56 surplus assets for sale
to reduce its finance commitments.

9.2.2.25 n/a Ultimately the majority of sales did not
eventuate prior to the appointment of the
Administrators.

Inability to dispose non-
core assets

The Administrators’ preliminary
Dishonoured payments 9.2.2.2.6 n/a investigations did not reveal any
dishonoured payments.

HHA complied with its statutory lodgement
obligations with both the ATO and OSR,

Overdue Commonwealth 0 November however, payment of its taxes were overdue

and State taxes 2014 and had entered into payment arrangements
with both bodies from as early as November
2014.

During the six (6) months leading up to the
appointment of Administrators HHA was put

9.2.2.4 January 2015 on stop credit by a number of suppliers and
received a number of legal letters
demanding payment.

No forbearance from
creditors / legal action
threatened or
commenced by creditors

The above indicators are discussed in further detail below.

The Director of the JK Controlled Entities, to date has failed to provide the Administrators with
any books and records.

The records obtained to date are MYOB files reconciled up until 31 December 2014 for the
following entities:

° Roadhammer;
. HHA Oil & Gas Services; and
. JFK Project Solutions.

Accordingly, the financial analysis provided herein for these entities (to 31 December 2014
only) are for illustrative purposes only and the Administrators are unable to make any
substantiative comments in respect of them.

No analysis can be conducted by the Administrators for HHA Air-Marine and Custom Truck
given the Director has failed to provide the Administrators with any books and records.

If the Director fails to provide the Administrators with books and records for the JK Controlled
Entities, a liquidator, if appointed, may consider conducting a public examination of relevant
parties, in order to conduct further investigations.

9.2.2 Preliminary determination

Set out below is a summary of the Administrators’ preliminary investigations as to the Group’s
solvency.
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Overall, the Group experienced a significant cash shortfall in the lead up to the appointment of
Administrators. Shortly before the appointment of Administrators, HHA estimated a cash
injection requirement to meet its financial objections in the ordinary course of business of
between $9m to $16.6m.

Accordingly, it is evident that without the support of McAleese, HHA was unable to pay its
debts as and when they fell due.

HHA

The table below summarises HHA’s working capital position:

$000s Jun-13 Jun-14 May-15
Current assets 11,283 17,742 18,613
Current liabilities (9,896) (14,493) (17,989)
Net current assets 1,387 3,249 624

In respect of the above:

° Notwithstanding HHA reported a working capital surplus as at 31 May 2015, it is
evident from the Administrators analysis that HHA had a working capital deficiency.

. This is evidenced by:
o HHA estimating a required cash injection of between $9m to $16.6m in May 2015;
o McAleese Finance injecting ¢$2.3m in May and June 2015 to meet critical
payments such as wages and superannuation.
¢ In addition, current liabilities exclude the following material amounts immediately due and
payable:

o GE Commercial and ANZ issued demands on the Group in respect of their
outstanding fleet finance debt in April/May 2015 resulting in their debts of
€.$10.6m and c¢.$3.1m immediately becoming due and payable; and

o A provision for the non lodgement of FBT returns with an estimated liability of
between $698,000 and $1.4m

e Once these are taken into consideration, HHA was in a negative net current asset positon.

A liquidator, if appointed, would need to conduct further investigations into HHA’s working
capital position.

Roadhammer

The table below summarises Roadhammer’s working capital position:

$000s Jun-13 Jun-14 Dec-14
Current assets 70,724 460,085 23,463
Current liabilities 354,529 329,805 357,289
Net current assets 425,253 789,890 380,752

Note: The books and records record a positive current liability (i.e. an asset).
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HHA Oil & Gas Services and JKF Project Solutions
The table below summarises HHA Oil & Gas Service’s working capital position:
HHA Oil & Gas Services JFK Project Solutions

$000s Jun-13 Jun-14 May-15 Jun-13 Jun-14 May-15
Current assets 253 (1,054) (1,294) 43 83 39
Current liabilities (1,553) (235) 5 (87) (39) (33)
Net current assets (1,300) (1,288) (1,289) (44) 44 5
9.2.2.1.2 Net asset position
HHA
The table below summarises HHA'’s net asset position:
$000s Jun-13 Jun-14 May-15
Assets

Current assets 11,283 17,742 18,613

Non current assets 42,360 55,064 45,692
Total assets 53,643 72,806 64,305
Liabilities

Current liabilities (9,896) (14,493) (17,989)

Non current liabilities (34,762) (47,191) (39,831)
Total liabilities (44,658) (61,684) (57,820)
Net assets 8,985 11,122 6,485

The Administrators make the following comments in respect of the above:
. HHA'’s accounts appear to omit the following liabilities:

o Capital expenditure of ¢.$13m (see 9.2.2.2.4); and

o FBT liabilities of between $698,000 and $1.4m.

A liquidator, if appointed, would conduct further investigations into the appropriateness of the
asset values contained balance sheet.

Roadhammer

The table below summarises Roadhammer’s net asset position:

$000s Jun-13 Jun-14 Dec-15
Assets

Current assets 71 460 23

Non current assets 3,265 3,745 3,753
Total assets 3,336 4,205 3,776
Liabilities

Current liabilities 355 330 357

Non current liabilities (4,788) (5,529) (5,138)
Total liabilities (4,434) (5,199) (4,781)
Net assets (1,098) (993) (1,005)
In respect of the above:
. Roadhammer owned two properties located in Queensland;
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° The non-current liabilities primarily represent debts owed to Westpac ($2.8m) as
mortgagee of the properties and $2.4m to related parties.

HHA Oil & Gas Services and JFK Project Solutions

The table below summarises HHA Oil & Gas Services’ and JFK Project Solutions’ net asset
position:

HHA Oil & Gas Services JFK Project Solutions

$000s Jun-13 Jun-14 Dec-14 Jun-13 Jun-14 Dec-14
Assets

Current assets 253 (1,054) (1,294) 43 83 39

Non current assets 461 436 434 521 437 633
Total assets 714 (617) (860) 564 520 672
Liabilities

Current liabilities (1,553) (235) 5 (87) (39) (33)

Non current Llabilities - - - 83 83 (5)
Total liabilities (1,553) (235) 5 (5) 44 (38)
Net assets (839) (852) (855) 560 563 633

9.2.2.1.3 Aged payables review
HHA

The table below sets out an analysis of monthly aged payables for Heavy Haulage Australia
for the six months leading up to the date of administration:

Current
Dec-14 3,015 55% 1,726 31% 1,668 30% (912) (17%) 5,496
Jan-15 1,526 32% 2,132 45% 1,270 27% (185) (4%) 4,743
Feb-15 1,809 30% 2,011 34% 1,526 26% 630 11% 5,976
Mar-15 2,915 41% 1,211 17% 1,508 21% 1,437 20% 7,071
Apr-15 2,219 27% 2,105 26% 1,043 13% 2,761 34% 8,128

May-15 2,638 27% 1,830 19% 1,809 18% 3,594 36% 9,871

Total payables increased by $5.1m or 108% between January and May 2015.

At the same time, the proportion of 60+ days’ creditors increased materially by 31 percentage
points. The increase in the value of trade creditors indicates HHA'’s deteriorating cash flow
position in that it was using this as a source of capital.

JK Controlled Entities
Aged payable information was not available for the JK Controlled Entities at the time of writing.

9.2.2.14 Review of banking facilities

The Group’s banking facilities were predominantly with Westpac. Three accounts were held
with BOQ.

The Group did not operate an overdraft facility.

9.2.2.15 Finance commitments review
HHA
At the date of appointment of the Administrators, HHA financier commitments were:
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. ¢.$38m to fleet financiers; and
° c.$14m representing a revolving loan facility with McAleese Finance.

The Administrators have undertaken a review of the finance commitments and make the
following comments:

o HHA had not met the majority of its fleet financier repayments since March 2015; and
o HHA had been in discussions with its fleet financiers since March 2015 with a view to:

o Refinancing various contracts and facilities in an attempt to improve HHA’s
working capital position by extending the length of the facilities and reducing
monthly repayments; and

o Selling 56 unutilised financed assets.

Ultimately the Directors formed the view that with the continued decline in revenue even if the
fleet financiers agreed to this proposal, HHA was still not sustainable as a viable business.

JK Controlled Entities

The financier commitments of the JK Controlled Entities were not available at the time of
writing.

9.2.2.2 Availability of other cash resources — cash flow test

9.2.2.2.1 Profitability
In the eight month period ended 31 May 2015, HHA reported losses of ¢.$10.1m due to:

. A high fixed cost base as a result of capital expenditure purchases in 2014 especially
for oil and gas specific assets;
. A deterioration in gross margin from 36% in H1 FY15 to 5% in May 2015 (YTD 29%).

driven by poor job costing, an increase in the use of subcontractors and increased
market competition as a consequence of the contraction of the industry.

HHA

A summary of HHA's trading position is presented in section 4 of this Report. Whilst HHA had
been experiencing a decline in performance and observed declining trends, HHA reported a
net profit in FY13 and FY14.

Set out below are the profit and loss statements for the 11-month period ended 31 May 2015;

$000s Q1 FY15 Q2 FY15 Q3 FY15 Apr & May 15 Total
Revenue 16,060 10,351 9,869 7,549 43,829
Direct costs (8,512) (8,303) (8,140) (6,199) (31,154)
Gross profit 7,548 2,048 1,729 1,350 12,675
Gross profit % 47% 20% 18% 18% 29%
Operating costs (2,548) (3,260) (2,578) (1,693) (10,078)
EBITDA 5,000 (1,212) (849) (343) 2,597
Depreciation and amortisation (1,772) (1,711) (1,667) (1,146) (6,296)
Other income 368 310 362 18 1,057
EBIT 3,596 (2,613) (2,154) (1,471) (2,642)
Finance costs (1,000) (1,453) (1,602) (845) (4,899)
Operating profit before tax 2,596 (4,065) (3,755) (2,315) (7,541)
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An explanation as to the summary of the trading positon for YTD FY15 is presented in section

4.2.72.
Roadhammer

Set out below are the profit and loss statements for FY13, FY14 and the 6 months period

ended 31 December 2014.

FY13 FY14 YTD Dec 14
$000s (6 mths)
Revenue 372 385 30
Operating costs (203) (220) (42)
Net profit/(loss) 169 165 (11)
Other income (1,569) (60) -
Income tax expense 409 - -
Net profit/(loss) after tax (992) 105 (11)

Given the Director has, to date, failed to provide the Administrators with any books and
records, the Administrators are unable to make any substantiative comments in respect of the

below.
HHA Oil and Gas Services and JFK Project Solutions

Set out below are the profit and loss statements for FY13, FY14 and the 6 months period

ended 31 December 2014.
HHA Oil & Gas Services

JFK Project Solutions

FY13 FY14 YTD Dec 14 FY13 FY14 YTD Dec 14

(6 mths) (6 mths)

Revenue 6,180 - - 52 60 15
Operating costs (7,307) (28) (2) (48) (48) (9)
Net profit/(loss) (1,126) (28) 2) 4 12 7
Other income - (28) - (16) (8) 63
Income tax expense - - - - - -
Net profit/(loss) after tax (1,126) (56) (2) (12) 4 70

Given the Director has, to date, failed to provide the Administrators with any books and
records, the Administrators are unable to make any substantiative comments in respect of the

below.

HHA

Prior to November 2014, the Administrators understand that HHA did not prepare cash flow

forecasts.

On purchasing 50% of HHA Group in November 2014, McAleese implemented a number of
financial controls including the preparation of four-weekly rolling cash flow forecasts to monitor

ongoing cash requirements.

In order to rectify the deteriorating cash flow position, a number of steps were taken including:

. Earmarking for closure the HHA Vertical lift business (HHA to ‘wet hire’ cranes);

. 56 financed assets to be sold to reduce monthly financier commitments.
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° Entered into discussions with fleet financiers seeking current debt levels to be
refinanced over a five year, 20% balloon payment period. This was estimated to
reduce yearly financier commitments from $14.1m. to c.$7m.

° Exiting and consolidating a number of premises;

° Undertaking a number of redundancies, saving ¢.$3m per annum.

° Capitalising on synergies by sharing two sites with McAleese; and

° Impler?entation of overhead cost saving initiatives coupled with tighter financial
controls.

Notwithstanding the initiatives identified above, HHA estimated that a further cash injection of
between $9m to $16.6m was required to ensure that commitments could be fulfilled within
normal creditor terms.

JK Controlled Entities

At the time of writing, no cash flow forecasts were provided by the Director of the JK
Controlled Entities.

9.2.2.2.3 Access to alternative sources of finance

HHA

Following its acquisition, McAleese Finance injected ¢.$13.4m into HHA to meet its
operational costs as follows:

$000s Capital Interest Total
November 14 4,000 17 4,017
December 14 4,000 57 4,057
January 15 1,000 74 1,074
February 15 - 71 71
March 15 1,500 90 1,590
April 15 500 96 596
May 15 958 104 1,062
June 15 1,401 107 1,508
Total 13,358 614 13,973

Prima facie the funds appear to have been insufficient to pay HHA'’s creditors within normal
trading terms.

In addition to procuring funding from McAleese, the Directors also attempted to negotiate new
arrangements with the fleet financiers.

JK Controlled Entities

At the time of writing, no information pertaining to alternative sources of funding were provided
by the Director of the JK Controlled Entities.
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9.22.2.4 Unfunded capital expenditure

The Administrators understand that prior to November 2014, the Group entered into a
commitment with seven manufacturers to purchase 55 individual fleet assets at a cost of
c.$13m.

$000s Units Value
Western Star 16 5,479
Drake 8 1,855
O'Phee 18 941
Isuzu 1 240
Volvo 4 1,428
Mack 7 2,499
Peterhilt 1 535
Total 55 12,977

At the time the Group committed to the capital expenditure, the Administrators understand it
had not secured finance to purchase these assets nor were its cash reserves sufficient to pay
for the capital expenditure.

Ultimately HHA was unable to pay for the goods on completion, notwithstanding there was a
binding agreement by HHA. Since then, HHA had been in negotiations with the respective
manufacturers to agree a settlement.

9.2.2.2.5 Disposal of non-core assets

HHA

Prior to the Administrators’ appointment, HHA had earmarked up to 56 unutilised assets
available for sale to reduce its finance commitments.

Whilst there would likely have been a shortfall to the financiers from the sale of this
equipment, it may have reduced the Group’s overall debt by ¢.$9.9m.

The majority of assets earmarked for sale did not occur and were still on hand at the date of
appointment.

JK Controlled Entities

At the time of writing, no information was provided in respect of the JK Controlled Entities.

9.2.2.2.6 Dishonoured payments
HHA

A preliminary review of HHA’s available banking records did not identify any dishonoured
payments.

JK Controlled Entities

At the time of writing, no banking records were provided by the Director of the JK Controlled
Entities.
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HHA

The Administrators’ preliminary review of HHA’s ATO and OSR running accounts indicate that
HHA complied with its statutory obligations to lodge the respective returns, however HHA was
unable to pay the amounts due and was subject to payment arrangements with both the ATO
and OSR.

JK Controlled Entities

At the time of writing, no information pertaining to overdue Commonwealth and State taxes
were provided by the Director of the JK Controlled Entities.

HHA

In the six months leading up to the Administrators’ appointment, HHA was under significant
pressure from its creditors to repay its outstanding debts, including fleet financier debts.

During this time HHA:

. Had entered into payment plans with the ATO (two) and OSR;
. Was put on stop credit and/or reduced credit limits by a number of its suppliers;
o Had received a number of legal letters of demand for payment, including demands

from its fleet financiers; and
. Received two statutory demands totalling $196,000 which expired on 26 June 2015.
JK Controlled Entities

At the time of writing, no information pertaining to creditor forbearances / indulgences were
provided by the Director of the JK Controlled Entities.

9.2.3 Preliminary conclusion as to solvency

In light of the insolvency indicators discussed above, the Administrators are of the opinion that
HHA may have traded whilst insolvent for a period of time prior to the appointment of the
Administrators.

As advised in section 4.1, the failure to maintain books and records in accordance with
Section 286 of the Act provides a rebuttable presumption of insolvency which might be relied
upon by a liguidator in an application for compensation for insolvent trading.

As discussed above, due to time restraints, the Administrators’ investigations are preliminary.
Accordingly, the quantum of any potential claim for insolvent trading is not able to be
estimated at this time.

A liquidator, if appointed, would need to conduct further investigations, and possibly conduct a
public examination of relevant parties, to ultimately determine whether or not the Group
became insolvent at that time or earlier.
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9.3 Potential liquidator recoveries — insolvent trading
9.3.1 Directors’ liability

Section 588G of the Act imposes a positive duty upon company directors to prevent insolvent
trading. If a director is found guilty of an offence in contravening Section 588G, the Court may
order him or her to pay compensation to the company equal to the amount of loss or damage
suffered by its creditors.

The Court may also impose upon the directors one of two types of civil penalty orders, the first
can include a fine or an order prohibiting the directors from participating in the management of
a company. The second, where there is criminal intent and conviction, a director could also
be imprisoned for up to five years.

This action is not a right that is available to an administrator or a deed administrator.
Applications for compensation payable to the company are usually made by a liquidator, or in
specified circumstances, a creditor.

The substantive elements of Section 588G are:

. A person must be a director of a company at a time when the company incurs a debt;

o The company must be insolvent at the time or becomes insolvent by incurring the debt;
and

. The director must have reasonable grounds for suspecting that the company is

insolvent or would become insolvent.
The defences available to directors contained in Section 588H are:

° The directors had reasonable grounds at the time the debt was incurred to expect the
company to be solvent and would remain solvent even after the debt was incurred;

° The directors relied on another competent and reliable person to provide information
about whether or not the company was insolvent;

° The directors were ill or for some other good reason did not take part in the
management of the company; and

° The directors took reasonable steps to prevent the incurring of debt.

A liquidator must form an opinion as to the date of insolvency and determine the debts
incurred from that date; thereby quantifying the loss to the company.

The costs of proceeding with an insolvent trading action must be considered.

If each entity within the Group is placed into liquidation at the Second Meeting, the liquidator
would conduct further investigations into whether or not there is a claim against the Director(s)
for insolvent trading and, if so, the Director(s) ability to meet a claim against them.

9.3.2 Holding company liability

Section 588V of the Act provides that a holding company may be held liable for the debts of a
subsidiary in certain circumstances.

The substantive elements of Section 588V are:

. The corporation is the holding company at the time when the company incurs a debt;
. The subsidiary is insolvent at that time, or becomes insolvent by incurring that debt;
. The holding company, or one or more of its directors, is aware at that time that there

are grounds for suspecting the subsidiary is insolvent; or
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° Having regard to the nature and extent of the holding company’s control of the
subsidiary’s affairs, then it would be reasonable to expect that:

o The holding company would be aware of the subsidiary’s financial position; or

o The holding company’s directors would also be aware of the subsidiary’s financial
position.

The defences the holding company may rely upon are set out in Section 588X and are
essentially the same as those a director may rely upon under Section 588H.

Furthermore, the Courts have held that, as a defence to such proceedings, a holding company
can off-set any claim by a liquidator under Section 588W against monies owing under an
intercompany loan account.

There are a number of entities within the Group, some of which act as holding companies for
subsidiary companies.

A liquidator, if appointed, would need to conduct further investigations in this regard.
9.4  Potential liquidator recoveries — voidable transactions

A liquidator has the power to void certain transactions which are either not beneficial to, or
detrimental to a company. An administrator must identify any transactions that appear to be
voidable by a liquidator.

Enclosed at Annexure H is a creditor information sheet published by ARITA. This information
sheet details the types of transactions which a liquidator can seek to void.

The Administrators’ preliminary investigations included:

. A review of the Group’s bank statements and bank reconciliations to identify any
antecedent transactions;

. An analysis of the Group’s creditor ledgers and general ledger;

o A review of correspondence received from creditors; and

. A review of transactions between related parties.

9.4.1 Unfair preferences

The Administrators’ preliminary investigations into the affairs of HHA identified payments from
Heavy Haulage Australia’s bank account totalling $2.96 million made to six (6) creditors in six
months leading up to the Administrator’'s appointment.

If each of the entities within the Group are placed into liquidation at the Second Meeting, a
liquidator would be required to conduct further investigations into the following:

° If the creditors had reasonable grounds to suspect that the Group was insolvent at the
time of receiving the payment;

. If each entity within the Group was insolvent at the time that the creditors received the
payments;

. If the creditors received a preference ahead of other creditors of the Group if the
transaction was reversed and they were required to claim in the liquidation;

. Whether there are defences available to the creditors; and

. Whether the costs likely to be incurred in voiding the transactions will outweigh the
return.
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Given the Director failed to provide any books and records, the Administrators are unable to
determine whether any unfair preference(s) were made.

A liquidator, if appointed, would need to conduct further investigations, and possibly conduct a
public examination of relevant parties, to ultimately determine whether or not any unfair
preference(s) were made.

9.4.2 Uncommercial transactions

A liguidator must investigate transactions deemed to be uncommercial, having regard to the
detriment to the company suffered as a consequence of the transaction in the period two
years prior to the date of administration.

A liquidator, if appointed, would conduct more in-depth investigations into the books and records
to determine if there were any uncommercial transactions undertaken by the Group.

Following the appointment, the Administrators were made aware of a number of assets (up to
15) which the Administrators believe may have been sold within 6 months prior to their
appointment for amounts that may have been below market value, or where the proceeds of
the sales may not have been received by the Group entities which owned them. In certain
circumstances, the asset sales were not approved by one of HHA'’s Directors.

The Administrators’ have since located and secured a number of these assets where sales
had not yet been completed, but some remain outstanding.

The Administrators investigations into these transactions are continuing.

Given the Director failed to provide any books and records, the Administrators are unable to
determine whether any unfair preference(s) were made.

A liquidator, if appointed, would need to conduct further investigations, and possibly conduct a
public examination of relevant parties, to ultimately determine whether any uncommercial
occurred.

9.4.3 Unfair loans

A liquidator must investigate loans to the company which may be considered unfair due to
extortionate interest rates or charges.

The Administrators’ preliminary investigations into the affairs of the Group did not identify any
unfair loans.

9.4.4 Voidable transactions - related parties

A liquidator must investigate related party transactions within four years of the date of
administration and determine whether any transactions occurred when the company was
insolvent or was likely to become insolvent as a result of the transaction.

In the time available the Administrators have not identified any related party transactions
which appear to have been made at a time when the Group was insolvent. However, their
investigations are continuing in this regard.
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9.4.5 Voidable charges

The Administrators’ preliminary investigations into the validity of security interests registered
against the Group did not identify any voidable charges.

If the Group is placed into liquidation at the Second Meeting, a liquidator would conduct further
investigations into the validity of security interests prior to paying any distributions to secured
creditors.

9.5  Other potential liquidator recoveries
9.5.1 Compensation for breach of directors duties

The Administrators’ investigations with respect of any breaches committed by past and
present directors are continuing.

1.1.1 Arrangements to avoid employee entitlements

Part 5.8A of the Act aims to protect the entitlements of a company’s employees from
agreements that deliberately defeat the recovery of those entitlements upon insolvency.

Under Section 596AB(1) of the Act, it is an offence for a person to enter into a transaction or
relevant agreement with the intention of, or with intentions that include:

. Preventing recovery of employee entitlements; or
° Significantly reducing the amount of employee entitlements recoverable.

The Administrators’ preliminary investigations into the affairs of the Group did not identify any
arrangements to avoid employee entitlements.

9.6  Other matters arising from investigations
9.6.1 Falsification of books

Pursuant to Section 1307 of the Act, it is an offence for a person to engage in conduct that
results in the concealment, destruction, mutilation or falsification of any securities of or
belonging to the company or any books affecting or relating to affairs of the company.

If a breach is proven, Part 9.4 of the Act provides for criminal penalties only. Therefore, any
breaches of Section 1307 will not result in recovery of funds by a liquidator.

The Administrators are continuing their investigations in this matter.
9.6.2 False or misleading statements

Pursuant to Section 1308 of the Act, a company must not advertise or publish a misleading
statement regarding the amount of its capital. It is an offence for a person to make or
authorise a statement that, to the person’s knowledge is false or misleading in a material
particular.

The Administrators’ preliminary investigations do not reveal any evidence of any false or
misleading statements.
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9.6.3 False information

Pursuant to Section 1309 of the Act, it is an offence for an officer or employee to make
available or give information to a director, auditor, member, debenture holder, or trustee for
debenture holders of the company that is to the knowledge of the officer or employee:

. False or misleading in a particular matter; or

. Has omitted from it a matter the omission of which renders the information misleading
in a material respect.

The Administrators’ preliminary investigations do not reveal any evidence of any false
information.

9.7  Summary of potential liquidator recoveries

As noted in section 9.4.1 of this Report, the Administrators’ preliminary investigations have
identified a number of payments made by Heavy Haulage Australia totalling c. $2.96m to
creditors which may have been made in preference to other creditors of Heavy Haulage
Australia.

The investigations are preliminary only and as such further investigations into the true nature
of the payments and recoverability of same would be undertaken by a liquidator, if appointed,
to determine recoverability and benefit to creditors.

9.8 Directors’ ability to pay a liquidator’'s claims

At this stage, the Administrators have not made any assessment as to the financial capacity of
the Directors to meet any potential actions that we may identify.

9.9 Reports to the ASIC

We have not identified any offences that require reporting to the ASIC pursuant to Section
438D of the Act.
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10 Return to creditors
10.1 Liquidation

Under a liquidation scenario the Administrators estimate that the dividends payable to each
class of creditor are as follows:

Secured creditors Employee creditors Unsecured creditors
Administrators’ ERV Administrators’ ERV Administrators’ ERV
(centsin $) (centsin $) (centsin $)
High Low High Low High Low
HHA
Heaw Haulage Australia 100 30 -
HHA Group n/a n/a -
HHA Holdings QLD n/a n/a -
HHA Holdings NT n/a n/a -
HHA Holdings WA n/a n/a -
HHA Fleet n/a n/a -
HHA Vertical QLD n/a n/a -
HVLIFT n/a n/a Subject to -
HHA WA Commercially sensitive n/a n/a antecedgnt
Texas T n/a n/a transaction
Heaw Haulage NT n/a n/a recovenes
JK Controlled Entities
Roadhammer Unknown  Unknown Unknown
HHA Oil & Gas Senices n/a n/a -
Custom Truck n/a n/a -
HHA Air-Marine n/a n/a -
JFK Project Solutions n/a n/a -

Note: Westpac and GE Commercial hold cross collateralised security over the Group or substantially the w hole of the Group.
The above estimated return assumes that the secured creditors’ shortfall is taken in full from all entities w hich have available
funds, regardless of w hether a surplus exists in other Group entities. The Administrators have assumed that the security of
each secured creditor is legally enforceable although this is subject to legal review .

The above calculations are an estimate only and may change due to:

. The final amount realised from asset realisations and debtors;
° Final proving of creditor claims; and
° The costs of litigation to recover antecedent transactions.

If Heavy Haulage Australia is placed into liquidation, employees may be eligible for payment of
their outstanding employee entitlements (excluding unpaid superannuation) under FEG, a
scheme operated by the Department of Employment.

Employees can obtain further information on the eligibility requirements of FEG at
www.employment.gov.au /fair-entitlements-guarantee-feg.

10.2 Proposed DOCA

At the date of writing, no DOCA proposals had been received.
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10.3 Timing of dividend

At this stage, it is the Administrators’ view that a dividend to unsecured creditors will be
dependent on the recovery of antecedent transactions.

Accordingly, the Administrators are unable to provide an estimated timing of a dividend to
unsecured creditors at this time.

11 Administrators’ opinion

Pursuant to Section 439A(4)(b) of the Act, the Administrators are required to provide creditors
with a statement setting out their opinion on whether it is in creditors’ interests for the:

° Administration to end;
. The Group to be wound up; and
. The Group to execute a DOCA.

Each of these options is considered below. In forming an opinion, it is necessary to consider
an estimate of the dividend creditors might expect and the likely costs under each option.

11.1 Administration to end

The entities within the Group are insolvent and unable to pay their debts as and when they fall
due. Accordingly, returning control of the Group to the Directors would be inappropriate and is
not recommended.

11.2 DOCA
As no DOCA has been proposed at this point in time, this option is not available to creditors.
11.3 Winding up of the Group

In the absence of a DOCA proposal, it is the Administrators opinion that each entity
within the Group should be placed into liquidation.

A liquidator would be in a position to conduct detailed investigations into the conduct of
directors and the financial affairs of the Group. A liquidator will also be empowered to:

° Complete the sale of assets in an orderly manner.
° Assist employees in applying for FEG for the payment of certain employee entitlements
that cannot otherwise be funded by the Group.
° Pursue various potential recoveries under the Act.
° Distribute recoveries made in accordance with the priority provisions of the Act.
° Report to the ASIC on the results of investigations into the Group’s affairs.
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12 Further information and enquiries

The ASIC has released several insolvency information sheets to assist creditors, employees
and shareholders with their understanding of the insolvency process. You can access the
relevant ASIC information sheets at www.asic.gov.au

The Administrators will advise creditors in writing of any additional matter that comes to our
attention after the release of this report, which in our view is material to creditors’
consideration.

Should you have any enquiries, please contact Liana Childs on 07 3834 9281 or by email at
Liana.Childs@fh.com.au.

Dated this 23 day of July 2015

Brendan Richards
Joint and Several Administrator
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Glossary of terms

ACN Australian Company Number

Act Corporations Act 2001

Administrators Brendan Richards, John Lindholm and Tim Michael

AlIPAAP All present and after-acquired property — no exceptions

ANZ The Australia and New Zealand Banking Group Limited
ARITA Australian Restructuring, Insolvency & Turnaround Association
ASIC Australian Securities & Investments Commission

ATO Australian Taxation Office

BOQ Bank of Queensland Limited

Code ARITA Code of Professional Practice

CcOoC Committee of Creditors

Custom Truck Custom Truck Australia Pty Limited

Directors Mark Rowsthorn, Jon Kelly and Joanne Kelly and any combination therof

Declaration of Independence, Relevant Relationships and Indemnities, pursuant

DIRRI to s436DA of the Act and Code.

DOCA Deed of Company Arrangement

ERV Estimated Realisable Value

FEG Fair Entitlements Guarantee

FIFO FIFO Capital Australia Pty Ltd

First Meeting First meeting of creditors held on 8 July 2015
FY## Financial year ended 30 June ##

GE Commercial GE Commercial Pty Ltd

Custom Truck, Heavy Haulage Australia, Heavy Haulage NT, HHA Air-Marine,

The Group

HHA Fleet, HHA Group, HHA Holdings NT, HHA Holdings QLD, HHA Holdings
WA, HHA Qil & Gas Services, HHA Vertical QLD, HHA WA, HVLIFT, JFK
Project Solutions, Roadhammer and Texas T

Heavy Haulage

Heavy Haulage Australia Pty Limited

Australia
H_?_avy Haulage Heavy Haulage Australia NT Pty Limited

Heavy Haulage Australia, Heavy Haulage NT, HHA Fleet, HHA Group, HHA
HHA Holdings NT, HHA Holdings QLD, HHA Holdings WA, HHA Vertical QLD, HHA

WA, HVLIFT and Texas T

HHA Air-Marine HHA Air-Marine Pty Limited

HHA Directors Mark Rowsthorn and Jon Kelly
HHA Fleet HHA Fleet Pty Limited

HHA Group HHA Group Pty Limited

HHA Holdings NT HHA Holdings NT Pty Limited
g'C[A) Holdings | 111A Holdings QLD Pty Limited
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Abbreviation Description
HHA Holdings HHA Holdings WA Pty Limited
WA
HHA Qil & Gas . : o
Services HHA Qil and Gas Services Pty Limited

HHA Vertical QLD HHA Vertical QLD Pty Limited

HHA WA Heavy Haulage Australia WA Pty Limited

HVLIFT HVLift Pty Limited

JK Controlled Custom Truck, HHA Air-Marine, HHA Oil & Gas Services, JFK Project Solutions
Entities and Roadhammer

JK Controlled
Entities Director

Joanne Kelly (Roadhammer, JFK Project Solutions and Custom Truck and Jon
Kelly (HHA Air-Marie and HHA Oil and Gas Services)

JFK Project

JFK Project Solutions Pty Limited

Solutions

McAleese McAleese Limited

ll\:/:;:],::]eceese McAleese Finance Pty Limited

OSR Office of State Revenue

PMSI Purchase Money Security Interest

PPSA Personal Property Securities Act 2009 (Cth)

PPSR Personal Property Securities Register

RATA Report as to Affairs

Report This report, prepared pursuant to Section 439A of the Act
Roadhammer Roadhammer Investments Pty Limited atf Ned Kelly Family Trust
ROT Retention of Title

Second Meeting

Second meeting held pursuant to Section 439A of the Act, where creditors
determine the future of the Group.

Texas T Texas T Holdings Pty Limited

Westpac Westpac Banking Corporation

YTD ## Year to date (July to ##)
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Annexure

A Notice of meeting

Form 529
Notice of Meeting

Corporations Act 2001
Subregulation 5.6.12(2)

HHA Group Pty Ltd
ACN 151 153 294

and each company listed in the attached Schedule

(collectively “the Group”)

NOTICE is given that concurrent meetings of the creditors of the Group will be held on 31 July
2015 at 11:00am at Christie Conference Centre, Flinders Room, Level 1, 320 Adelaide Street,
Brisbane, Queensland.

Agenda

To receive the report by the Administrators about the business, property, affairs and
financial circumstances of the Group;

For the creditors of the Group to resolve that:

a. the administrations should end and control of the companies in the Group should
revert to the company directors; or

b.  the Group be wound up.

If it is resolved that the Group be wound up, consider whether a Committee of Inspection
is to be appointed, the members of which are to be determined by the meeting.

If it is resolved that the Group be wound up, consider whether, pursuant to Section
477(2A) of the Corporations Act 2001, creditors authorise the Liquidators to compromise
any debt owed to the Group.

That pursuant to Section 477(2B) of the Corporations Act 2011, creditors authorise the
Liquidators to enter into any agreement on the Group’s behalf where:

a. The term of the agreement may end; or

b. Obligations of a party to the agreement may, according to the terms of the
agreement, be discharged by performance, more than three months after the
agreement is entered into.
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6. If the Group is wound up, and subject to obtaining approval of the Australian Securities &
Investments Commission (ASIC) pursuant to Section 542(4), the books and records of
the Group and of the Liquidators be disposed of by the Liquidators 12 months after the
dissolution of the Companies in the Group or earlier at the discretion of ASIC.

To determine the remuneration of the Administrators.

If it is resolved that the Group be wound up, and no committee is appointed, to fix the
remuneration of the Liquidators.

9. Any other business.

For a person to be eligible to attend and vote at the meeting on your behalf, a Form 532,
Appointment of Proxy, is to be completed and submitted by no later than 4:00pm on 30 July
2015, to Liana Childs:

The Group (Administrators Appointed)
C/- Ferrier Hodgson

GPO Box 838, BRISBANE QLD 4001
Tel: 07 3831 4833

Fax: 07 3831 3862

Email: brisbane@fh.com.au

Note: In accordance with Regulation 5.6.36A of the Corporations Regulations 2001, if a proxy is submitted by facsimile, the original
document must be lodged within 72 hours after lodging the faxed copy.

A company may only be represented by proxy or by an attorney appointed pursuant to
Corporations Regulations 5.6.28 and 5.6.31 respectively or, by a representative appointed
under Section 250D of the Act.

In accordance with Sub regulation 5.6.23(1) of the Corporations Regulations, creditors will not
be entitled to vote at the meeting unless they have previously lodged particulars of their claim
against the Company in accordance with the Corporations Regulations and that claim has been
admitted, for voting purposes, wholly or in part.

DATED this 23" day of July 2015

<A

Brendan Richards

Joint and Several Administrator
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HHA Group

Schedule of entities

Company ACN

HHA Group Pty Limited 151 153 294
HHA Holdings QLD Pty Limited 146 098 268
HHA Holdings NT Pty Limited 162 631 521
HHA Holdings WA Pty Limited 151 155 672
HHA Fleet Pty Limited 164 099 101
HHA Vertical QLD Pty Limited 160 684 177
Heavy Haulage Australia Pty Limited 100 650 226
HVLIFT Pty Limited 155 332 086
Heavy Haulage Australia WA Pty Limited 162 055 781
Texas T Holdings Pty Limited 114 996 119
Heavy Haulage Australia NT Pty Ltd 162 634 862
HHA Oil & Gas Services Pty Ltd 155 237 371
Custom Truck Australia Pty Ltd 137 231 522
HHA Air-Marine Pty Ltd 144 591 417
Roadhammer Investments Pty Ltd ATF Ned Kelly Family Trust 127 961 577
JFK Project Solutions Pty Ltd 137 231 531
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Annexure

B Appointment of proxy form

Form 532
Appointment of Proxy

Corporations Act 2001
Regulation 5.6.29

Heavy Haulage Australia Pty Limited (Administrators Appointed)

ACN 100 650 226 (the Company)

Instructions:

Please complete Sections A, B, C and D and submit in accordance with the Section E.

* Strike out if inapplicable.

A. Name and Contact Details of Person or Entity Entitled to Attend Meeting

(if entitled in a personal capacity, given name and surname; if a corporate entity, full name of company, etc)

of

(address)

Tel: Fax:

B. Appointment of Person to Act as Proxy

Note:  You may nominate ‘the Chairperson of the meeting” as your proxy (or your alternate proxy in the event that the first-named
proxy is not in attendance).

*| / *We, as named in Section A above, a *creditor / *contributory / *debenture holder / *member
of the Company, appoint

(name of person appointed as proxy)

or in his / her absence

(address of person appointed as proxy)

(name of person appointed as alternate proxy)

as *my / *our proxy

(address of person appointed as alternate proxy)
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to vote at the meeting of creditors to be held on 31 July 2015 at 11:00am at Christie
Conference Centre, Flinders Room - Level 1, 320 Adelaide Street, Brisbane, QLD 4000, or at
any adjournment of that meeting in accordance with the instructions in Section C below.

C. Voting Instructions

Note: A general proxy is entitled to vote on any resolution, subject to Regulation 5.6.33 of the Corporations Regulations 2001, as
they see fit at the meeting — tick the “general proxy” box.

A special proxy in entitled to vote only in accordance with your specific instructions — tick the “special proxy” box and
indicate your specific voting instructions by ticking one option only for each resolution for which you wish to give such
instructions.

Your proxy may act as both a special proxy, in accordance with your instructions in relation to specific resolutions, and as a
general proxy, in relation to resolutions where you have not issued specific instructions — tick both the “general proxy” and
“special proxy” boxes. Your proxy will then be authorised to vote specifically in accordance with your instructions in relation
to those resolutions where specific instructions have been given, and generally in relation to resolutions where no specific
instructions have been given, and other business of the meeting.

*My / *Our proxy, as hamed in Section B above, is entitled to act as *my / *our :

O general proxy, to vote on *my / *our behalf generally, as *he / *she determines, subject
to any specific instructions below, if applicable.

and / or

| special proxy, to vote on *my / *our behalf specifically, in accordance with the following
special instructions: (for each resolution for which you wish to give specific voting instructions, please tick one

option only)

Resolution For Against Abstain

1. That the Administration should end and control of the Company
should revert to the Company’s directors. - -

2. That the Company be wound up. O O O

3. That, if it is resolved that the Company be wound up, a
Committee of Inspection be appointed, the members of which O O O
are to be determined by the meeting.

4. That, pursuant to Section 477(2A) of the Corporations Act
2001, creditors authorise the Liquidators to compromise any O O O
debt owed to the Company.
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Resolution For Against Abstain

5. That, pursuant to Section 477(2B) of the Corporations Act
2001, creditors authorise the Liquidators to enter into any
agreement on the Company’s behalf where:

a) the term of the agreement may end; or

b) obligations of a party to the agreement may, according to
the terms of the agreement, be discharged by
performance; more than three months after the agreement
is entered into.

6. That, if it is resolved that the Company be wound up, and
subject to obtaining the approval of the Australian Securities &
Investments Commission (ASIC) pursuant to Section 542(4),
the books and records of the Company and of the Liquidators
be disposed of by the Liquidators 12 months after the
dissolution of the Company or earlier at the discretion of ASIC.

7. That the remuneration of the Administrators, as set out in the
Remuneration Approval Request Report dated 23 July 2015,
for the period from 28 June 2015 to 17 July 2015 be fixed in O O O
the amount of $619,761.00, plus any applicable GST, and may
be paid.

8. That the remuneration of the Administrators, as set out in the
Remuneration Approval Request Report dated 23 July 2015,
for the period from 18 July 2015 to 30 July 2015 be fixed up to
a maximum amount of $400,000.00, plus any applicable GST,
but subject to upward revision by resolution of creditors, and
that the Administrators be authorised to make periodic
payments on account of such accruing remuneration as
incurred.

9. That the remuneration of the Liquidators, as set out in the
Remuneration Approval Request Report dated 23 July 2015,
for the period from 31 July 2015 to completion be fixed up to a
maximum amount of $400,000.00, plus any applicable GST,
but subject to upward revision by resolution of creditors, or the - - -
Committee of Inspection should one be appointed, and that the
Liguidators be authorised to make periodic payments on

account of such accruing remuneration as incurred.
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D. Signature

Dated:

Signature:

Name / Capacity *:

# If an individual, insert full name
If a sole trader, insert in accordance with the following example: “full name, proprietor”
If a partnership, insert in accordance with the following example: “full name, partner of the firm named in Section A above”

If a company, pursuant to Regulations 5.6.28 and 5.6.31A of the Corporations Regulations 2001, it may only be represented
by proxy or attorney respectively, or by a representative appointed under Section 250D of the Corporations Act 2001. The
document appointing the proxy, attorney or representative must be in executed in accordance with Section 127 of the
Corporations Act 2001, in which instance, insert in accordance with the following example: “full name, director / secretary /
director/secretary of the company named in Section A above” 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: “full name,
for the company named in Section A above (duly authorised under the seal of the company)” — a copy of authority / power of
attorney is to be annexed.

Certificate of Witness (to be completed only in special circumstances — see below)

This certificate is only to be completed only if the person giving the proxy is blind or incapable of writing. The certificate of
the creditor, contributory, debenture holder or member must not be witnessed by the person nominated as proxy.

(name of witness)

of

(address of witness)

certify that the above instrument appointing a proxy was completed by me in the presence of and at the request of the person
appointing the proxy and read to him/her before he/she signed or marked the instrument.

Dated:

Signature:

E. Submitting the Proxy

For a person to be eligible to attend and vote at the meeting on your behalf, this form is to be
completed and submitted by no later than 4:00pm on 30 July 2015, to:

Heavy Haulage Australia Pty Limited (Administrators Appointed)
c/- Ferrier Hodgson

GPO Box 838, BRISBANE QLD 4001

Tel: 07 3831 4833

Fax: 07 3831 3862

Email: brisbane@fh.com.au

Note: In accordance with Regulation 5.6.36A of the Corporations Regulations 2001, if a proxy is submitted by facsimile, the original
document must be lodged within 72 hours after lodging the faxed copy.

HHA and associated entities 439A report to creditors Report by Administrators pursuant to Section 439A
\BO9 23 July 2015 | Page 55


mailto:brisbane@fh.com.au

Ferrier
Hodgson

Annexure

C Informal Proof of Debt for the Purposes of Voting

Corporations Act 2001
Regulation 5.6.47

Please tick the Company which is indebted to you

O

Heavy Haulage Australia Pty Ltd
(Administrators Appointed)
ACN 100 650 226

HHA Group Pty Ltd
(Administrators Appointed)
ACN 151 153 294

HHA Holdings WA Pty Ltd
(Administrators Appointed)
ACN 151 155 672

HHA Holdings QLD Pty Ltd
(Administrators Appointed)
ACN 146 098 268

HHA Holdings NT Pty Ltd
(Administrators Appointed)
ACN 162 631 521

Heavy Haulage Australia NT Pty Ltd
(Administrators Appointed)
ACN 162 634 862

Custom Truck Australia Pty Ltd
(Administrators Appointed)
ACN 137 231 522

Roadhammer Investments Pty Ltd
ATF Ned Kelly Family Trust
(Administrators Appointed)

ACN 127 961 577

(All Voluntary Administrators Appointed)
(Collectively referred to as “the Group”)

O

Heavy Haulage Australia WA Pty Ltd
(Administrators Appointed)
ACN 162 055 781

HHA Fleet Pty Ltd
(Administrators Appointed)
ACN 164 099 101

HHA Vertical QLD Pty Ltd
(Administrators Appointed)
ACN 160 684 177

HVLift Pty Ltd
(Administrators Appointed)
ACN 155 332 086

Texas T Holdings Pty Ltd
(Administrators Appointed)
ACN 114 996 119

HHA Oil & Gas Services Pty Ltd
(Administrators Appointed)
ACN 155 237 371

HHA Air-Marine Pty Ltd
(Administrators Appointed)
ACN 144 591 417

JFK Project Solutions Pty Ltd
(Administrators Appointed)
ACN 137 231 531
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Name of creditor

Amount of debt claimed: (see note)

Consideration for debt:

Whether debt secured or unsecured:

If secured, give details of security including dates, etc:

Balance, if any, after deducting value of security (see note):

Creditor (or person authorised by creditor)

Note:
Under the Corporations Regulations, a creditor is not entitled to vote at a meeting unless (Regulation 5.6.23):
a. his claim has been admitted, wholly or in part, by the Administrator; or

b. he has lodged with the Liquidator particulars of the debt or claim, or if required, a formal proof of debt.

A secured creditor may vote (Regulation 5.6.24):
a. for the whole of his debt provided that he surrenders his security;
b. for the deficiency if the value of the security is less than the amount of the debt.

Proxies must be made available to the Administrator
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Annexure

D Remuneration approval request report
Corporations Act 2001
Section 449E

Heavy Haulage Australia Pty Limited (Administrators Appointed)
ACN 100 650 226 (the Company)

Remuneration Approval Request Report

1. Declaration

We, Brendan Richards, John Lindholm and Tim Michael of Ferrier Hodgson, have undertaken
a proper assessment of this remuneration claim for our appointment as Administrators of the
Company in accordance with the Corporations Act 2001 (Cth) (“the Act”), the Australian
Restructuring Insolvency & Turnaround Association (“ARITA”) Code of Professional Practice
(“the Code”) and applicable professional standards.

We are satisfied that the remuneration claimed is in respect of necessary work, properly
performed, or to be properly performed, in the conduct of the administration.

2. Executive summary

1.2  Summary of remuneration approval sought for the Company.

To date, no remuneration has been approved and paid in the administration of the Company.
This remuneration report details approval sought for the following fees:

Period Report Amount (ex GST)
reference $
Current remuneration approval sought:
Voluntary administration
Resolution 1:
28 June 2015 to 17 July 2015 2.6 619,761.00
Resolution 2:
18 July 2015 to 30 July 2015 2.6 400,000.00
Total — voluntary administration* 1,019,761.00
Affiliated through:
SYDNEY Zolfo Cooper
MELBOURNE CARIBBEAN
ADELAIDE UNITED KINGDOM
BRISBANE UNITED STATES
PERTH KLC Kennic Lui & Co.
Ferrier Hodgson is an affiliation of independent partnerships/entities KUALA LUMPUR CHINA

Liability limited by a scheme approved under the Professional Standards Legislation SINGAPORE HONG KONG



Remuneration Approval Request Report

Ferr]'er 23 July 2015
Hodgson Page 59
Period Report Amount (ex GST)
reference $
Liguidation
Resolution 3:
31 July 2015 to completion 2.6 400,000.00
Total — liquidation* (if applicable) 400,000.00

* Approval for the future remuneration sought is based on an estimate of the work necessary to the
completion of the administration. Should additional work be necessary beyond what is
contemplated, further approval may be sought from creditors.

Please refer to Parts 3 and 2 for full details of the calculation and composition of the
remuneration approval sought.

1.3 Comparison to estimate of costs provided in Initial Advice to Creditors

The remuneration approval sought is consistent with the estimate of costs provided in the
initial advice to creditors on remuneration contained in my letter dated 30 June 2015, which
estimated that the Administrators’ remuneration for the Group to completion of the
Administration would be between $800,000 and $1,300,000 (excluding GST).

3. Description of work completed / to be completed

1.4 Resolution 1

Company: Heavy Haulage Australia Pty Limited (Administrators Appointed)
Administration Type: Voluntary Administration

Practitioners: Brendan Richards, John Lindholm and Tim Michael of Ferrier Hodgson
Period: 28 June 2015 to 17 July 2015

Task area General description Includes

e Preparing sale of business advertisement
and an information memorandum
Assets e Liaising with valuers, auctioneers and
interested parties
e Liaising with potential purchasers
258.60 hours e Internal meetings to discuss / review
offers received
$105,621.00 e Prepare due diligence information pack
(excl GST) e Prepare non-disclosure agreements
Liaising with solicitors regarding draft
sale agreements.

Sale of business as a going
concern
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Task area General description

Plant and equipment

Remuneration Approval Request Report
23 July 2015
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Includes

Liaising with valuers, auctioneers and
interested parties

Monitoring vehicle registration status
Ensuring appropriate permits are
received

Reviewing asset listings

Investigations into ownership of assets
Maintaining asset schedules and current
location

Assets subject to specific
charges

Correspondence with security interest
holders

Negotiations with security holders
regarding ongoing use of assets subject
to their security interests

Liaising with auctioneer to locate, identify
and value assets

Maintaining asset schedules and current
location

Debtors

Correspondence with debtors

Reviewing and assessing debtors
ledgers

Collating debtor invoices, statements and
supporting documentation

Receiving collections

Leasing

Reviewing leasing documents

Liaising with owners

Tasks associated with disclaiming leases
Paying rent

Creditor enquiries

Receive and follow up creditor enquiries
via telephone and email

Review and prepare correspondence to
creditors and their representatives via
facsimile, email and post

Creditors

138.60 hours Retention of title claims

$47,376.00

Receive initial notification of creditors’
intention to claim

Maintain retention of title file

Meeting claimants on site to identify
goods

Adjudicate retention of title claim

(excl GST)
Secured creditor reporting

Preparing reports to secured creditors
Responding to secured creditor’s queries

Creditor reports

Preparing section 439A report,
investigation, meeting and general
reports to creditors
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Task area General description Includes

¢ Receipting and filing proofs of debt when

Dealing with proofs of debt not related to a dividend

e Preparation of meeting notices, proxies
and advertisements

e Forward notice of meeting to all known
creditors

e Preparation of meeting file, including
agenda, certificate of postage,
attendance register, list of creditors,

Meeting of creditors reports to creditors, advertisement of

meeting and draft minutes of meeting.

e Preparation and lodgement of minutes of
meetings with ASIC

e Respond to stakeholder queries and
questions immediately following meeting

e Receive and follow up employee
enquiries via telephone and in person

e Review and prepare correspondence to
employees via facsimile, email and post

e Advise employees of redundancies and
prepare letters confirming same

e Preparation of letters to employees
advising of their entittements and options
available

¢ Hold informal employee information
sessions regarding the status of the
appointment

252 40 hours e Preparation of separation certificates

e Prepare and negotiate casual contracts
$90,369.00 where appropriate

Employee enquiries

Employees

(excl GST) e Calculating employee entitlements
e Reviewing employee files and
Company’s books and records
Calculation of entitlements e Reconciling superannuation accounts
e Reviewing awards
e Liaising with solicitors regarding
entitlements
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Task area General description Includes

e Receipt of claim
e Liaising with claimant
e Liaising with insurers and solicitors
Workers compensation claims regarding claims
e Correspondence with insurer regarding
ongoing workers compensation
insurance requirements

Other employee issues e Correspondence with Child Support

e Liaising with customers via telephone
and email

¢ Liaising with suppliers via telephone and
email

e Liaising with management and staff

e Attendance on site

¢ Authorising purchase orders

e Maintaining purchase order registry

e Preparing and authorising receipt
vouchers

e Preparing and authorising payment

$213,613.00 vouchers

e Liaising with superannuation funds

(excl GST) regard?ng contri%utions, termination of
employees employment

e Liaising with OSR regarding payroll tax
issues

e Instructions to employees regarding
ongoing operation of the business

e Calculation and payment of wages

Trade on

580.20 hours Trade-on management

e Entering receipts and payments into
accounting system

e Assessing ongoing workflow resource
requirements

¢ Review and approval of ongoing quotes
for delivery of service

¢ Authorise invoicing

Processing receipts and
payments

e Reviewing Company’s budgets and
financial statements
Budgeting and financial e Preparing budgets and daily cash flow
reporting forecasts
e Preparing weekly financial reports
e Meetings to discuss trading position

e Maintaining operating WH&S standards

e Liaising with Grays Online regarding
WHA&S inspection and follow up
requirements

WHS
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Task area General description Includes

e Ascertaining Company books and
records
e Review and preparation of Company
nature and history
¢ Conducting and summarising statutory
o searches
Investigation e Preparation of comparative financial
statements
e Preparation of deficiency statement
¢ Review of specific transactions and
$19,938.50 liaising with management regarding
certain transactions
(excl GST) e Preparation of investigation file
¢ Internal meetings to discuss the status of
investigations
e Prepare request to ATO and OSR for
access to their file pursuant to Freedom
of Information

56.00 hours Conducting investigation

Correspondence e General correspondence

e Filing of documents
o File reviews
e Updating checklists

Document maintenance / file
review / checklist

¢ Identification of potential issues requiring
attention of insurance specialists

e Correspondence with insurer regarding
initial and ongoing insurance
requirements

Administration ¢ Reviewing insurance policies

Insurance

e Preparing correspondence opening

Bank account administration accounts

492.80 hours e Preparing and lodging ASIC forms
$170,994.50 ASIC F including 505, 5011 etc
(excl GST) orms e Correspondence with ASIC regarding
statutory forms

ATO and other statutory

’ ¢ Notification of appointment
reporting

e Meetings regarding status / strategy of
administration

o Daily Ferrier Hodgson conference calls
with various sited around Australia to
discuss administration status and
ongoing strategy

Planning / review
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1.5 Resolution 2

Company: Heavy Haulage Australia Pty Limited (Administrators Appointed)
Administration Type: Voluntary Administration
Practitioners: Brendan Richards, John Lindholm and Tim Michael of Ferrier Hodgson
Period: 18 July 2015 to 30 July 2015

Task area General description Includes

¢ Liaising with valuers, auctioneers and
interested parties
o Reviewing asset listings

Plant and equipment e Investigations into ownership of assets
¢ Maintaining asset schedules and current
location

¢ Review proposed sale campaign

o All tasks associated with realising
charged assets
e Liaising with auctioneers regarding sale

Assets
Assets subject to specific process
charges e Maintaining asset schedules and current
177.0 hours locations
e |nvestigations into validity of security
$72,110.00 interests
(excl GST) e Correspondence with debtors
¢ Reviewing and assessing debtors
ledgers
Debtors

e Collating debtor invoices, statements and
supporting documentation
e Receiving collections

Reviewing leasing documents
Liaising with owners
Tasks associated with disclaiming leases

L]

. [ ]
Leasing o
e Paying rent

e Receive and follow up creditor enquiries
via telephone and email
Creditors Creditor enquiries e Review and prepare correspondence to
creditors and their representatives via
facsimile, email and post

94.5 hours e Maintain retention of title file
$32,190.00 Retention of title claims e Adjudicate retention of title claims and
liaise with claimants

(excl GST) _ _
S d credi ) e Preparing reports to secured creditors
ecured creditor reporting e Responding to secured creditor’s queries
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Task area General description Includes

e Preparing section 439A report,
Creditor reports investigation, meeting and general
reports to creditors

¢ Receipting and filing proofs of debt when

Dealing with proofs of debt not related to a dividend

e Preparation of meeting notices, proxies
and advertisements

e Forward notice of meeting to all known
creditors

e Preparation of meeting file, including
agenda, certificate of postage,

Meeting of creditors attendance register, list of creditors,
reports to creditors, advertisement of
meeting and draft minutes of meeting.

e Preparation and lodgement of minutes of
meetings with ASIC

¢ Respond to stakeholder queries and
guestions immediately following meeting

e Receive and follow up employee
enquiries via telephone

e Maintain employee enquiry register

Employee enquiries e Review and prepare correspondence to

employees via facsimile, email and post

e Receive and prepare correspondence in
response to employees objections to

Employees leave entitlements

¢ Reviewing employee files and
Company’s books and records
e Liaising with solicitors regarding

$61,83500 entitlements
(excl GST) e Liaising with claimant
e Liaising with insurers and solicitors
regarding claims
e Correspondence with insurer regarding
initial and ongoing workers compensation
insurance requirements

173.0 hours Calculation of entitlements

Workers compensation claims

e Correspondence with Child Support

Other employee issues e Correspondence with Centrelink
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Task area

Trade on

282.2 hours
$103,855.00
(excl GST)

General description

Trade-on management

Remuneration Approval Request Report
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Includes

Liaising with customers via telephone
and email

Liaising with suppliers to close trading
accounts

Liaising with management and staff
Attendance on site

Authorising purchase orders
Maintaining purchase order registry
Preparing and authorising receipt
vouchers

Preparing and authorising payment
vouchers

Liaising with superannuation funds
regarding contributions, termination of
employees employment

Liaising with OSR regarding payroll tax
issues

Processing receipts and
payments

Entering receipts and payments into
accounting system

Investigation

38.5 hours
$13,695.00
(excl GST)

Conducting investigation

Collection of Company books and
records

Reviewing Company’s books and records
Review of specific transactions and
liaising with management regarding
certain transactions

Administration

334.5 hours
$116,315.00
(excl GST)

Correspondence

General correspondence

Document maintenance / file
review / checklist

First month administration review
Filing of documents

File reviews

Updating checklists

Insurance

Correspondence with insurer regarding
ongoing insurance requirements

Bank account administration

Bank account reconciliations
Correspondence with bank regarding
specific transfers

ASIC Forms

Correspondence with ASIC regarding
statutory forms

ATO and other statutory
reporting

Preparing BASs
Completing group certificates

Planning / review

Discussions regarding status / strategy of
administration and exit of trading
locations
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1.6 Resolution 3

Company: Heavy Haulage Australia Pty Limited (In Liquidation)
Administration Type: Liquidation
Practitioners: Brendan Richards, John Lindholm and Tim Michael of Ferrier Hodgson
Period: 31 July 2015 to finalisation
Task area General description Includes

¢ Liaising with valuers, auctioneers and
interested parties

e Reviewing asset listings

¢ Reviewing marketing material

Plant and equipment
Assets

Assets subject to specific o All tasks associated with realising

229.0 hours charges charged assets

$88,165.00 e Correspondence with debtors

(excl GST) e Reviewing and assessing debtors
Debtors ledgers

e Liaising with debt collectors and solicitors

e Receive and follow up creditor enquiries
via telephone and email
Creditor enquiries e Review and prepare correspondence to
creditors and their representatives via
Creditors facsimile, email and post

e Maintain retention of title file

Retention of title claims « Adjudicate retention of title claims

138.7 hours
$48,545.00 Secured creditor reporting

e Preparing reports to secured creditors
e Responding to secured creditor’s queries

(excl GST) ,  Investigations, meetings and general
Creditor reports reports to creditors

¢ Receipting and filing proofs of debt when

Dealing with proofs of debs not related to a dividend
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Task area General description Includes

e Attend to all necessary lodgements and
notifications as a result of second
meeting of creditors

e Preparation of meeting notices, proxies
and advertisements

e Forward notice of meeting to all known
creditors

e Preparation of annual meeting file,
including agenda, certificate of postage,
attendance register, list of creditors,
reports to creditors, advertisement of
meeting and draft minutes of meeting.

e Preparation and lodgement minutes of
meetings with ASIC

e Respond to stakeholder queries and
questions immediately following meeting

Meeting of creditors

e Receive and follow up employee
enquiries via telephone

o Review and prepare correspondence to

Employee enquiries creditors and their representatives via

facsimile, email and post

e Receive and prepare correspondence in
response to employees objections to
leave entitlements

e Correspondence with Department of
Employment

. ) o Deal with employee queries regarding
Fair Entitlements Guarantee the status of their FEG claim

Employees (‘FEG") e Preparing notification spreadsheet

e Preparing FEG guotations
215.90 hours e Preparing FEG distributions

$77.724.00 e Reconciling superannuation accounts
' ' Calculation of entitlements e Liaising with solicitors regarding
(excl GST) entitlements

e Correspondence with employees
regarding dividend

e Correspondence with ATO regarding

SGC proof of debt

Calculating dividend rate

Preparing dividend file

Advertising dividend notice

Preparing distribution

Receipting proofs of debt

Adjudicating proofs of debt

PAYG remittance to ATO

Employee dividend
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Task area General description Includes
) e Correspondence with Child Support
Other employee issues e Correspondence with Centrelink
Trade on
51.5 hours . . e Entering receipts and payments into
: Processing receipts and accounting system
$19,055.00 payments e Calculating and paying wages
(excl GST)
¢ Review of specific transactions and
liaising with directors regarding certain
transactions
Conducting investigation e Preparation of investigation file

Lodgement of investigation with ASIC
Preparation and lodgement of
supplementary report if required

Investigation

Examinations
315.00 hours .

$112,038.00

Preparing brief to solicitor

Liaising with solicitor(s) regarding
examinations

Attendance at examination
Reviewing examination transcripts
Liaising with solicitor(s) regarding
outcome of examinations and further
actions available

(excl GST)

Litigation / recoveries °

Internal meetings to discuss status of
litigation

Preparing brief to solicitors

Liaising with solicitors regarding recovery
actions

Attending to negotiations

Attending to settlement matters

ASIC reporting

Preparing statutory investigation reports
Liaising with ASIC

Administration Correspondence e General correspondence
e Six monthly administration reviews
Document maintenance / file e Filing of documents
155.6 hours  review / checklist e File reviews
$54,473.00 e Updating checklists
(excl GST) Insurance e Correspondence with insurer regarding

ongoing insurance requirements
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Task area General description

Bank account administration
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Includes

Preparing correspondence closing
accounts

Requesting bank statements

Bank account reconciliations
Correspondence with bank regarding
specific transfers

ASIC Form 524 and other forms

Preparing and lodging ASIC forms
including 505, 524, etc.
Correspondence with ASIC regarding
statutory forms

ATO and other statutory

Preparing BASs

reporting e Completing PAYG certificates
o Notifying ATO of finalisation
e Cancelling ABN / GST / PAYG
Finalisation registration

Completing checklists
Finalising WIP

Planning / review

Discussions regarding status / strategy of
administration

Books and records / storage

Dealing with records in storage
Sending job files to storage
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2 Calculation of remuneration
2.1 Resolution 1

Rate

Heavy Haulage Australia

Creditors Assets Investigations Employees Trade On Administration

Employee Position (ex GST)

($/Hour) (GIS)] (€3] (GIS) ($) (Hrs) ($) (GIS) (€3] (Hrs) ($) (GIS)) $)
B Richards Partner 595.00 92.70 55,156.50 4.20 2,499.00 49.40 29,393.00 - - 4.10 2,439.50 30.00 17,850.00 5.00 2,975.00
T Michael Partner 595.00 7.10 4,224.50 1.30 773.50 0.20 119.00 - - 0.30 178.50 1.00 595.00 4.30 2,558.50
J Lindholm Partner 595.00 0.90 535.50 - - 0.90 535.50 - - - - - - - -
C Hunter Executive Director 525.00 86.90 45,622.50 0.40 210.00 6.70 3,517.50 - - 7.10 3,727.50 37.20 19,530.00 35.50 18,637.50
S Pitt Director 495.00 32.90 16,285.50 4.00 1,980.00 - - - - - - 3.10 1,534.50 25.80 12,771.00
C Morgan Director 495.00 83.20 41,184.00 15.00 7,425.00 15.90 7,870.50 0.30 148.50 8.00 3,960.00 33.90 16,780.50 10.10 4,999.50
P Gumbley Property Director 495.00 13.60 6,732.00 - - 13.60 6,732.00 - - - - - - - -
R Grasso Senior Manager 455.00 104.90 47,729.50 7.10 3,230.50 4.70 2,138.50 0.80 364.00 2.20 1,001.00 64.40 29,302.00 25.70 11,693.50
W Galgut Senior Manager 455.00 73.10 33,260.50 4.60 2,093.00 34.60 15,743.00 2.60 1,183.00 0.50 227.50 18.10 8,235.50 12.70 5,778.50
K Fairhurst Senior Manager 455.00 108.90 49,549.50 7.70 3,503.50 7.30 3,321.50 10.20 4,641.00 70.20 31,941.00 2.50 1,137.50 11.00 5,005.00
C Baily Senior Manager 455.00 1.10 500.50 - - 0.60 273.00 - - - - - - 0.50 227.50
A Deane Manager 385.00 62.40 24,024.00 3.10 1,193.50 4.80 1,848.00 0.30 115.50 13.10 5,043.50 10.70 4,119.50 30.40 11,704.00
C Hawken Manager 385.00 70.40 27,104.00 1.10 423.50 5.50 2,117.50 - = 0.40 154.00 19.30 7,430.50 44.10 16,978.50
L McCann* Manager 366.92 107.90 39,590.50 0.40 154.00 0.70 241.50 - - 9.60 3,656.00 61.80 23,645.00 35.40 11,894.00
E Zayas Forensic IT Manager 385.00 14.50 5,582.50 - - - - 14.50 5,582.50 - - - - - -
J Caris Assistant Manager 345.00 54.00 18,630.00 3.70 1,276.50 0.30 103.50 8.50 2,932.50 25.50 8,797.50 0.50 172.50 15.50 5,347.50
R Holland* Assistant Manager 333.74 48.40 16,153.00 - - 0.60 207.00 - - 4.80 1,656.00 33.10 10,959.50 9.90 3,330.50
C Ronaldson Senior Analyst 295.00 42.30 12,478.50 10.00 2,950.00 4.30 1,268.50 10.10 2,979.50 2.90 855.50 1.30 383.50 13.70 4,041.50
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Heavy Haulage Australia

Employee Position Creditors Assets Investigati Employees Trade On Administrati
($/Hour) %) (GIS) $) (Hrs) $) (GIS) $) (Hrs) $) (GIS) %)
L Hewitt* Senior Analyst 276.46 41.90 11,583.50 - - 36.40 10,101.00 - - - - - = 5.50 1,482.50
L Childs* Senior Analyst 292.91 48.70 14,264.50 35.40 10,428.00 1.40 401.00 - = 1.80 531.00 0.50 132.50 9.60 2,772.00
J Biggs* Senior Analyst 294.74 56.80 16,741.00 0.50 147.50 11.90 3,510.50 - - 0.20 59.00 26.20 7,729.00 18.00 5,295.00
M Flower* Senior Analyst 283.92 71.10 20,186.50 0.80 236.00 4.50 1,327.50 - = 5.90 1,740.50 39.70 11,144.50 20.20 5,738.00
N Tsaptsalis Senior Analyst 295.00 102.80 30,326.00 5.30 1,563.50 23.80 7,021.00 - - - - 69.20 20,414.00 4.50 1,327.50
A Bell* Analyst 259.16 116.80 30,260.00 3.70 960.50 2.40 584.00 - - 0.50 128.50 84.60 21,987.00 25.60 6,600.00
N Wilson* Analyst 251.42 54.10 13,600.50 2.50 610.50 11.50 2,959.50 - - 6.30 1,585.50 19.20 4,988.00 14.60 3,457.00
B Loeskow* Analyst 259.51 108.30 28,087.50 2.60 661.00 0.80 180.00 4.40 1,166.00 75.60 19,742.00 7.60 1,906.00 17.30 4,432.50
H Schreurs* Analyst 262.40 29.20 7,662.00 0.20 53.00 14.70 3,859.50 - - 0.50 132.50 4.40 1,166.00 9.40 2,451.00
H Williams Forensic IT Analyst 265.00 18.00 4,770.00 - - - - - - - - - - 18.00 4,770.00
L Allcock Accountant 225.00 58.10 13,072.50 11.20 2,520.00 1.10 247.50 1.60 360.00 10.90 2,452.50 7.30 1,642.50 26.00 5,850.00
H Song Accountant 225.00 - - - - - - - - - - - - - -
G Bernarde Junior Accountant 140.00 1.10 154.00 - - - - 0.50 70.00 - - - - 0.60 84.00
Marketing and
P Linden Communications 345.00 5.40 1,863.00 - - - - - - - - - - 5.40 1,863.00
Manager

C Lewis Team Assistant 180.00 21.00 3,780.00 0.70 126.00 - - 2.20 396.00 - - - - 18.10 3,258.00
L Christenson Team Assistant 180.00 14.10 2,538.00 - - - - - - - - - - 14.10 2,538.00
A Smart Accounts Supervisor 180.00 26.00 4,680.00 13.10 2,358.00 - - - - 2.00 360.00 4.60 828.00 6.30 1,134.00
Sub-total (excluding GST) 1,778.60  647,912.00 138.60 47,376.00 258.60  105,621.00 56.00  19,938.50 252.40 90,369.00 580.20 213,613.00 492.80  170,994.50
General write off 28,151.00

Total (excluding GST) 619,761.00
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Employee Position _ Creditors Assets Investigations Employees Trade On Administration

(Hrs) ®) (Hrs) ($) ®) ®) ($)

GST 61,976.10
Total (including GST) 681,737.10
Average hourly rate 364.28 341.82 408.43 356.04 358.04 368.17 346.99

*Employee positions changed and charge out rate increased from 1 July 2015. The rate reflected in the table is an average of the two rates for the period.
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2.2 Resolution 2

The remuneration estimate may be summarised as follows:

Task Hours Amgunt
Administration 334.5 116,315.00
Assets 177.0 72,110.00
Creditors 94.5 32,190.00
Employees 173.0 61,835.00
Investigation 38.5 13,695.00
Trade on 282.2 103,855.00
Dividend - -
Total 1,099.7 400,000.00

Please note that the above is an estimate only. If costs exceed the estimate, creditors will be
advised accordingly and further approval will be sought.

2.3 Resolution 3

The remuneration estimate may be summarised as follows:

Task Hours Amgunt
Administration 155.6 54,473.00
Assets 229.0 88,165.00
Creditors 138.7 48,545.00
Employees 215.9 77,724.00
Investigation 315.6 112,038.00
Trade on 515 19,055.00
Dividend - -
Total 1,106.3 400,000.00

Please note that the above is an estimate only. If costs exceed the estimate, creditors will be
advised accordingly and further approval will be sought.
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3 Statement of remuneration claim

At the meeting of creditors convened for 31 July 2015, creditors will be asked to consider the
following resolutions:

3.1 Resolutions
3.1.1 Voluntary administration period
Resolution 1: 28 June 2015 to 17 July 2015

"That the remuneration of the Administrators, as set out in the Remuneration Approval Request
Report dated 23 July 2015, for the period from 28 June 2015 to 17 July 2015 be fixed in the
amount of $619,761.00, plus any applicable GST, and may be paid."

Resolution 2: 18 July 2015 to 30 July 2015

“That the remuneration of the Administrators, as set out in the Remuneration Approval Request
Report dated 23 July 2015, for the period from 18 July 2015 to 30 July 2015 be fixed up to a
maximum amount of $400,000.00, plus any applicable GST, but subject to upward revision by
resolution of creditors, and that the Administrators be authorised to make periodic payments on
account of such accruing remuneration as incurred.”

Please note that the above is an estimate only. Final costs depend heavily upon:
° Costs associated with the realisation of the Company’s assets; and
. Costs associated with the wind down of the Company’s operations.

If costs exceed the estimate, creditors will be advised accordingly and further approval of the
Administrators’ remuneration will be sought in the future.

3.1.2 Liquidation period
Resolution 3: 31 July to completion

“That the remuneration of the Liquidators, as set out in the Remuneration Approval Request
Report dated 23 July 2015, for the period from 31 July 2015 to completion be fixed up to a
maximum amount of $400,000.00, plus any applicable GST, but subject to upward revision by
resolution of creditors, or a Committee of Inspection should one be appointed, and that the
Liguidators be authorised to make periodic payments on account of such accruing remuneration
as incurred.”

Please note that the above is an estimate only. Final costs depend heavily upon:
. Costs associated with the realisation of the Company’s assets;

° Investigations into the affairs of the Company; and

o Costs associated with the wind down of the Company’s operations.

If costs exceed the estimate, creditors will be advised accordingly and further approval of the
Administrators’ remuneration will be sought in the future.

3.2 Remuneration approved and drawn to date

Creditors have not previously approved any remuneration of the Administrators.
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4 Remuneration recoverable from external sources

The Administrators have not received, and are not entitled to receive, any funding from
external sources in respect of remuneration.

5 Disbursements

5.1 Types of disbursements

Disbursements are divided into three types:

o Externally provided professional services. These are recovered at cost. An example is
legal fees.

° Externally provided non-professional costs such as travel, accommodation and search
fees. These disbursements are recovered at cost.

. Internal disbursements such as photocopying, printing and postage. These
disbursements, if charged to the administration, would generally be charged at cost;
though some expenses such as telephone calls, photocopying and printing may be
charged at a rate which recoups both variable and fixed costs. The relevant rates are
set out below:

Advertising At cost
Couriers At cost
Mileage reimbursement $0.76 per kilometre
Photocopying (colour) $0.50 per page
Photocopying (mono) $0.20 per page
Photocopying (outsourced) At cost
Printing (colour) $0.50 per page
Printing (mono) $0.20 per page
Printing (outsourced) At cost
Postage At cost
Searches At cost
Storage and storage transit At cost
Telephone calls At cost

Note: Above rates are applicable for the financial year ending 30 June 2016

5.2  Disbursements paid from the administration to Ferrier Hodgson

There have been no disbursements paid from the administration to Ferrier Hodgson to date.
Future disbursements provided by Ferrier Hodgson will be charged to the administration on
the same basis as the table in Part 5.1.
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6 Report on progress of the administration

The Remuneration Approval Request Report must be read in conjunction with the report to
creditors dated 23 July 2015 which outlines the progress of the administration.

7 Summary of receipts and payments

A summary of receipts and payments for the period 28 June 2015 to 19 July 2015 is set out in
the table below:

Receipts and payments T0$:£al
Receipts
Bank interest 0.21
Cash at bank 1,218.27
Pre-appointment debtors 1,360,314.62
Trading revenue 5,007.13
WorkCover Wages Reimbursement 1,480.50
Total receipts 1,368,020.73
Payments
Bank charges 155.59
Cleaning expense 642.4
Employee accommodation expense 1,924.00
Employee reimbursements 2,258.54
Interest expense 82.39
Rent expense 26,836.41
Security costs 7,401.60
Subcontractor payments 38,082.98
Unauthorised pre-appointment transaction 13,494.68
Wages expense 265,938.15
Total payments 356,816.74
Closing cash at bank 1,011,203.99
8 Queries

If you require further information in respect of the above, or have other queries, please contact
Liana Childs of this office on (07) 3834 9281.
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9 Information available

The partners of Ferrier Hodgson are members of ARITA. Ferrier Hodgson follows the Code. A
copy of the Code may be found on the ARITA website at www.arita.com.au.

An information sheet concerning approval of remuneration in external administrations can also
be obtained from the Australian Securities & Investments Commission website at
www.asic.gov.au.

DATED this 23" day of July 2015

i~

M

Brendan Richards

Joint and Several Administrator
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Annexure

E  Summary of statutory information

Company name

Incorporation date

Registered
Office

Directors

Former
Directors

Company Secretary

Heavy Haulage
Australia

22 May 2002

12 Forge Close

Sumner Park BC QLD
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Turner, Geoffrey
(ret. 16/09/2010)

Davies, Jacqueline
(ret. 03/07/2015)

HHA Group

27 May 2011

12 Forge Close

Sumner Park BC QLD
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Kelly, Joanne
(ret. 20/12/2012)

Davies, Jacqueline
(ret. 03/07/2015)

HHA Holdings QLD

1 September 2010

12 Forge Close

Sumner Park BC QLD
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Davies, Jacqueline
(ret. 03/07/2015)

HHA Holdings NT

1 March 2013

12 Forge Close

Sumner Park BC QLD
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Davies, Jacqueline
(ret. 03/07/2015)

HHA Holdings WA

27 May 2011
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Company name

Incorporation date

Registered

Office

Directors

Former
Directors

Company Secretary

Rowsthorn, Mark

Kelly, Joanne
(ret. 20/12/2012)

HHA Fleet

4 May 2013

12 Forge Close

Sumner Park BC QLD
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Davies, Jacqueline
(ret. 03/07/2015)

HHA Vertical QLD

9 October 2012

12 Forge Close

Sumner Park BC QLD
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Davies, Jacqueline
(ret. 03/07/2015)

HVLIFT

25 January 2012

12 Forge Close

Sumner Park BC QLD
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Bradd, Christopher

(ret. 26/03/2012)

Luxford, Robert
(ret. 26/03/2012)

Davies, Jacqueline
(ret. 03/07/2015)

HHA WA

22 January 2013

12 Forge Close

Sumner Park BC QLD
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Davies, Jacqueline
(ret. 03/07/2015)

Heavy Haulage NT

1 March 2013

12 Forge Close

Sumner Park BC QId
4074

Kelly, Jon

Rowsthorn, Mark

Kachel, Tracie
(ret. 06/05/2015)

Russell, Edward
(ret. 18/04/2015)

Davies, Jacqueline

HHA Oil & Gas
Services

19 January 2012

12 Forge Close

Sumner Park BC QId
4074

Kelly, Jon

Kelly, Jon
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Company name

Incorporation date

Registered

Office

Directors

Former
Directors

Company Secretary

Custom Truck

21 May 2009

12 Forge Close

Sumner Park BC Qld
4074

Kelly, Joanne

Bradd, Christopher

(ret. 25/09/2013)
Kidd, David
(ret. 17/08/2012)

Kelly, Joanne

HHA Air-Marine

11 June 2010

20 Greentree Crescent
Forest Lake QLD 4078

Kelly, Jon

Chiew, William
(ret. 07/01/2013)
Ling, Nai
(ret. 07/01/2013)

Kelly, Jon

JFK Project

Centenary Accounting Pty
Ltd

Solutions 20 (Y AT Unit 4 / 5 Sudbury Street ey, et i ey, A

Darra Qld 4076

Centenary Accounting Pty
Ltd

Roadhammer 11 October 2007 Unit 4 / 5 Sudbury Street Kelly, Joanne - Kelly, Joanne

Darra Qld 4076

12 Forge Close Kelly, Jon Davies. 3 i
Texas T 28 June 2005 Sumner Park BC Qld Kelly, Joanne EMIES, SEILEIINE

4074

Rowsthorn, Mark

(ret. 03/07/2015)
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Annexure

F  Schedule of security interest holders

Texas T Holdings

$000's

AlIPAAP Motor Vehicle Other Administrators' comments

Secured party

Esanda Finance Corporation Limited

4 - - Financed equipment pursuant to asset finance agreement.
AlIPAAP reflects a migrated fixed charge

Pepper Australia Pty Ltd 1 - - Unknown registration

National Australia Bank Limited 60 2 1 - Financed equipment pursuant to asset finance agreement.
AlIPAAP reflects a migrated fixed charge

Capital Finance Australia Limited a77 4 3 1 Financed equipment pursuant to asset finance agreement.
AlIPAAP reflects a migrated fixed charge

Industry Funds Management 1 1 - Unknown registration

(Nominees 2) Pty Ltd

Commonwealth Bank Of Australia 1,452 14 16 1 Financed equipment pursuant to asset finance agreement.
AlIPAAP reflects a migrated fixed charge

Suncorp Metway Advances 377 1 1 - Financed equipment pursuant to asset finance agreement.

Corporation Pty Ltd AlIPAAP reflects a migrated fixed charge

Australia And New Zealand Banking 382 1 3 - Financed equipment pursuant to asset finance agreement.

Group Limited AlIPAAP reflects a migrated fixed charge

St. George Finance Limited 1,430 1 11 - Financed equipment pursuant to asset finance agreement.
AlIPAAP reflects a migrated fixed charge

Westpac Banking Corporation 3,735 44 37 7 First ranking security pursuant to a General Security
Agreement. Also specific asset finance registrations

GE Commercial Pty Ltd 839 1 8 - Second ranking security pursuant to a General Security

Agreement. Also specific asset finance registrations
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Secured party $000's AlIPAAP  Motor Vehicle Other Administrators' comments

BOQ Equipment Finance Limited 884 - 12 - Financed equipment pursuant to asset finance agreement

Macquarie Leasing Pty Ltd 292 - 5 - Financed equipment pursuant to asset finance agreement

Members Equity Bank Pty Limited 235 - 2 - Financed equipment pursuant to asset finance agreement

Volvo Finance Australia Pty Limited 401 - 4 - Financed equipment pursuant to asset finance agreement

Harbrew Pty. Limited - 2 - Security in relation to hired equipment which has since
been disclaimed and returned

Air Liquide - - 1 Unknown registration. Likely to have been for goods
supplied

Castrol Australia Pty. Limited - - 1 Provided parts to the Group which would form the basis of
an ROT security interest claim under the PPSR

Fuji Xerox Australia Pty. Limited, - - 1 Security in relation to hired equipment which has since

Fuji Xerox Finance Limited been disclaimed and returned

Total 10,564 74 106 12

HHA Group

Secured party $000's AIIPAAP  Motor Vehicle Other Administrators' comments

GE Commercial Pty Ltd 1 - - See GE Commercial Pty Ltd under Texas T Holdings

McAleese Finance Pty Ltd 1 - - See McAleese Finance Pty Ltd under HHA Holdings WA

Westpac Banking Corporation 1 - - See Westpac Banking Corporation under Texas T
Holdings

Total 3 - -
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HHA Holdings NT

Secured party $000's AlIPAAP  Motor Vehicle Other Administrators' comments

GE Commercial Pty Ltd 1 - - See GE Commercial Pty Ltd under Texas T Holdings

McAleese Finance Pty Ltd 1 - - See McAleese Finance Pty Ltd under HHA Holdings WA

Westpac Banking Corporation 2,096 1 10 - See Westpac Banking Corporation under Texas T
Holdings

Macquarie Leasing Pty Ltd 180 - 3 - See Macquarie Leasing Pty Ltd under Texas T Holdings

Australia And New Zealand Banking 942 - 5 - See Australia and New Zealand Banking Group under

Group Limited Texas T Holdings

Commonwealth Bank Of Australia 539 - 6 - See Commonwealth Bank of Australia under Texas T
Holdings

Volvo Finance Australia Pty Limited 226 - 2 - See Volvo Finance Australia Pty Limited under Texas T
Holdings

Total 3,983 8 26 -

hha and associated entities 439a report to creditors Report by Administrators pursuant to Section 439A

\A01_B09 23 July 2015| Page 84 23 July 2015 | Page 84



Ferrier
Hodgson

HHA Holdings QLD

Secured party $000's AlIPAAP  Motor Vehicle Other Administrators' comments

GE Commercial Pty Ltd 3,310 1 26 4 See GE Commercial Pty Ltd under Texas T Holdings

McAleese Finance Pty Ltd 1 - - See McAleese Finance Pty Ltd under HHA Holdings WA

Westpac Banking Corporation 6,040 1 25 - See Westpac Banking Corporation under Texas T
Holdings

Members Equity Bank Pty Limited 1,707 - 5 - See Members Equity Bank Pty Limited under Texas T
Holdings

Macquarie Leasing Pty Ltd 660 - 12 - See Macquarie Leasing Pty Ltd under Texas T Holdings

Australia And New Zealand Banking 1,299 - 13 - See Australia and New Zealand Banking Group under

Group Limited Texas T Holdings

Commonwealth Bank Of Australia 411 - 9 1 See Commonwealth Bank of Australia under Texas T
Holdings

Volvo Finance Australia Pty Limited 1,235 - 5 - See Volvo Finance Australia Pty Limited under Texas T
Holdings

Total 14,662 3 95 5
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HHA Holdings WA

Secured party $000's AlIPAAP  Motor Vehicle Other Administrators' comments

GE Commercial Pty Ltd 5,258 1 19 8 See GE Commercial Pty Ltd under Texas T Holdings

McAleese Finance Pty Ltd 1 - - Third ranking security pursuant to a General Security
Agreement

Westpac Banking Corporation 1,017 1 2 - See Westpac Banking Corporation under Texas T
Holdings

St. George Finance Limited 101 - 1 - See St George Finance Limited under Texas T Holdings

Commonwealth Bank Of Australia 168 - 5 - See Commonwealth Bank of Australia under Texas T
Holdings

Macquarie Leasing Pty Ltd 129 - 1 - See Macquarie Leasing Pty Ltd under Texas T Holdings

Australia And New Zealand Banking 443 - 2 - See Australia and New Zealand Banking Group under

Group Limited Texas T Holdings

Volvo Finance Australia Pty Limited 485 - 3 - See Volvo Finance Australia Pty Limited under Texas T
Holdings

Total 7,601 3 33 8
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Heavy Haulage Australia NT

$000's AIIPAAP  Motor Vehicle

Administrators' comments

Secured party

GE Commercial Pty Ltd 1 - See GE Commercial Pty Ltd under Texas T Holdings

McAleese Finance Pty Ltd 1 - See McAleese Finance Pty Ltd under HHA Holdings WA

Westpac Banking Corporation 2,096 1 10 See Westpac Banking Corporation under Texas T
Holdings

Macquarie Leasing Pty Ltd 180 - 3 See Macquarie Leasing Pty Ltd under Texas T Holdings

Australia And New Zealand Banking 942 - 5 See Australia and New Zealand Banking Group under

Group Limited Texas T Holdings

Commonwealth Bank Of Australia 539 - 6 See Commonwealth Bank of Australia under Texas T
Holdings

Volvo Finance Australia Pty Limited 226 - 2 See Volvo Finance Australia Pty Limited under Texas T
Holdings

Total 3,983 8 26

HHA Fleet

$000's AlIPAAP  Motor Vehicle

Administrators' comments

Secured party

GE Commercial Pty Ltd 1 - See GE Commercial Pty Ltd under Texas T Holdings
McAleese Finance Pty Ltd 1 - See McAleese Finance Pty Ltd under HHA Holdings WA
Total 2 -
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HHA Vertical QLD

Secured party $000's AlIPAAP  Motor Vehicle Other Administrators' comments

GE Commercial Pty Ltd 1,640 1 12 - See GE Commercial Pty Ltd under Texas T Holdings

McAleese Finance Pty Ltd 1 - - See McAleese Finance Pty Ltd under HHA Holdings WA

Westpac Banking Corporation 1 - - See Westpac Banking Corporation under Texas T
Holdings

Tadano Oceania Pty Ltd - 1 1 Provided parts to the Group which would form the basis of
an ROT security interest claim under the PPSR

Commonwealth Bank Of Australia 323 - 1 - See Commonwealth Bank of Australia under Texas T
Holdings

BOC Limited - - 1 Security in relation to hired equipment which has since
been returned

Ausco Modular Pty Limited - - 1 Unknown

Royal Wolf Trading Australia Pty - - 1 Security in relation to hired equipment which has since

Limited been returned

Global Cranes Pty Ltd - - 1 Unknown

Total 1,963 8 14 5
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Heavy Haulage Australia

Motor Vehicle

Administrators' comments

Secured party

Westpac Banking Corporation

See Westpac Banking Corporation under Texas T Holdings

GE Commercial Pty Ltd

See GE Commercial Pty Ltd under Texas T Holdings

Fifo Treasury Australia Proprietary
Limited

Security arising from a debtor finance arrangement

McAleese Finance Pty Ltd

See McAleese Finance Pty Ltd under HHA Holdings WA

Lift Equipt Pty Ltd

Security in relation to hired equipment which has since been
returned

Gai2 Bpf Subtrust

Unknown

The Trustee For The Crescent
Developments Discretionary Trust

Security in relation to security deposit for property at Acacia
Ridge Business Park, security released

Club Transport Finance Pty Ltd

Financed equipment pursuant to asset finance agreement

Access Hire Australia Pty Ltd and
associated entities

Unknown

Tadano Oceania Pty Ltd

See Tadano Oceania under HHA Vertical QLD Pty Ltd

K.J. Renfrey Nominees Pty. Ltd.

Unknown

Volvo Group Australia Pty Ltd

Security in relation to financed equipment which has since
been returned

HSE Asset Management Pty Ltd

Unknown

Harbrew Pty. Limited

Security in relation to hired equipment which has since been
disclaimed and returned

The Trustee For Whiffen Family Trust

Security in relation to hired equipment which has since been
returned

Freo Group Limited

Advised they have ceased trading with the Group, security
has been released
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Secured party Motor Vehicle Other  Administrators' comments

Redstar Equipment Pty Ltd, Onsite - 2 Unknown

Rental Group Operations Pty Ltd

Master Hire Pty. Ltd. - 1 Security in relation to hired equipment which has since been
returned, security released

Michelin Australia Pty Ltd - 1 Provided parts to the Group which would form the basis of an
ROT security interest claim under the PPSR

Mmg Dugald River Pty Ltd - 1 Security in relation to goods stored at East Arm, Darwin

Aggreko Generator Rentals Pty. - 1 Security in relation to hired equipment which has since been

Limited returned

Ausco Modular Pty Limited - 1 Unknown

Kal Tire (Australia) Pty Ltd - 1 Advised they have ceased trading with the Group, security
has been released

Citi-Steel Pty Ltd - 1 Provided parts to the Group which would form the basis of an
ROT security interest claim under the PPSR

Mtu Detroit Diesel Australia Pty Limited - 1 Unknown

Global Hire Pty Ltd - 1 Security in relation to hired equipment which has since been
returned, any claim will rank as unsecured

Total 16 18
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HVLift
Secured party $000's AlIPAAP  Motor Vehicle Other Administrators' comments
GE Commercial Pty Ltd 1 - - See GE Commercial Pty Ltd under Texas T Holdings
McAleese Finance Pty Ltd 1 - - See McAleese Finance Pty Ltd under HHA Holdings WA
Westpac Banking Corporation 1 - - See Westpac Banking Corporation under Texas T
Holdings
Total 8 - -

Heavy Haulage Australia WA

Secured party $000's AlIPAAP Vehicle Other Administrators' comments

GE Commercial Pty Ltd 1 - - See GE Commercial Pty Ltd under Texas T Holdings

McAleese Finance Pty Ltd 1 - - See McAleese Finance Pty Ltd under HHA Holdings WA

Westpac Banking Corporation 1 - - See Westpac Banking Corporation under Texas T
Holdings

Macquarie Leasing Pty Ltd - 1 - See Macquarie Leasing Pty Ltd under Texas T Holdings

Crown Equipment Pty. Limited - 1 - Security in relation to hired equipment which has since

been returned, security released

BOC Limited - - 1 Security in relation to hired equipment which has since
been returned

Royal Wolf Trading Australia Pty - - 1 See Royal Wolf Trading Australia Pty Limited under HHA

Limited Vertical QLD

Total 8 2 2
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HHA Oil & Gas Services Pty Ltd

Secured party $000's AlIPAAP  Motor Vehicle Administrators' comments
GE Commercial Pty Ltd 1 - - See GE Commercial Pty Ltd under Texas T Holdings
Westpac Banking Corporation 1 - - See Westpac Banking Corporation under Texas T

Holdings

Total 2 - -

Roadhammer Investments Pty Ltd

Secured party $000's AlIPAAP Motor Vehicle Administrators' comments

GE Commercial Pty Ltd 1 - - See GE Commercial Pty Ltd under Texas T Holdings

Westpac Banking Corporation 1 - - See Westpac Banking Corporation under Texas T
Holdings

Total 2 - -

HHA Air-Marine

Secured party $000's AIIPAAP  Motor Vehicle Administrators' comments

GE Commercial Pty Ltd 1 - - See GE Commercial Pty Ltd under Texas T Holdings
Total 1 - -
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Custom Truck

Secured party $000's AlIPAAP  Motor Vehicle Other Administrators' comments
GE Commercial Pty Ltd 1 - - See GE Commercial Pty Ltd under Texas T Holdings
Total 1 - -

JFK Project Solutions

Secured party $000's AlIPAAP Motor Vehicle Other Administrators' comments

Westpac Banking Corporation 3 - - See Westpac Banking Corporation under Texas T
Holdings

GE Commercial Pty Ltd 2 - - See GE Commercial Pty Ltd under Texas T Holdings

Capital Finance Australia Limited - 1 - See Capital Finance Australia Limited under Texas T
Holdings

Total 5 1 -
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G Summary of financial information for HHA entities
HHA Group
Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue - - -
Operating costs (37) (190,110) (57,240)
Net profit/(loss) (37) (190,110) (57,240)
Other income - 21,433 -
Income tax expense 11 28,997 17,172
Net profit/(loss) after tax (25) (139,680) (40,068)

Balance sheet

$000s

Current assets 25 16 27
Non current assets 2,231 2,247 18
Total assets 2,257 2,263 46
Current liabilities (2,283) (2,429) 3,968
Non current liabilities - - -
Total liabilities (2,283) (2,430) 3,968
Net assets (26) (166) 4,014
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HHA Holdings NT

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 56 1,708 686
Operating costs (54) (937) (729)
Net profit/(loss) 2 770 (42)
Other income - 3 -
Income tax expense (232) 12
Net profit/(loss) after tax 2 542 (29)

Balance sheet

$000s

Current assets 71 1,049 (174)
Non current assets 1,835 4,530 4,104
Total assets 1,906 5,580 3,929
Current liabilities (331) (272) 81
Non current liabilities (1,574) (4,764) (4,036)
Total liabilities (1,905) (5,037) (3,955)
Net assets 1 543 (25)

HHA Holdings QLD

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 1,705 5,071 2,804
Operating costs (1,819) (5,421) (3,171)
Net profit/(loss) (114) (349) (367)
Other income - 69 368
Income tax expense 46 56 -
Net profit/(loss) after tax (68) (223) 1

Balance sheet

$000s

Current assets 640 1,582 (327)
Non current assets 4,383 16,797 16,059
Total assets 5,024 18,380 15,732
Current liabilities (1,552) (4,675) (1,549)
Non current liabilities (3,545) (14,001) (14,267)
Total liabilities (5,098) (18,677) (15,816)
Net assets (73) (296) (84)
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HHA Holdings WA

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 619 2,556 1,367
Operating costs (324) (1,876) (1,430)
Net profit/(loss) 294 679 (63)
Other income 10,051 (360) 13
Income tax expense - (96) 15
Net profit/(loss) after tax 305 223 (35)

Balance sheet

$000s

Current assets 640 2,667 3,688
Non current assets 4,383 8,946 7,355
Total assets 5,024 11,614 11,044
Current liabilities (1,552) (1,585) (4,796)
Non current liabilities (3,545) (9,591) (6,840)
Total liabilities (5,098) (11,177) (11,636)
Net assets (73) 436 (592)

Heavy Haulage Australia NT

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 37 3,711 (5)
Operating costs (444) (8,411) (152)
Net profit/(loss) (406) (4,700) (157)
Other income 10 - -
Income tax expense - 1,295 47
Net profit/(loss) after tax (395) (3,405) (110)

Balance sheet

$000s

Current assets 328 246 (1,821)
Non current assets 5,702 69 50
Total assets 6,030 316 1,771)
Current liabilities (2,122) (3,998) (612)
Non current liabilities (3,695) - -
Total liabilities (5,817) (3,998) (612)
Net assets 213 (3,682) (2,384)
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HHA Fleet

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 48 105 -
Operating costs (444) (50) -
Net profit/(loss) (395) 54 -
Other income - - -
Income tax expense 118 (16) -
Net profit/(loss) after tax (276) 38 -

Balance sheet

$000s

Current assets - 116 112
Non current assets = = -
Total assets - 116 112
Current liabilities = (77) (67)
Non current liabilities - - -
Total liabilities = (77) (67)
Net assets = 38 44

HHA Vertical QLD

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 1,194 4,776 329
Operating costs (1,989) (6,485) (454)
Net profit/(loss) (795) (2,708) (124)
Other income 157 97 -
Income tax expense - 374 37
Net profit/(loss) after tax (638) (1,334) (87)

Balance sheet

$000s

Current assets 599 1,266 366
Non current assets 3,351 2,802 2,636
Total assets 3,950 4,069 3,002
Current liabilities (2,130) (3,270) (2,652)
Non current liabilities (3,308) (2,621) (1,813)
Total liabilities (4,438) (5,892) (4,465)
Net assets (488) (1,822) (1,462)

hha and associated entities 439a report to creditors
\A01_B09

Report by Administrators pursuant to Section 439A
23 July 2015| Page 97



Ferrier
Hodgson

Heavy Haulage Australia

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 37,704 34,006 43,313
Operating costs (31,904) (34,772) (51,275)
Net profit/(loss) 5,800 (766) (7,962)
Other income 585 4,490 2
Income tax expense (1,907) (1,230) 2,387
Net profit/(loss) after tax 4,477 2,493 (5,571)

Balance sheet

$000s
Current assets 6,103 11,38 19,431
Non current assets 8,335 9,773 1,371
Total assets 14,439 21,158 20,803
Current liabilities (8,040) (12,266) (14,645)
Non current liabilities - - (3,049)
Total liabilities (8,040) (12,266) (17,695)
Net assets 6,398 8,892 3,108
HVLift
Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 1,92 1,858 -
Operating costs (892) (1,034) (12)
Net profit/(loss) 1,029 824 (12)
Other income - - =
Income tax expense - (247) 3
Net profit/(loss) after tax 1,029 577 (8)

Balance sheet

$000s

Current assets 515 1,266 1,559
Non current assets 933 29 21
Total assets 1,448 1,296 1,580
Current liabilities (732) (3) (279)
Non current liabilities - - -
Total liabilities (732) 3) (279)
Net assets 715 1,293 1,301
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Heavy Haulage Australia WA

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 3,573 4,005 -
Operating costs (3,882) (7,440) (29)
Net profit/(loss) (309) (3,434) (29)
Other income 58 4 2
Income tax expense - 947 5
Net profit/(loss) after tax (251) (2,483) (23)

Balance sheet

$000s

Current assets (1,950) (2412) (669)
Non current assets 579 54 41
Total assets (2,371) (187) (628)
Current liabilities (1,547) (2,471) (1,636)
Non current liabilities - - -
Total liabilities (1,547) (2,471) (1,636)
Net assets (2,918) (2,658) (2,264)

Texas T

Profit and loss statement YTD May 15
$000s (11 Mths)
Revenue 6,299 12,100 3,782
Operating costs (5,832) (5,084) (3,813)
Net profit/(loss) 467 7,016 (31)
Other income 224 (12) 450,368
Income tax expense - (2,182) (125)
Net profit/(loss) after tax 692 4,821 293

Balance sheet

$000s

Current assets 1,291 11,072 5,409
Non current assets 20,851 19,425 14,032
Total assets 22,143 30,498 19,442
Current liabilities (5,872) (7,462) (4,788)
Non current liabilities (11,788) (13,732) (9,823)
Total liabilities (17,661) (21,195) (14,612)
Net assets 4,482 9,303 4,830
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H ARITA creditor information sheet

Creditor Information Sheet

Offences, Recoverable transactions and

Insolvent Trading ARITA

Offences
A summary of offences that may be identified by the administrator:

Section | Offence

180 Failure by officer to exercise a reasonable degree of care and diligence in the exercise of his powers
and the discharge of his duties.

181 Failure to act in good faith.

182 Making improper use of position as an officer or employee, to gain, directly or indirectly, an advantage.

183 Making improper use of information acquired by virtue of his position.

184 Reckless or intentional dishonesty in failing to exercise duties in good faith for proper purpose. Use of
position or information dishonestly to gain advantage or cause detriment.

2064 Contravening an order against taking part in management of a corporation.

2064, B | Taking part in management of corporation while being an insolvent under an administration.
206A, B | Acting as a director or promoter or taking part in the management of a company within five years after
conviction or imprisonment for various offences.

209(3) Dishonest failure to observe requirements on making loans to directors or related companies.
2947 Paying dividends except out of profits.

286 Failure to keep proper accounting records.

312 Obstruction of auditor.

314-7 Failure to comply with requirements for financial statement preparation.

437C Performing or exercising a function or power as officer while a company is under administration.

437015] | Unauthorised dealing with company's property during administration.

438Bl4) | Failure by directors to assist administrator, deliver records and provide information.

438C(5) | Failure to deliver up books and records to administrator.

590 Failure to disclose property, concealed or removed property, concealed a debt due to the company,
altered books of the company, fraudulently obtained credit on behalf of the company, material omission
from Report as to Affairs or false representation to creditors.

Voidable Transactions

Preferences

A preference is a transaction such as a payment between the company and one or more of its creditors,
in which the creditor receiving the payment is preferred over the general body of creditors. The relevant
time period is six months before the commencement of the liquidation. The company must have been
insolvent at the time of the transaction, or become insolvent as a result of the transaction.

Where a creditor receives a preferred payment, the payment is voidable as against a liquidator and is
liable to be paid back to the liquidator subject to the creditor being able to successfully maintain any of
the defences available to the creditor under either the Corporations Act.

Uncommercial Transaction

An uncommercial transaction is one that it may be expected that a reasonable person in the company's
circumstances would not have entered into having regard to:

e the benefit or detriment to the company;

e the respective benefits to other parties; and

s any other relevant matter.

To be voidable, an uncommercial transaction must have occurred during the two years before the
liquidation.

However, if a related entity is a party to the transaction, the time period is four years and if the intention
of the transaction is to defeat creditors, the time period is ten years.

ARITA Level 5, 33 7985, Sydney
t arita.com.au
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The company must have been insolvent at the time of the transaction, or become insolvent as a result of
the transaction.

Unfair Loan

A loan is unfair if and only if the interest was extortionate when the loan was made or has since become
extortionate. There is no time limit on unfair loans - they only have to have been entered into any time
on or before the day when the winding up began.

Arrangements to avord employee entitlements

If an employee suffers loss because a person [including a director] enters into an arrangement or
transaction to avoid the payment of employee entitlements, the liquidator or the employee may seek to
recover compensation from that person. It will only be necessary to satisfy the court that there was a
breach on the balance of probabilities. There is no time limit on when the transaction occurred.

Unreasonable payments to directors

Liquidators have the power to reclaim "unreasonable payments” made to directors by companies prior
to liquidation. The provision relates to transactions made to, on behalf of, or for the benefit of, a director
or close associate of a director. To fall within the scope of the section, the transaction must have been
unreasonable, and have been entered into during the 4 years leading up to a company’s liquidation,
regardless of its solvency at the time the transaction occurred.

Voidable charges

Certain charges are voidable by a liquidator:

e Circulating security interest created with six months of the liquidation unless it secures a
subsequent advance;

e Unregistered charges; and

e Charges in favour of related parties who attempt to enforce the charge within 6 months of its
creation.

Insolvent Trading

In the following circumstances, directors may be personally liable for insolvent trading by the company:

e aperson is a director at the time a company incurs a debt;

¢ the company is insolvent at the time of incurring the debt or becomes insolvent because of
incurring the debt;

¢ at the time the debt was incurred, there were reasonable grounds to suspect that the company was
insolvent;

e the director was aware such grounds for suspicion existed; and

e areasonable personin a like position would have been so aware.

The law provides that the liquidator, and in certain circumstances the creditor who suffered the loss,
may recover from the director, an amount equal to the loss or damage suffered. Similar provisions exist
to pursue holding companies for debts incurred by their subsidiaries.

A defence is available under the law where the director can establish:

¢ there were reasonable grounds to expect that the company was solvent and they actually did so
expect;

e they did not take part in management for illness or some other good reason; or,

e they took all reasonable steps to prevent the company incurring the debt.

The proceeds of any recovery for insolvent trading by a liquidator are available for distribution to the
unsecured creditors before the secured creditors.

Important note: This information sheet contains 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. This document may not contain all
of the information about the law or the exceptions and qualifications that are relevant to your circumstances.
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