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About McAleese Group

McALEESE GROUP’S VISION
IS TO BE A SIGNIFICANT
THIRD FORCE IN THE
AUSTRALIAN TRANSPORT
AND LOGISTICS INDUSTRY.

Our teams manage a portfolio of transport
and logistics businesses that provide
heavy haulage and craneage, bulk haulage,
liquid fuels distribution and manufacture of
specialist fluid handling equipment. During
FY14, McAleese also acquired WA Freight
Group, a leading transporter of less than
truck-load consolidated freight. WA Freight
Group operates across a network of freight
facilities located in all major capital cities.

e Qur focus is to gain strong
positions in market niches requiring
specialist capabilities

¢ The medium term aim is to de-risk our
business and diversify across a range of
activities, geographies and industries

¢ We will work with our customers
to grow organically

Our Values

WE ARE COMMITTED TO BUILDING
A LEADING COMPANY WITH A
PERFORMANCE CULTURE BASED
ON THE FOLLOWING CORE VALUES:

SAFETY

We are committed to ensuring the safety
of our employees and the communities in
which we operate.

CUSTOMER

We will always deliver on our customer promises.

We will always seek to find a better way to service
our customers and deliver them the most efficient
and cost effective outcomes.

PEOPLE

We will act honestly and with integrity and treat
people with respect at all times.

We will be accountable for all of our actions and
dealings at every level in the organisation.

We will reward and recognise our people for
outstanding performance and select and develop
the best people to grow our business.
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YEAR IN REVIEW
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OPERATIONAL
METRICS
IMPROVING

e Business improvement
initiatives in Bulk
Haulage ensured
smooth start up to first
3mtpa of Atlas Iron’s
Mt Webber mine

e Cootes Transport exited
from marginal contracts
and restructure
nearing completion

¢ Right sized the Heavy
Haulage & Lifting
business to a lower
revenue base

¢ Total Recordable Injury
Frequency Rate (TRIFR)
reduced by 20%
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COOTES FLEET
IMPROVEMENT
PROGRAMME

¢ National safety audit
of Cootes Transport
vehicles completed

¢ Additional investment
of $9.5m on fleet
infrastructure
and upgrades

e Commissioned
27 new prime
movers nationally

e De-commissioned
259 units, substantially
reducing the national
average fleet age

e At 30 June the average
age of prime movers
in NSW was 2.3 years
for prime movers and
4.5 years for fuel tankers

BOARD
COMPOSITION
AND OVERSIGHT

e Appointment of
Kerry Gleeson effective
1 September 2014

e Warren Saxelby to
join the Board as a
Non-Executive Director
on completion of his
contract as Interim
Chief Financial Officer

BALANCE
SHEET
IMPROVEMENTS

¢ Realised significant
value in the sale of
non-core assets

¢ Financial undertakings
at target levels

reduction in

d M =

DIVERSIFICATION
OF EARNINGS

¢ Acquisition and

integration of Specialised

Transport WAFG
provides base to grow
an express Less Than
Truck Load (LTL)
network business

20

Total Recordable Injury
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STABILISATION AND GROWTH

Dear Shareholder,

While acknowledging the unforeseen events that have
challenged our first year as an ASX listed company, it
is important to recognise that this has also been a year
which has served to highlight the underlying strength
of the McAleese Group.

We have adapted to changing conditions in the mining,
resource and fuel transport sectors with an effective
restructuring of operations upon which we expect to build
in the year ahead.

Importantly, we have embarked on a thorough national
safety review to ensure that operational challenges identified
in the months following the tragic Mona Vale accident are
comprehensively addressed across our organisation.

| can say with some confidence that our current operational
and risk management processes demonstrate an absolute
commitment on the part of the Board and management to
the maintenance of safety systems across every aspect of
our business. We are committed to the well-being of our
employees and the communities in which we operate.

During the second half of FY14 our focus has been

to stabilise our performance, restructure the Cootes
Transport business and right size the Heavy Haulage

& Lifting business to reflect challenging market conditions.
The Bulk Haulage team is focused on making a smooth
transition from hauling 3mtpa' to 6mtpa’ as part of the
Atlas Iron Mt Webber contract while continuing to drive
efficient and cost effective haulage solutions across the
remainder of its activities.

To complement these improved operational initiatives the
Board has also overseen improvements in the Company’s
governance and risk management systems. These will
ensure that we have the right frameworks in place to sustain
and grow each of our businesses for the future.



The Company is committed to facilitating a workplace
where all employees are treated with respect and provided
with equal access and opportunity to develop within the
organisation. We recognise the importance of bringing
together a workforce that has a diverse range of skills,
backgrounds and experiences. This year the Board set
measurable objectives in relation to diversity. We are
committed to improving the female representation in senior
positions to at least 15% by the end of FY16 which will be
underpinned by the development and implementation of
policies which encourage flexible work arrangements and
transparency in remuneration and benefits. We are also
committed to increasing the participation of indigenous
employees in our Bulk Haulage division by at least 10%
per annum and enhancing development opportunities for
all employees by end of FY15 to further their progress
within the Group.

Good work has been undertaken to stabilise our businesses
but we also see a strategic imperative to de-risk and
diversify our earnings base. All of our businesses have

a need or opportunity to grow through targeted organic
growth or value adding acquisitions. It is through the
execution of our targeted initiatives that we will achieve
McAleese Group’s strategic vision to become a significant
third force in the Australian transport and logistics industry.

The Australian logistics sector generated approximately
$131.6 billion in 2013, accounting for 8.6% of GDP and is
expected to increase by 80% between 2010 and 20302
Despite its size and economic contribution, the industry
remains fragmented, particularly in regional areas. We
believe that by leveraging scale and a national logistics
network, McAleese Group can increase shareholder value.

In response to what has been a challenging year the Board
of Directors determined that a final dividend for FY14 will not
be paid. In making this decision the Directors have taken
into account the difficult trading conditions experienced
during FY14 and the material restructuring costs incurred.
We reiterate our previous intention to pay out approximately
40-50% of the Company’s net profit after tax in dividends in
the future, subject to normal considerations for the business
environment and capital requirements.

We have also expanded the Board to complement the

skills of existing directors and provide further leadership

to the Company as it enters its next phase. In September
we welcomed Ms Kerry Gleeson as an independent
Non-Executive Director. Kerry’s strong commercial and legal
background and extensive boardroom experience serves to
strengthen our organisational governance and stewardship.

It is further proposed that Mr Warren Saxelby join the
Board as an independent Non-Executive Director following
completion of his contract as Interim Chief Financial Officer
and the appointment of a new permanent Group CFO.
Warren has played an integral role in strengthening the
McAleese Group since joining in April 2014.

I would also like to thank retiring Executive Director,

Mr Keith Price. As a founding shareholder with 40 years
experience in the transport industry, Keith has been
instrumental in the evolution of the McAleese Group and has
made a tremendous contribution to our growth thus far.

While the past 12 months have been a period of great
challenge and change for the McAleese Group, we are
confident that through restructuring, stabilisation and
growth of our businesses we will restore shareholder
value in the medium term.

It is through the

execution of our targeted
initiatives that we will
achieve McAleese Group’s
strategic vision to become
a significant third force

in the Australian
transport industry.

DON TELFORD
Chairman



A SAFE AND DISCIPLINED APPROACH

Against the backdrop of an immensely challenging

year, the McAleese Group delivered full year EBITDA of
$85.3 million (before individually significant items), on
revenue of $760.3 million. Earnings were adversely affected
by a sharp decline in North and Central Queensland project
work, and significant items including the national restructure
of the Qil & Gas division, the impact of which was partially
offset by contract wins and renewals in the Bulk Haulage
division. Our pro-forma trading profit (after tax) was
recorded at $12.9 million or 4.6 cents per share, excluding
the impact of significant items of $60.7 million after tax.

Since the unexpected rapid decline in business
circumstances in the third quarter of FY14 we have
stabilised performance and strengthened the balance
sheet. The sale of non-core asset Liquip International was
finalised in August for $65 million with the remainder of sales
including surplus transport fleet and the Cloncurry Quarry to
be undertaken during FY15. We expect the non-core asset
divestment program to deliver approximately $95 million.

For all of our transport operations, safety is our primary
focus. While we recorded a 20% reduction in our Group
Total Recordable Injury Frequency Rate (TRIFR) and a 13%
reduction in our Lost Time Injury Frequency Rate (LTIFR)
we are still short of the Group target of a TRIFR below 10.
In addition to these employee safety improvements, we
progressed a number of initiatives in our businesses to
further ensure safety on our roads as we acknowledge
the significant impact that the Mona Vale tragedy has had
on all affected. We extend our deepest sympathies to the
families, friends and work colleagues of those killed and
injured and are resolute in our commitment to improve
our operations for the safety of our drivers and those with
whom we share the roads.




The Cootes Transport business has been completely
restructured, marginal contracts have been concluded
and we have invested $9.5 million on fleet infrastructure
and upgrades.

We have also introduced safety checks for selected tasks
in between normal servicing cycles and accelerated a
program to retro-fit electronic braking systems on all trucks
to be completed in December 2014, five years before the
NSW regulatory deadline.

As we stabilise our operations | remain confident that
McAleese can play a role as an industry consolidator

and specialist service provider in the Australian mining,
infrastructure, energy and general freight logistics sectors.
The management team and | are committed to delivering
our core strategy, building a sustainable organisation
through organic growth initiatives and a disciplined
approach to acquisitions to become a significant third
force in the Australian transport industry.

Our acquisition of the WA Freight Group demonstrates the
start of our growth strategy and underlines the approach
we are taking to building future capability. WA Freight Group
provides access to a strategic transport artery between the
major East and West Coast economies, helping to increase
our network scale.

As we look ahead our focus is to ensure the smooth
increase in haulage for Atlas Iron moving from 3mtpa to
6mtpa from the Mt Webber mine.

The Bulk Haulage team has embedded operating
procedures to sustain truck utilisation at the target rate of
87% and are working closely with a significantly expanded
operational and driver workforce to ensure safe and efficient
work practices.

The management team

and | are committed

to delivering our core
strategy, building a
sustainable organisation
through organic growth
initiatives and a disciplined
approach to acquisitions to
become a significant third
force in the Australian
transport industry.

Our Heavy Haulage & Lifting division has demonstrated an
ability to respond effectively to changing circumstances in
its core operating region of Queensland and is working to

resize its business and asset base accordingly.

It has been a year that has challenged us to adapt, to
change and improve. During FY14 we have demonstrated
our ability to respond to challenge and see opportunity,
and | am confident that we are a stronger organisation as
a result and are better placed to grow into the future.

| would like to take this opportunity to thank all of our
shareholders for their support over the past 12 months.

| particularly acknowledge the efforts of our committed
employees and the support of our customer base. We are
conscious of the need to restore value for our shareholders
and are committed to achieving this with a safe and
disciplined approach.

MARK ROWSTHORN
Managing Director and
Chief Executive Officer
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Management Discussion & Analysis

FINANCIAL OVERVIEW

24.9

EBIT BY QUARTER'
Ended 30 June 2014

Earnings stabilised

in Quarter 4 following
unexpected events
which adversely
impacted results
after the Initial
Public Offering.
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EBIT VARIANCE
EBIT BY DIVISION' ACTUAL v PROSPECTUS"
Year Ended 30 June 2014 Year Ended 30 June 2014

78.8 (8.2)

- 11.9) (30.5)

27.8

21.6

4.2) 01 (6.6)

(34) 3.6 387
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HEAVY
HAULAGE &
LIFTING
BULK
HAULAGE
OIL & GAS
SPECIALISED
TRANSPORT
CORPORATE
2014
PROSPECTUS
EBIT
VOLUME
PRICE/
MARGIN
EFFICIENCY
OVERHEADS

KEY DIVISIONAL FACTORS IMPACTING
EBIT VARIANCE ACTUAL v PROSPECTUS'

2014
EBIT

OTHER
ACTUAL

Division Volume Efficiency Overheads
Oil & Gas 6.4y 11.3¥ 154
Heavy Haulage

& Lifting 94v¥ 3.3V

Bulk Haulage 7549 160V 5.2V

1. Earnings Before Interest and Tax ($ million) before significant items



CURRENT YEAR PERFORMANCE

Key Metrics?

Return on funds employed (ROFE) (%) 7.9 (7.6)

Return on equity (ROE) (%) 4.2 (27.4)

Earnings per share (EPS) (cents) 4.6 (30.2)

Other Key Metrics ($ million)

Net cash flow from operating activities 51.1

Net debt?® 229.8

Group Performance - Results

EBIT before significant items 38.7 38.7 +
o

EBIT 38.7 37.1) 3

Net finance costs (18.9) (39.2) [
c

Profit/(loss) before income tax 19.8 (76.3) -

Income tax benefit/(expense) 6.9 12.7

Profit/(loss) after income tax 129 (63.6)

SIGNIFICANT ITEMS IMPACTING RESULTS

[
(7]
o
2
Impairment charges impacting goodwill and intangibles 30.6 é Q
. . . . (5]
Impairment charges impacting plant and equipment 16.7
Mona Vale accident costs 11.3
Restructuring costs and superannuation costs 17.0
IPO costs 2.7
Profit on disposal of subsidiary (2.5)
Total significant items 75.8

Discussion & Analysis

Management




Despite a strong start to the 2014 financial year, our
Heavy Haulage & Lifting (HH&L) division was significantly
impacted by difficult trading conditions stemming from a
rapid decline in project work and deferral of maintenance
in its key operating region of Queensland. In response
the division has undertaken a cost reduction and asset
sale program and begun leveraging its expertise into new
projects and geographies.

The HH&L division’s primary business is to provide transport
and lifting solutions to support Australia’s major capital project
market within key resource producing regions. As a result

of a reduction in project work and a deferral of maintenance
spending across the resources industry in its core operating
region of Queensland, the division experienced significant
revenue decline, down 26.4% on the prior year. These lower
revenues of $186.5 million resulted in EBIT before significant
items of $27.8 million, down 49.4%.

In response to the deterioration in traditional earnings we
have undertaken a wide ranging cost reduction program
and identified assets for sale aiming to reduce the asset
base by 9.1% and generate proceeds of approximately
$20 million. We have also reduced the HH&L workforce
from 630 to 465 people.

In 2014, we commenced the restructure of National

Crane Hire and the integration of this business into our
existing Walter Wright Crane Hire business. The integration
has seen a reduction in headcount and rebranding of
equipment which is anticipated to result in improved
business performance and asset utilisation within the
South Australian and Victorian depots.

Throughout the year we have pursued opportunities in
areas outside of our core region, relocating our existing
operational skills and equipment to support energy and
civil infrastructure projects located on Australia’s East

Coast. This included the wind farm construction project at
Bald Hills which saw the HH&L division provide wharf to

site integrated lifting and transport for 52 wind turbines on
behalf of Senvion. The project signals a new direction for our
HH&L division as it moves to further diversify its earnings
across the resources, infrastructure and energy sectors.

At the same time we have successfully established a
foothold in a range of new major projects in the Northern
Territory, Western Australia and South Australia. HH&L has
relocated equipment from projects nearing completion in
Queensland to support construction projects at Roy Hill,
Port Hedland, Onslow, Wheatstone, Cooper Basin,
Darwin and Grosvenor Downs.

There is also a range of potential new projects, including
the construction of infrastructure within the Galilee

Basin, a potential additional LNG train in Gladstone and
commencement of various rail, port and road upgrades
along Australia’s east coast which may provide future
growth opportunities for the HH&L division. The division
has also been working to bolster its business development
capabilities and develop strategic alliances with existing
customers and key infrastructure contractors.

. _ A
CRANES

AUSTRALIA

C
\eaLEESE



Win oo td.

BDVICn iy 9% oM/
Ba) 0. (5 § =

_—

] -J\I
tD3U[|:§_

ruction project saw

the Heavy Haulage & Lifting

businesses provide transport
for 52 wind turbines on -
behalf of Senvion.




BULK HAULAGE

Bulk Haulage saw a year of rapid growth highlighted by
a significant increase in contracted iron ore tonnage, a
number of successful contract renewals and wins, and
marked improvement in divisional safety performance.
On the back of this growth, certain operational inefficiencies
emerged with the rapid escalation of haulage task
requirements and are reflected in the division’s increased
costs in the second half of FY14. As Bulk Haulage
enters 2015, it is focused on delivering organic growth
through building on its existing capability and continuing
its improvement of operational efficiency, and ensuring
the successful ramp-up of the 6mtpa haulage task for
Atlas Iron’s Mt Webber mine.

Revenue grew by 51.2% to $265.2 million on the

previous year resulting in EBIT before significant items

up 4.8% to $21.6 million. We have also introduced new
haulage capacity to ensure the transport of 24.7 million
tonnes of gold and iron ore during FY14, a significant
increase on the prior year (17.6 million tonnes). Our
workforce has expanded by over 300 new team members
and we have reduced our divisional Total Recordable
Injury Frequency Rate (TRIFR) by 60%.

FY14 saw the successful start up of haulage operations
to port from the Atlas Iron Abydos mine to compliment
and add to the existing haulage requirements for the
Pardoo, Wodgina and Mt Dove mines. This successful
partnership with Atlas Iron as their road haulage provider
was further cemented with the signing of the Mt Webber
contract which will see us haul mtpa from that mine

to the port over four years.

To support our growing presence in the Pilbara we have
invested in an expansion of our Port Hedland workshop
and administrative facilities. These facilities will provide
us with much improved operational and maintenance

capacity to support our organic growth. Our commitment to
re-investing in our operations to support our activities with
necessary infrastructure, process and equipment will ensure
we continue as a leading example to the industry in the
regions where we operate.

Our Kalgoorlie operations successfully commenced a five
year performance based contract for Gold Fields at their

St Ives facilities in August 2013 and in February 2014 we
were successful in retaining the Norton Goldfields Contract,
a cornerstone customer in the Kalgoorlie Goldfields.

The agreement with Norton over four years will see us
provide increased haulage efficiency via innovation as we
commission four road train units each with a gross “off road”
combination capacity exceeding 300 tonnes in FY15.

These contract terms, in combination with our existing
contractual arrangements across the Pilbara and Goldfields
regions, provide a substantial profile to our business and
are the platform that enables us to make sustainable
investments and generate required returns.

The operations of both the Pilbara and Kalgoorlie regions
were impacted by weather in the second half of FY14,
with cyclone events in January and February disrupting
operations. The ramp up in the Abydos mine haulage
task also resulted in challenges in service delivery and
an increased reliance on contractor vehicles to support
our operations.

These operational issues have largely been rectified and the
team has successfully embedded operating procedures to
sustain truck utilisation at the target rate of 87%.

Key activities are planned across our division in FY15 to
support our organic growth and are aligned with our core
values of Safety, Customer and People. Our promise to

all stakeholders is to be Flexible, Reliable, Efficient and
Innovative. These are our Brand Pillars and a program to
embed these into all levels of the organisation is in progress
and will continue through the year ahead.

As our management team look towards 2015, we are
focused on continuing our organic growth and are
committed to achieving our target of “Everyone Home Safe”.

As our management team
look towards 2015, we
are focused on continuing
our organic growth

and are committed to
achieving our target of
“Everyone Home Safe”.

&) MCALEESE
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OIL & GAS

Following the tragic Mona Vale accident and subsequent fleet
inspections, our Cootes Transport business has undergone
a comprehensive national restructure focused on becoming
a higher yield operation with a significantly improved fleet

age profile. We have also successfully divested the non-core
businesses Watt Wah Petroleum Haulage (Singapore) and
Liquip International.

The performance of our Oil & Gas division was significantly
impacted by a loss of revenue and increased operating
costs as a result of the fleet inspections following the
Mona Vale accident and the prolonged service disruptions.
Revenue was down 6.7% to $295.4 million and cost
increases were incurred to facilitate extensive vehicle
inspections plus the follow up repairs and maintenance.
FY14 EBIT before significant items was down 128.3%
resulting in a loss of $4.2 million despite strong earnings
from the Liquip business on the back of orders for new
tanker builds for the Australian domestic market.

The business also incurred significant abnormal costs in
relation to impairments, redundancy provisions, customer
claims and fines from regulatory authorities. Following the
Mona Vale accident the Cootes fleet in NSW was subject
to inspection by NSW Roads and Maritime Services (RMS)
and based on the initial results, we determined to remove
the fleet from operations nationally until such time as the
entire fleet had been independently inspected. Over the
following 6 months, the Cootes fleet remained subject to
regular inspections by authorities in a number of states
and any issues identified were rectified.

A $33.3 million impairment of assets was recorded as

a result of the loss of contracts in the Cootes Transport
business. We also sought to exit those areas deemed not
to provide sufficient returns.

We have since restructured the Cootes business,
decommissioned 259 prime movers and tankers from

the fleet and reduced headcount with redundancy costs
expected to be fully offset by the sale of surplus equipment.
The business is making strong progress in addressing the
issues identified in the months following the Mona Vale
incident and continues to work closely with the regulatory
authorities in a number of states. We are on track to
complete the installation of EBS braking systems in our
trailing fleet by end of December 2014 and we continue
to strengthen our operating systems and processes to
ensure the safety of our workforce and the communities
in which we operate.

In the second half of FY14, we were also pleased to have
secured a new five year contract with Origin Energy which
we commenced on 1 July 2014 for the provision of LPG
transport services nationally.

Post completion of the financial year the Oil & Gas

division divested Liquip International to an affiliate of OPW,
a business unit of Dover Corporation, a US publicly traded
Company, for $65 million. The sale presents new growth
opportunities for the Liquip business and its employees,
reduces McAleese Group debt and enables us to focus
on the core transport and logistics area of this business.

mmmmm C001ES TranSpOrt

ABOUT OIL & GAS

As the majority of the restructuring activities have now
been completed and the business stabilised, we have
begun to turn our attention to expanding our narrowed
customer base via targeted growth opportunities in other
bulk supply chains. We also remain focused on generating
adequate returns, and leveraging our operating expertise
and equipment to offer existing and potential customers
cost effective bulk liquid transport services into the future.

PART OF

) MCALEESE?

STRATEGIC OBJECTIVE



Delivefed more than
11 billion litres of fuel
and gas during FY14.
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SPECIALISED TRANSPORT

WA Freight Group (WAFG) was acquired in April 2014 and
has since been successfully integrated into the existing
McAleese Group framework, providing a new platform on
which to grow. WAFG was disrupted by the sale process
conducted by the prior owners which impacted organic
growth opportunities during the year. Despite this, the
business retained all major customers and renewed an
agreement with the largest of these, Bauer Media Group.

WA Freight Group specialises in the movement of less

than truck load consolidated freight (LTL) via express
services. Historically, the business specialised in the
movement of freight from the East Coast to the West Coast
of Australia and in late 2010 commenced a national service
offering on all main capital city corridors, inclusive of regional
locations to support our customers and expand with new
market opportunities.

The focus throughout our 2014 fiscal year was on customer
retention and ensuring our service standards remained
high during the sale process. It is pleasing to report that

no major customer losses occurred throughout this period.
In April we renewed our agreement for a further 12 months
with Bauer Media Group, our largest customer, contributing
~8% of overall revenue.

Our trading revenue was down slightly on the prior year
(3%) although this was expected given the sale process
and its impact on organic revenue growth. Despite this,
the business successfully moved more than 270 thousand
tonnes for the year with company owned fleet travelling in
excess of 9.5 million kilometres.

A review of prime movers and trailing equipment was
undertaken with six new replacement linehaul prime movers
and an additional three new B-double trailing sets delivered
during July and August.

To support our operations we are targeting to have an
additional five new linehaul prime movers and six new
linehaul trailers delivered over the second and third quarter
of FY15 which excludes any growth capital expenditure.

In recent years there has been some decline in east- west
volumes on road with some customers aligning non-express
requirements to rail. This change in market structure

has placed pressure on sustainable margins as price
consideration has tended to dictate over service. To mitigate
this WA Freight Group is developing service offerings to
ensure that we are able to offer customers an alternative
solution based on a combination of service and price

which is anticipated to improve volumes on this corridor.

The industry has also undergone structural change in
recent years with a number of small to mid tier businesses
ceasing operations. Further rationalisation of the industry is
forecast to occur and WA Freight Group is well positioned
to take advantage of this given its national infrastructure
and service offering.

Since the acquisition we have been working to ensure the
smooth integration of the WAFG business and this has
occurred without any major issues. Moving into the new
financial year we will be working with the other McAleese
Group businesses as part of a review of operating systems
to implement a single common system and platform for
use throughout the Group. Systems reviews are forecast
to commence in the third quarter of FY15.

Looking ahead freight volumes are forecast to be in line with
previous years based on seasonal trends. These trends see
Q1 volumes forecast to remain steady and then increase in
line with retail sales trends in the lead up to Christmas.

Our focus during the year ahead will be to continue to
ensure we deliver competitive and sustainable solutions
for our customers, particularly on the East to West corridor
which is the foundation of our business, and to further
expand services via new business opportunities and
potential bolt on acquisitions that can add real value to

our existing network.

Our focus during the year
ahead will be to continue
to ensure we deliver
competitive and sustainable
solutions for our customers,
particularly on the East to
West corridor.

WA FREIGHT GROUP

ABOUT WA FREIGHT GROUP
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McAleese Group

SUSTAINABILITY

Our vision to become a significant third force in the
Australian transport and logistics industry is underpinned by
a focus on improving our business practices, creating a safe
work environment and working to enhance the sustainability
of our operations.

At McAleese Group we are committed to creating
sustainable long term businesses that support our goal

to be a third force in the Australian transport and logistics
industry. During FY14 our focus has been to strengthen

our approach to operations and supporting our people.
Policies, standards and guidelines are being updated,

new systems being put into place and changes made to
our organisational structure, which will assist us in achieving
improved sustainability performance.

SAFETY

At McAleese our priority is to ensure we achieve our
objective of Everyone Home Safe. When we refer to
Everyone, this includes our employees, contractors,
members of the public, customers and any other person
who comes in contact with McAleese.

We have established a comprehensive Safety
Management System designed to proactively and
systematically manage safety risks across each of our
operating divisions. McAleese improved safety oversight
through the introduction of Management Safety

Observations for front line leaders, Personal Safety Checks
for all employees and a set of 11 Golden Rules for all to
follow within the business.

As a result of our strong focus on safety leadership and
employee engagement we have seen a steady improvement
in our key safety measures. While we recognise we still have
a way to go, we have seen a reduction in both TRIFR (Total
Recordable Injury Frequency Rate) and LTIFR (Lost Time
Injury Frequency Rate) during FY14. The Group achieved

a TRIFR of 28.2, a 20% reduction from FY13, as well as

14% reduction year on year in LTIFR from 10.6 to 9.1.

Despite these improvements, a Cootes Transport vehicle
was involved in a fatal accident in Mona Vale tragically killing
two people and injuring others. We continue to extend
our deepest condolences to the families and friends of
the deceased and everyone impacted by this accident
and we are steadfast in our commitment to ensuring that
any learnings that may result from these proceedings will
be implemented across our organisation. As the accident
remains the subject of court proceedings it would be
inappropriate for the Company to make statements
regarding specific aspects of the incident.

Governance of safety is undertaken by the Group Safety
Council made up of the Executive Team and key Safety
personnel. The Safety Council and its processes ensure
greater visibility of risks and incidents occurring in all
divisions and the agreement of group wide initiatives. The
Board also established an overarching Safety Committee
and Charter during the course of the year reflecting that
safety is a core value for all of us across our organisation.

All of our divisions maintained existing certifications and
continued to play a part in relevant industry bodies by
providing knowledge and guidance on modifications

being made to relevant regulations and industry guidelines.

0«

reduction in Total Recordable
Injury Frequency Rate (TRIFR) and
a 14% reduction in our Lost Time
Injury Frequency Ratio (LTIFR).

2000

We employ a diverse workforce
of more than 2,000 people at over
25 sites operating across Australia.




PEOPLE

Having a skilled and motivated workforce is key to the
success of the McAleese Group in achieving its strategy.
We employ a diverse workforce of more than 2000 people
at over 25 sites across Australia and aim to provide all
employees with the opportunity to be successful in their
roles and to advance in the organisation.

The build up of our Pilbara Bulk Haulage division during

FY14 has involved the employment and training of over

400 employees with specific programmes to encourage local
and indigenous participation in our Bulk Haulage division and
enhance development opportunities for all employees by the
end of FY15 to further their progress within the Group.

We are also committed to facilitating a workplace where all
employees are treated with respect and provided with equal
access and opportunity to develop within the organisation.
We recognise the importance of bringing together a
workforce that has a diverse range of skills, backgrounds
and experiences. In our first year as a publicly listed
Company, the Board set measurable objectives to support
diversity in our workplace.

A key milestone to support gender diversity was the
submission of our first Workplace Gender and Equality
Report and our compliance with the Workplace Gender
Equality Act 2012. This activity has created an opportunity for
us to work towards achieving a WGEA Employer of Choice
for Gender Equality citation. Our commitment to diversity
extends the length and breadth of our organisation and
includes recruitment, succession planning, flexible working
arrangements and forms of leave available to employees.

We are committed to improving the female representation in
our senior positions to at least 15% by the end of FY16 which
will be underpinned by the development and implementation
of policies which encourage flexible work arrangements and
encourage transparency in remuneration and benefits.

COMMUNITY PARTNERSHIPS

We're proud to provide support to the communities we
work with via a range of sponsorships and donations.

The Heavy Haulage & Lifting division once again sponsored
the Hear and Say major fund raising event. Hear and

Say is one of the leading paediatric Auditory-Verbal and
Implantable Technologies (including cochlear implants)
organisations in the world. The team at HH&L also provided
financial sponsorship to the Mackay Art Gallery, various
other regional and local charities, and numerous customer
related events to support the fight against cancer and
Multiple Sclerosis.

In the Pilbara, the Bulk Haulage team work with local

road authorities and road users to raise awareness of our
operations on local roads and provide guidance to road
users, in particular for when overtaking. The ‘Grey Nomads’
initiative aims to provide tips on travelling through the area
and for overtaking our Bulk Haulage quad road trains which
can be up to 55m long (approximately 10 cars) and are
travelling 24 hours a day, 7 days a week.

ENVIRONMENT

At McAleese we are committed to the efficient use of
resources, as well as reducing and preventing adverse
environmental impacts.

The Cootes Transport business specifically utilises recycled
water in our Brisbane and Melbourne depots wash bays.
Cootes Transport also engaged a leading environmental
consulting company to coordinate remediation work
following the Mona Vale accident which also resulted in

fuel entering storm water drains on Mona Vale Road. This
involved working constructively with the local council, NSW
Environment Protection Authority and Roads and Maritime
Services with all remediation work now concluded.




BOARD OF DIRECTORS

DON TELFORD

Don Telford joined McAleese Group in September 2013, and has over
40 years experience in the transport and logistics industry. Don has
held a number of senior management roles and directorships at
publicly listed transport and logistics companies including, but not
limited to, Asciano Limited (Chief Operating Officer), Pacific National
Limited (Chief Executive Officer) and Toll Holdings Limited (Divisional
Director Logistics, Australia, New Zealand and Asia). Don is the
Chairman of the Australian Logistics Council.

KEITH PRICE

Keith Price is a founding shareholder of McAleese Group,

which acquired the McAleese Transport business in 1988 from
Mayne Nickless Limited. Keith is currently Executive Director and
General Manager of McAleese Heavy Haulage & Lifting. Keith has
over 40 years of experience in the transport of heavy and over
dimensional capital goods. Keith will retire from the Board effective
from the 2014 AGM.

MARK ROWSTHORN

Mark Rowsthorn joined McAleese Group in October 2011. Mark
has over 35 years of experience in the Australian and international
transport sectors. Mark was previously a co-founder and Executive
Director of Toll Holdings Limited, and prior to joining McAleese
Group, was Managing Director and Chief Executive Officer

of Asciano Limited.

GILBERTO MAGGIOLO

Gilberto Maggiolo is a founding shareholder of McAleese Group,
which acquired the McAleese Transport business in 1988 from Mayne
Nickless Limited. Gilberto Maggiolo is a prominent Queensland based
businessman with extensive experience in construction, transport
and commercial property development, including as co-founder of
BOMA Group. His current directorships include BOMA Group, Epoca
Constructions Pty Ltd and Azzurra Pty Ltd.

WAYNE KENT

Wayne Kent joined McAleese Group in September 2013. Wayne
worked at Macquarie Group for over 20 years in corporate finance
and capital markets, including 10 years as Global Head of Equity
Capital markets. Wayne is a director and/or adviser to a number
of private businesses in the transport, specialist storage and
finance industries. Wayne is a Certified Practising Accountant,

a Senior Fellow of the Financial Services Institute of Australia and
has a Bachelor of Commerce and Law.

KERRY GLEESON

Kerry Gleeson (LLB (Hons) FAICD) joined the McAleese Board in September
2014. Kerry has extensive senior management and boardroom experience,
having worked both nationally and internationally across several industries
including chemicals, mining, agriculture, manufacturing and logistics.

Kerry was most recently a senior executive with Incitec Pivot Limited, an
Australian-based global chemical and explosives company where she was
a member of the Group Executive Team for aimost a decade. Prior to that,
Kerry practised as a corporate finance lawyer for over 15 years acting on
takeovers, mergers and acquisitions, IPOs and equity raisings in Australia,
the UK and the US. Kerry is a qualified lawyer, admitted to practice in
Victoria in 2001 and prior to that, in England and Wales in 1991.



SENIOR MANAGEMENT TEAM
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MARK ROWSTHORN WARREN SAXELBY KEITH PRICE

Mark Rowsthorn joined McAleese Group in October 2011. Mark Warren Saxelby joined the McAleese Group in April 2014.

has over 35 years of experience in the Australian and international With over 42 years experience working in senior finance roles in Keith Price is a founding shareholder of McAleese Group, which
transport sectors. Mark was previously a co-founder and Executive Australia, Asia and Europe Warren brings a strong strategic and acquired the McAleese Transport business in 1988 from Mayne
Director of Toll Holdings Limited, and prior to joining McAleese performance management focus to the CFO role. Warren has a Nickless Limited. Keith is currently Executive Director and General
Group, was Managing Director and Chief Executive Officer sound track record in the listed environment and expertise in building Manager of McAleese Heavy Haulage & Lifting. Keith has over

of Asciano Limited. and mentoring teams, most recently as Chief Financial Officer of GWA 40 years of experience in the transport of heavy and over dimensional

and CSR. Warren is a graduate of the Australian Institute of Company  capital goods.
Directors, has received two CPA Australia President Awards for

contribution to the accounting profession

and holds a Bachelor of Commerce.

ANDREW SIMPSON MATT TAMPLIN STEVE FANNING

Andrew Simpson was appointed Divisional General Manager of Matt Tamplin was appointed Divisional General Manager of Oil & Gas Steve Fanning joined the McAleese Group in April 2014 and has in
Bulk Haulage in May 2013. Andrew has 16 years industry experience, in March 2013. Matt has 15 years of industry experience, including excess of 28 years experience working in the transport and logistics
including senior roles at Toll Holdings Limited and Asciano Limited, senior management roles at Toll Holdings Limited and Asciano sector. Steve joined McAleese as the Group General Manager of
where he held general management roles in both the Patrick and Limited, where he carried out general management roles in both port the WA Freight Group a role he has held since 2011. Steve has
Pacific National Divisions. and rail operations. previously held senior national and regional executive roles with

K&S Group and TNT Express and was recently the Group General
Manager Transport of Silk Logistics Group which encompassed four
Transport Companies.



DIRECTORS’
REPORT

The Directors present their report together with the
consolidated financial report of the Group comprising
McAleese Limited (the ‘Company’) and its subsidiaries
(together referred to as the ‘Group’) for the financial year
ended 30 June 2014 and the auditor’s report thereon.

DIRECTORS

The following persons were directors of the Company during
the whole of the financial year and up to the date of this
report, unless otherwise stated:

Mr Don Telford (Chairman)

— appointed as a director on 19 September 2013
Mr Mark Rowsthorn

Mr Wayne Kent

— appointed as a director on 19 September 2013
Mr Keith Price

Cav. Gilberto Maggiolo

Mr Paul Garaty

— resigned as director on 28 March 2014
Mr Mark McSweeney

— resigned as a director on 7 March 2014

Mr Marcus Pillhofer
— resigned as a director on 23 August 2013

OTHER INFORMATION ON DIRECTORS

Don Telford joined McAleese Group in September 2013, and
has over 40 years experience in the transport and logistics
industry. Don has held a number of senior management roles
and directorships at publicly listed transport and logistics
companies, including, but not limited to, Asciano Limited
(Chief Operating Officer), Pacific National Limited (Chief
Executive Officer) and Toll Holdings Limited (Divisional
Director Logistics, Australia, New Zealand and Asia).

Don is the Chairman of the Australian Logistics Council.

Special responsibilities: Chairman of the Remuneration and
Nomination Committee and member of the Audit, Business
Risk and Compliance Committee

Interest in shares: 121,608 ordinary shares

Mark Rowsthorn joined McAleese Group in October 2011

in the role of Executive Chairman, transitioning to the role
of Non-Executive Chairman and recently to Managing
Director and Chief Executive Officer of the McAleese Group.
Mark has over 35 years of experience in the Australian and
international transport sectors.

Mark was previously co-founder and Executive Director
of Toll Holdings Limited and, prior to joining McAleese
Group was Managing Director and Chief Executive Officer
of Asciano Limited.

Mark has a Bachelor of Economics and a Graduate Diploma
of Business Administration.

Special responsibilities: None

Interest in shares: 87,023,218 ordinary shares



Wayne Kent joined McAleese Group in September 2013.
Wayne worked at Macquarie Group for over 20 years in
corporate finance and capital markets, including 10 years
as Global Head of Equity Capital Markets.

Wayne is a shareholder, director and/or adviser to a number
of private businesses in the transport, specialist storage and
finance industries.

Wayne is a Certified Practising Accountant, a Senior Fellow
of the Financial Services Institute of Australia and has a
Bachelor of Commerce and Law.

Special responsibilities: Chairman of the Audit, Business Risk
and Compliance Committee and member of the Remuneration
and Nomination Committee.

Interest in shares: 3,844,776 ordinary shares

674,306 ordinary shares granted under the McAleese Group
Loan Funded Share Plan

Keith Price is a founding shareholder of the McAleese Group,
which acquired the McAleese Transport business in 1988 from
Mayne Nickless Limited. Keith is currently Executive Director
and General Manager, McAleese Heavy Haulage & Lifting.

Keith has over 40 years experience in transport and logistics,
specialising in the transport of heavy and over dimensional
capital goods.

Special responsibilities: None

Interest in shares: 21,072,364 ordinary shares

Gilberto Maggiolo is a founding shareholder of McAleese
Group, which acquired the McAleese Transport business in
1988 from Mayne Nickless Limited. Gilberto is a prominent
Queensland based businessman with extensive experience
in construction, transport and commercial property
development, including as co-founder of BOMA Group.

Gilberto’s current directorships include BOMA Group,
Epoca Constructions Pty Ltd and Azzurra Pty Ltd.

Special responsibilities: A member of the Audit, Business
Risk and Compliance Committee and the Remuneration
and Nomination Committee.

Interest in shares: 20,351,341 ordinary shares

Mr Rohan Abeyewardene was appointed Company
Secretary on 20 March 2013. Rohan is a Chartered
Accountant with over 10 years experience in a variety of
governance, regulatory and financial roles. Prior to joining
McAleese in March 2012, Rohan held a senior advisory
position at the Australian Securities Exchange where he
advised ASX listed entities on a range of regulatory and
governance issues.

Rohan has a Bachelor of Commerce and Economics and
a Graduate Diploma of Applied Corporate Governance.
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DIRECTORS’ MEETINGS

Mr D Telford 20 20
Mr M Rowsthorn 21 22
Mr W Kent 20 20
Mr P Garaty 17 19
Mr M McSweeney 16 17
Mr H K Price 20 22
Cav. G Maggiolo 19 22
Mr M Pillhofer 1 1
PRINCIPAL ACTIVITIES

The principal activities of the Group are the provision of heavy
haulage and craneage, bulk haulage, liquid fuels distribution,
manufacture of specialist fluid handling equipment and transport
and logistics services. During the period, McAleese acquired
WA Freight Group, a leading transporter of less than truck load
consolidated freight on the East-West corridor of Australia,
operating a network of freight facilities in all major capital cities.

DIVIDENDS
No dividends were paid or declared during the period
(2013: nil).

OPERATING AND FINANCIAL REVIEW
GROUP OVERVIEW

The Group’s loss after income tax attributable to owners of
the company was $63.3 million (2013: $18.9 million profit) on
revenue of $760.3 million (2013: $745.5 million). The results
were adversely affected by individually significant items,
some of which related to a company tanker being involved
in a serious accident in Mona Vale, Sydney and a substantial
proportion directly attributable to a large scale restructuring
of the Oil & Gas division. The individually significant items
which total $75.8 million are itemised by operating division
in Note 5 Segment Information to the financial statements.

4 4 1 1
4 5 2 2
4 4 1 1
4 4 1 2
1 1 1 2

On 28 November 2013, McAleese Limited gained admission
to the official list of the Australian Securities Exchange via an
Initial Public Offer (IPO) of 113.1 million shares (both primary
and secondary) in the Group. The IPO raised $133.5 million
net of transaction costs, providing a liquid market for its
shares, enabling repayment of part of its bank debt, enhancing
financial flexibility and providing access to capital markets.

Concurrently, the Group entered into a new Syndicated
Multi-option Facility Agreement (Senior Debt Facility)

for $325 million comprising a cash advance facility of

$300 million in two $150 million tranches of 3-year revolving
and 4-year term debt and a $25 million revolving multi option
facility. This enabled the Group to repay the balance of its
then existing bank debt. As a result of these measures,
finance costs have been significantly reduced year on year.

DIVISIONAL REVIEW

¢ Revenue down 26.4% to $186.5 million

e EBIT (before significant items) down 49.4% to
$27.8 million

The Heavy Haulage & Lifting (HH&L) division provides
specialised heavy haulage and lifting solutions for equipment
required in the construction, operation and maintenance of
resources, energy and infrastructure projects. HH&L also
provides storage and transport services for mining inputs.



During the reporting period HH&L was impacted by weaker
than anticipated trading conditions driven by a reduction
in project work and deferral of maintenance in Northern
Queensland coal mines, its core operating region.

Year in review:
e Revenue decline partially offset by cost reduction focus
and commencement of fleet asset sales in 2H14.

e Successfully pursued opportunities in other resource
producing regions and in civil infrastructure projects.

¢ Right sized organisation to reflect decline in market
activity, total workforce reduced from 630 to 465.

e Commenced integration, consolidation and rebranding
of the National Crane Hire business to Walter
Wright Cranes.

¢ Revenue up 51.2% to $265.2 million
¢ EBIT (before significant items) up 4.8% to $21.6 million

The Bulk Haulage division provides bulk commodities
haulage across off-road and on-road (highway) routes and
ancillary on-site services in the iron ore and gold mining
sectors. During FY14 the business undertook haulage of
more than 27 million tonnes of iron and gold ore.

The operational performance of the Bulk Haulage division
was impacted by unseasonal weather including cyclones in
January and February and higher than anticipated start up
costs associated with an accelerated Atlas Iron production
ramp up. The division has since implemented operational
initiatives and improved infrastructure to significantly improve
productivity, vehicle utilisation and efficiency.

Year in review:

e Significant Port Hedland workshop expansion underway
to improve administration facilities and provide the
necessary capacity for growth in operations.

e Vehicle utilisation improved from 75% to 85% as a result
of operational improvements and labour management.

e Secured the additional 6mtpa for Atlas Iron’s Mt Webber
haulage contract for four years; commenced operations
under five year performance based contract for Goldfields
at their St Ives facilities and retained Norton, a cornerstone
Goldfields region customer for a further four years after
demonstrating efficiency via innovation during the life
of the contract.

e Revenue down 6.7% to $295.4 million

e EBIT (before significant items) down 128.3%
to a loss of $4.2 million

The Oil & Gas division is a transporter of liquid and gaseous
fuels in Australia for global oil and gas companies. The
Cootes transport fleet travelled more than 52 million
kilometres to deliver more than 11 billion litres of fuel

and gas during FY14.

Cootes Transport revenue was significantly impacted

by fleet inspections and services disruptions subsequent
to the Mona Vale accident. Liquip delivered strong earnings
on the back of strong orders for tanker new builds for the
Australian domestic market.

Year in review:
e Successfully divested a non-core business, Watt Wah
Petroleum Haulage Pte Limited (Singapore).

¢ Following the Mona Vale accident and subsequent fleet
inspections the business was unsuccessful in re-tendering
for the national Shell and BP contracts and exited a
marginal contract with 7 Eleven. Cootes has since
completed a comprehensive national restructure and is
focused on achieving a higher yield for services utilising
a fleet with a reduced fleet age profile.

e Successfully renegotiated a new 5 year, LPG transport
agreement with Origin Energy which commenced
1 July 2014.

WA Freight Group (WAFG) was acquired by McAleese Group
on 28 April 2014 for net cash consideration of $14.1 million.
The WAFG acquisition and creation of the Specialised
Transport division has established a platform for further
growth and diversification across geographies and transport
sectors within the Group.

WAFG specialises in the movement of less than truck load
consolidated freight (LTL) utilising express services between
the East and West Coast of Australia and on all main capital
city corridors inclusive of regional locations. The business
transported more than 270 thousand tonnes of products
during FY14 with company owned fleet travelling more than
9 million kilometres.
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OPERATING AND FINANCIAL REVIEW

Year in review

® The business retained all major customers during
FY14 despite the sale process affecting organic
growth opportunities.

* Renewed agreement for a further 12 months with
Bauer Media Group, WAFG’s largest customer,
contributing 8% of overall revenue.

e WAFG has been successfully integrated into the
McAleese Group without any major issues.

SIGNIFICANT CHANGES IN

THE STATE OF AFFAIRS

Contributed equity increased by $199.1 million (from
$52.3 million to $251.4 million) as a result of the IPO.
The net cash of $133.5 million received from the increase
in contributed equity was used principally to repay
borrowings. Details of the changes in contributed equity
are disclosed in Note 24 Contributed Equity to the
consolidated financial statements.

Subsequent to the Mona Vale accident, the Oil & Gas division
undertook a major restructuring program due to a reduction
in the Cootes Transport business following the loss of
significant customer contracts.

The Group acquired WAFG during the period. For further
information refer to Note 28 Acquisition and Disposal of
Subsidiary to the consolidated financial statements.

ENVIRONMENTAL REGULATION

The Group’s operations are subject to environmental
laws. The Company operates environmental compliance
programs and reports any breaches to the appropriate
authorities in a timely manner. During the year, the

Mona Vale accident resulted in fuel entering storm water
drains. The Company engaged a leading environmental
consulting company to co-ordinate the remediation,
working with local council, NSW Environment Protection
Authority and Roads and Maritime Services. All remediation
work has now been completed.

EVENTS SUBSEQUENT

TO REPORTING DATE

On 9 August 2014, the Company entered into a binding
share sale agreement with US listed company, Dover
Corporation for the sale of Liquip International Pty
Limited, a wholly-owned subsidiary of the Company,
for cash consideration of $65m. The sale was settled
on 22 August 2014.

Apart from the above, no matter or circumstance has arisen

in the interval between 30 June 2014 and the date hereof

that, in the directors’ opinion, has significantly affected or

may significantly affect:

() the Group’s operations in current and future financial
years; or

(i) the results of those operations in current and future
financial years; or

(i) the Group’s state of affairs in current and future
financial years.



LIKELY DEVELOPMENTS

A description of the Group’s operations and business
model, strategy and material business risks, review of
financial performance and position, and future financial
prospects are contained in the Operating and Financial
Review. There has been no significant change in the nature
of principal activities during the year.

INDEMNIFICATION AND INSURANCE

OF OFFICERS AND AUDITORS
INDEMNIFICATION

Pursuant to the Company’s Constitution and Deeds of
Access, Insurance and Indemnity entered into with all
Directors and Secretaries of the Company, the Company
indemnifies all Directors and Officers, past and present, on
a full indemnity basis and to the extent permitted by law
against all losses, liabilities, costs, charges and expenses
incurred by them as an officer of the Company or of a
related body corporate.

INSURANCE PREMIUMS

In accordance with the provisions of the Corporations

Act, McAleese Limited has a Directors’ and Officers’
Liability policy covering Directors and Officers of the parent
company and its controlled entities. The insurance policy
prohibits disclosure of the nature of the liability insured
against and the amount of the premium.

PROCEEDINGS ON BEHALF

OF THE COMPANY

No person has applied for leave of Court to bring
proceedings on behalf of the Company or intervene in
any proceedings to which the Company is a party for the
purpose of taking responsibility on behalf of the Company
for all or any part of those proceedings. The Company was
not a party to any such proceedings during the year.

NON-AUDIT SERVICES

Details of the amounts paid or payable to the Company’s
auditors, KPMG, for non-audit services provided during
the year are shown in Note 37 Auditor’s Remuneration

to the financial statements, which accompany this
Directors’ Report.

AUDITOR’S INDEPENDENCE
DECLARATION

The auditor’s independence declaration is set out on
page 53 and forms part of the Directors’ Report for
the year ended 30 June 2014.

ROUNDING OF AMOUNTS

The Group is of a kind referred to in ASIC Class Order
98/100 dated 10 July 1998 and in accordance with that
Class Order, amounts in the Financial Report and Directors’
Report have been rounded off to the nearest thousand
dollars, unless otherwise stated.

REMUNERATION REPORT

The Remuneration Report is set out on pages 38 to 52
and forms part of the Directors’ Report for the year ended
30 June 2014.

This report is made with a resolution of the directors.

il e /
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Mr Don Telford Mr Mark Rowsthorn
Director Director

Dated at Camberwell on the 27th day of August 2014.
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CORPORATE
GOVERNANCE
STATEMENT

The Board is committed to maximising
performance, generating appropriate levels
of Shareholder value and financial return,
and sustaining the growth and success of
McAleese Group.

In conducting business with these
objectives, the Board is dedicated

to ensuring that McAleese Group

is properly managed to protect and
enhance Shareholder interests, and

that McAleese Group, its Directors,
officers and employees operate in an
appropriate environment of corporate
governance. Accordingly, the Board

has created a framework for managing
McAleese Group including adopting
relevant internal controls, risk management
processes and corporate governance
policies and practices which it believes are
appropriate for McAleese Group’s business
and which are designed to promote the
responsible management and conduct of
McAleese Group.

Except as noted below, McAleese
Group’s practices are in accordance
with the Second Edition of the

ASX Corporate Governance
Council’s Corporate Governance
Principles and Recommendations,
including the 2010 amendments

(the ASXCG Recommendations).

This Corporate Governance Statement
has been approved by the Board of
McAleese Limited and is current as

at 30 September 2014.

PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 Companies should
establish the functions
reserved to the Board and
those delegated to senior
executives and disclose
those functions.

1.2 Companies should
disclose the process
for evaluating the
performance of
senior executives.

The Board has adopted a charter (available in the Corporate Governance section
of the Company’s website) to provide a framework for the effective operation of the
Board. The Board charter sets out:
e the roles and responsibilities of the Board;
e the Board’s composition and processes;
¢ the relationship and interaction between the Board and management;
¢ the authority delegated by the Board to management and Board
committees; and
¢ the performance evaluation process in relation to the Board and its committees.

The Board has also established a Delegations of Authority matrix which further
details the delegation of authority from Board to management.

The performance of Senior Executives is reviewed annually in accordance with
financial and non-financial measures set by the Board.

The Remuneration and Nomination Committee is responsible for reviewing the
senior management performance assessment processes and results.

A performance evaluation for the CEO and Senior Executives took place during the
year in accordance with the process outlined above.

PRINCIPLE 2: STRUCTURE THE BOARD TO ADD VALUE

2.1 A majority of the
Board should be
independent directors.

In making an assessment of a Director’s independence, the Board considers whether
there are any factors or considerations which may mean that the Director’s interest,
business or relationship could, or could be reasonably perceived to, materially
interfere with the Director’s ability to act in the best interests of McAleese Group.

The Board considers the materiality of any given relationship on a case-by-case basis.

The Board currently comprises equal numbers of Independent and
Non-Independent directors, including Independent Directors, Don Telford,

Wayne Kent and Kerry Gleeson, and Non-Independent Directors, Mark Rowsthorn,
Gilberto Maggiolo and Keith Price.

Keith Price has indicated his intention to retire from the Board effective from
the Company’s 2014 Annual General Meeting. It is further proposed that
Warren Saxelby join the Board following the completion of his contract as
Interim Chief Financial Officer (together, the Proposed Board Changes).

Following implementation of the Proposed Board Changes, the Board will
comprise Don Telford (Chairman), Wayne Kent (Deputy Chairman), Mark Rowsthorn
(Managing Director and Chief Executive Officer) and other Non-Executive Directors,
Gilberto Maggiolo, Kerry Gleeson and Warren Saxelby.



2.2 The chair should be an
independent director.

2.3 The roles of chair and chief
executive officer should not
be exercised by the same
individual.

The Board considers that each of Don Telford, Wayne Kent, Kerry Gleeson and
Warren Saxelby is (or will be, as the case may be) able to fulfil the role of an
Independent Director for the purposes of the ASXCG Recommendations.

While the Board considers that Gilberto Maggiolo is also able to fulfil the role of

an Independent Director, it recognises that, in light of his substantial shareholding
in the Company (current relevant interest of 7.2%), there may exist a perception
that he is not in fact independent. As a result of this potential perception, the Board
has made a determination that Mr Maggiolo will not be deemed an Independent
Director for the purposes of the ASXCG Recommendations, notwithstanding the
fact that the Board believes Mr Maggiolo’s shareholding aligns his interest with those
of other shareholders.

Mark Rowsthorn is not considered an Independent Director given he is the
Managing Director and Chief Executive Officer of, and a substantial shareholder
in (current relevant interest of 30.8%), the Company.

Notwithstanding that it is intended that Warren Saxelby join the Board following
cessation of the contract Interim Chief Financial Officer role in which he has
operated since 8 April 2014, the Board has determined that Mr Saxelby will be

an Independent Director for the purposes of the ASXCG Recommendations on the

basis that he will only join the Board following:

e cessation of his current role pursuant to a finite Independent Contractor’s
Agreement for advisory services regarding the financial management of
McAleese Group;

e the appointment of a permanent Chief Financial Officer; and

e lapse of an appropriate period of time to enable the new Chief Financial Officer
to establish himself/herself in the role.

Following the Proposed Board Changes taking effect, the Board believes it will
comprise a majority of Independent Directors and its composition will provide an
appropriate balance of skills, independence and knowledge of the business to
review critically and monitor the activities of the Company.

The Chairman, Don Telford, is an Independent Non-Executive Director.

The role of the Chair is undertaken by Don Telford. The role of Chief Executive
Officer is undertaken by Mark Rowsthorn.
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PRINCIPLE 2: STRUCTURE THE BOARD TO ADD VALUE

2.4 The board should
establish a nomination
committee.

2.5 Companies should disclose
the process for evaluating
the performance of the
board, its committees and
individual directors.

The Remuneration and Nomination Committee comprises 3 Non-Executive
Directors (including the Chairman), the majority of whom are Independent
Directors. The Remuneration and Nomination Committee is chaired by
Independent Director, Don Telford.

Further details of the membership of the Remuneration and Nomination Committee
are set out on pages 24 and 25 of the Annual Report.
The responsibilities of the Remuneration and Nomination Committee include:
¢ reviewing and recommending remuneration strategy and policy for
the organisation;
* assisting the Board in relation to performance evaluation;
* reviewing and recommending to the Board the size and composition
of the Board and the criteria for Board membership;
* reviewing and make recommendations in relation to corporate
governance issues;
* reviewing the Board charter; and
e conducting a yearly review of the Board’s Diversity Policy.

The number of meetings held and attended by each member of the Remuneration
and Nomination Committee during the financial year are set out on page 26 of the
Directors’ Report within the Annual Report.

The Remuneration and Nomination Committee Charter is reviewed annually and is
available in the Corporate Governance section of the Company’s website.

McAleese Group has adopted a performance evaluation process in relation to the
Board and its committees. Each year, the Directors provide written feedback in
relation to the performance of the Board and its committees against a set of agreed
criteria. Each committee will be required to provide feedback in terms of a review

of its own performance. Feedback will be collected by the Chairman, or an external
facilitator, and discussed by the Board, with consideration being given as to whether
any steps should be taken to improve performance of the Board or its committees.

The Board and its committees undertook a self-evaluation process for the year.

PRINCIPLE 3: PROMOTE ETHICAL AND RESPONSIBLE DECISION-MAKING

3.1 Companies should
establish a code of
conduct and disclose
the code or a summary
of the code.

The Board recognises the need to observe the highest standards of corporate
practice and business conduct. Accordingly, the Board has adopted a formal code
of conduct which sets out the standards of ethical behaviour and business conduct
McAleese Group expects from all employees (including temporary employees,
contractors and McAleese Group’s Directors) in the workplace on a range of issues.

The Code of Conduct is available in the Corporate Governance section of the
Company’s website.



3.2 Companies should

establish a policy
concerning diversity and
disclose the policy or a
summary of that policy.
The policy should include
requirements for the board
to establish measurable
objectives for achieving
gender diversity for the
board to assess annually
both the objectives and

progress in achieving them.

3.3 Companies should

disclose in each annual
report the measurable
objectives for achieving
gender diversity set by
the board in accordance
with the diversity policy
and progress towards
achieving them.

McAleese Group is committed to facilitating a workplace where all

employees are treated with respect and provided with equal access and
opportunity to develop within McAleese Group, and for this purpose has adopted
a Diversity Policy.

The Diversity Policy is available in the Corporate Governance section of the
Company’s website.

McAleese Group values diversity in the workforce as a reflection of the
communities in which it operates. Diversity includes all aspects of gender,
disabilities, ethnicity, background and experience. McAleese Group recognises
that a diverse workforce will enhance and contribute to the future of the business.

In relation to gender diversity, the Board believes that meaningful and long-term
participation of women is best achieved through training, professional
development opportunities and flexible employment practices. These elements
must be complemented by proactive employment and promotion practices aimed
at having a capable, diverse workforce.

In order to achieve a diverse workforce, the Board has approved the following

measurable objectives:

1. Increase the proportion of female participation at McAleese Group.

Measure: Increase the participation of females in levels 2 to 4 of the
organisation to at least 15% by the end of FY16.

2. Develop and implement policies which encourage flexible work arrangements
and encourage transparent processes around remuneration and benefits.
Measure: Complete and communicate policies, and monitor effectiveness by
end of FY15.

3. Maintain recruitment, selection and promotion processes that recognise the
value that diversity brings to McAleese Group.

Measure: Increase number of indigenous employees in our Bulk Haulage
division by at least 10% p.a.

4. Provide more structured development opportunities which allow all employees
to gain skills and capabilities to progress in the organisation.

Measure: Enhanced performance review process and more structured
development opportunities to be in place by end of FY15.

This is the first year that McAleese Group has set measurable objectives for diversity.

McAleese Group will report on progress as to these objectives in its next annual report.
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PRINCIPLE 3: PROMOTE ETHICAL AND RESPONSIBLE DECISION-MAKING

3.4 Companies should disclose  The current proportion of women representation across McAleese Group is as follows:

in each annual report

the proportion of women
employees in the whole
organisation, women in
senior executive positions
and women on the board.

Board 17
Executives (Level 2) 0
Management (Levels 3-4) 12
Whole organisation 15

PRINCIPLE 4: SAFEGUARD INTEGRITY IN FINANCIAL REPORTING

4.1 The Board should
establish an audit
committee.

4.2 The audit committee
should be structured
so that it:

e consists only of
non-executive
directors;

e consists of a majority
of independent
directors;

e is chaired by an
independent director,
who is not chair of
the Board; and

e has at least
three members.

4.3 The audit committee
should have a
formal charter.

The Audit, Business Risk and Compliance Committee's role is to assist the Board

in carrying out its accounting, auditing and financial reporting responsibilities

including overseeing:

e McAleese Group’s relationship with its external auditor and the external audit
function generally and the internal auditor and the internal audit function generally;

¢ the preparation of the financial statements and reports and assisting the Board in
relation to the reporting of financial information;

* McAleese Group’s financial controls and systems; and

* the process of identification and management of financial risk.

The Audit, Business Risk and Compliance Committee comprises 3 Non-Executive
Directors (including the Chairman), the majority of whom are Independent Directors.
The Chairman of the Audit, Business Risk and Compliance Committee is Independent
Director, Wayne Kent, who is not Chair of the Board.

Further details of the membership of the Audit, Business Risk and Compliance
Committee are set out on pages 24 to 25 of the Annual Report.

The number of meetings held and attended by each member of the Audit, Business
Risk and Compliance Committee during the financial year are set out on page 26 of the
Directors’ Report within the Annual Report.

The Audit, Business Risk and Compliance Committee Charter is reviewed annually and
is available in the Corporate Governance section of the Company’s website.



PRINCIPLE 5: MAKE TIMELY AND BALANCED DISCLOSURE

5.1 Companies should
establish written policies
designed to ensure
compliance with ASX
Listing Rule disclosure
requirements and to
ensure accountability
at a senior executive
level for that compliance
and disclose those
policies or a summary
of those policies.

McAleese Group has adopted a policy which establishes procedures which are aimed
at ensuring that Directors and management are aware of and fulfil their obligations in
relation to the timely disclosure of material price sensitive information pursuant to the
ASX Listing Rule disclosure requirements.

The Disclosure Policy is available in the Corporate Governance section of the
Company’s website.

PRINCIPLE 6: RESPECT THE RIGHTS OF SHAREHOLDERS

6.1 Companies
should design a
communications policy
for promoting effective
communication with
shareholders and
encouraging their
participation at general
meetings and disclose
their policy or a
summary of that policy.

The Board’s aim is to ensure that Shareholders are provided with sufficient
information to assess the performance of McAleese Group and that they are
informed of all major developments affecting the state of affairs of McAleese Group
relevant to Shareholders in accordance with all applicable laws. Information will be
communicated to Shareholders through the lodgement of all relevant financial and
other information with ASX and publishing information on the McAleese Group
website, www.mcaleese.com.au

All relevant announcements made to the market and any other relevant information
are posted on McAleese Group’s website as soon as they have been released to
the ASX.

v
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7.1 Companies should
establish policies for
the oversight and
management of material
business risks and
disclose a summary
of those policies.

7.2 The Board should require
management to design
and implement the risk
management and internal
control system to manage
the company’s material
business risks and report
to it on whether those
risks are being managed
effectively. The Board
should disclose that
management has reported
to it as to the effectiveness
of the company’s
management of its
material business risks.

PRINCIPLE 7: RECOGNISE AND MANAGE RISK

McAleese Group is committed to sound risk management practices, including the
identification, monitoring and management of material business risks and for this
purpose has adopted a risk management policy as part of its risk management
framework. The policy seeks to ensure that reasonably foreseeable risks are
systematically identified, analysed, evaluated, and where necessary, addressed to
ensure that risk is balanced with expected returns.

The Risk Management Policy is available in the Corporate Governance section of
the Company’s website.

Management reports to the Board, through the Audit, Business Risk and
Compliance Committee, as to the effectiveness of the processes for identifying and
managing key risks to the Company.

The Board has also mandated an internal audit program to be approved on
an annual basis to provide further assurances around the management of key
business risks.

v



7.3 The Board should disclose
whether it has received
assurance from the
Chief Executive Officer
(or equivalent) and the
Chief Financial Officer
(or equivalent) that the
declaration provided in
accordance with section
295A of the Corporations
Act is founded on a
sound system of risk
management and internal
control and that the system
is operating effectively in all
material respects in relation
to financial reporting risks.

The Board receives a written assurance from the Chief Executive Officer and

Chief Financial Officer that, to the best of their knowledge and belief, the
declaration provided by them in accordance with section 295A of the Corporations
Act is founded on a sound system of risk management and internal control

that is operating effectively, in all material respects, in relation to financial
reporting risks.

PRINCIPLE 8: REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The Board should
establish a remuneration
committee.

8.2 Companies should clearly
distinguish the structure of
non-executive directors’
remuneration from that of
executive directors and
senior executives.

Refer to Recommendation 2.4 in respect of the Remuneration
and Nomination Committee.

Remuneration and other terms of employment for Executives are formalised in
individual service agreements. The service agreements specify the components of
remuneration, benefits and notice periods. Participation in the Short Term Incentive
Plan and Long Term Incentive Plan is subject to the Board’s discretion.

Where certain employee incentive schemes provide for the issue of performance
rights or other securities, the Policy for Dealing in Securities prohibits employees
from entering into any hedge transaction involving an unvested equity based
incentive award or grant made by the Company, irrespective of the outcome
under that incentive or grant.

Remuneration of Non-Executive Directors is determined by the Board within an
aggregate Non-Executive Directors’ fee pool limit which may be changed by
shareholders at the Annual General Meeting. Non-Executive Directors are not entitled
to participate in any incentive arrangements, nor are there any retirement benefit
schemes for Directors, other than statutory superannuation contributions.

Further details regarding the remuneration of Executives and Non-Executive
Directors are set out on pages 40 to 51 of the Remuneration Report within the
Annual Report.
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SECTION 1 - INTRODUCTION AND CONTEXT
The Board of McAleese Limited (McAleese or the Company) is pleased to present the first McAleese Remuneration Report
for the 2013/14 financial year (FY14).

The Remuneration Report provides investors with an understanding of the processes and policies which determine the
remuneration for Directors and Executives of McAleese and discloses details of the remuneration for those who are

Key Management Personnel (KMP). These KMP had the authority and responsibility for planning, directing and controlling
the activities of McAleese during FY14. This Remuneration Report forms part of the Directors’ Report and is prepared in
accordance with the requirements of the Corporations Act 2001.

FY14 has been a challenging year for McAleese. The first year as a publicly listed company coincided with the need for large
scale restructuring of the organisation and this Remuneration Report provides details on the remuneration impact of this on KMP.

After gaining admission to the official list of the Australian Securities Exchange via an Initial Public Offer (IPO), the incumbent
Managing Director P Garaty ceased employment with McAleese in early 2014. The Group CFO and GM Bulk & Liquid
Transport also ceased employment with McAleese around the same time. The former KMP Executives did not receive any
financial benefits over and above those provided for within their existing contractual entitlements.

Subsequently, M Rowsthorn, the Non-executive Chairman, stepped into the role of Managing Director (and CEO) and
the Divisional General Manager Oil & Gas and the Divisional General Manager Bulk Haulage became KMP as they began
reporting to the CEQ. As a result, the Board has approved a total remuneration package for M Rowsthorn (see Section 9.5)
and reviewed the total remuneration packages of M Tamplin and A Simpson (see Section 5).

Throughout FY14 the Board placed emphasis on the importance of retaining its Executives in light of the difficult conditions
faced by the Company. At the same time, the Board has also recognised the economic environment and developments in
remuneration practice in Australia. For this reason, the Remuneration and Nomination Committee oversaw a review of the
remuneration strategy and framework to ensure it was still aligned with the McAleese vision and business strategy. Minor
changes to the remuneration framework have been detailed in Section 4.2.

To provide greater clarity, the remuneration that applies to current Directors and KMP Executives (Section 9) has been
separated from the remuneration outcomes of former Directors and KMP Executives (Section 10).

To assist investors, the following table provides a directory to the sections of the Remuneration Report dealing with the
different elements of KMP remuneration.



Table 1 - Directory to sections

Fees Section 9.1 n/a n/a Section 10.1
. Table 7 Table 12
Fixed
Fixed n/a Section 9.5 Section 9.1 Section 10.1
Remuneration Table 11 Table 7 Table 12
Short Term n/a Section 9.5 Section 9.1 Section 10.1
. . Incentive Table 11 Table 7 Table 12
Variable remuneration
Long Term Section 9.4 Section 9.5 Section 9.3 Section 10.3
Incentive Table 10 Table 11 Table 9 Table 14
Service agreements Contractyal n/a Section 6.1 Section 6.1 n/a
Termination Payments Table 5 Table 5

In addition, a Glossary of Terms is also provided on page 52.

SECTION 2 - ROLE OF REMUNERATION AND NOMINATION COMMITTEE

The Remuneration and Nomination Committee consists of the 3 Non-executive Directors, and is responsible for determining
and agreeing with the Board a remuneration strategy and framework and broad policy for remuneration. It advises the Board
on remuneration policies and practices generally, and makes specific recommendations on remuneration, incentives and
other terms of employment for Executives. A copy of the Remuneration and Nomination Committee Charter is available under
the Corporate Governance section of the Company’s website.

The Managing Director and other Executives do not participate in any decision relating to their own remuneration.

SECTION 3 - KEY MANAGEMENT PERSONNEL
Tables 2 and 3 provide details of current and former KMPs.
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Table 2 - Current key management personnel

Current Non-executive Directors

D Telford’ Chairman and Non-executive Director 19 September 2013

W Kent Deputy Chairman and Non-executive Director 19 September 2013

G Maggiolo? Non-executive Director 1 July 2013 %
Current Executive Directors % g
M Rowsthorn? Managing Director (and CEO) 1 July 2013 =0
K Price Executive Director Heavy Haulage & Lifting 1 July 2013

Current KMP Executives

M Tamplin Divisional General Manager Oil & Gas 18 February 2014 5
A Simpson Divisional General Manager Bulk Haulage 18 February 2014 é‘
W Saxelby* Group Chief Financial Officer (Interim) 8 April 2014 S
S Fanning Divisional General Manager Specialised Transport 28 April 2014 ©
£
()
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SECTION 3 - KEY MANAGEMENT PERSONNEL
Table 3 - Former key management personnel

Former Non-executive Directors

M McSweeney Non-executive Director 7 March 2014
Former Executive Directors

P Garaty Managing Director (and CEO) 28 March 2014

M Pillhofer Chief Financial Officer Heavy Haulage & Lifting 23 August 2013
Former KMP Executives

C Nunn Group Chief Financial Officer 4 April 2014

C Keast GM Bulk & Liquid Transport 14 February 2014

SECTION 4 - REMUNERATION STRATEGY AND FRAMEWORK

The McAleese vision is to create a significant third force in Australian transport and logistics. Therefore, the remuneration
strategy is designed to attract, motivate, and retain executives capable of creating shareholder value through the effective
execution of its business strategy, and substantially increasing the company’s market capitalisation. Accordingly, the
McAleese Board is committed to ensuring that it has a remuneration strategy that drives a culture of performance and
ensures executives are rewarded for the delivery of financial results and the achievement of McAleese’s short term business
objectives and long term vision. The remuneration framework must also conform to good and appropriate market practice.
Accordingly, McAleese’s Executives’ total remuneration is structured as a mix of fixed annual remuneration and variable (at-
risk) remuneration through short term incentives and long term incentives.

Whilst the remuneration strategy creates a culture of performance and ensures Executives are rewarded for the delivery
of financial results and returns for shareholders, the remuneration framework provides the means of delivering the
remuneration strategy.

Whilst McAleese only gained admission to the official list of the Australian Securities Exchange in late 2013, based on the
major changes to key Executives in early 2014, it was deemed appropriate to review McAleese’s remuneration strategy and
framework to confirm that it still met the needs of McAleese and the interests of shareholders. The review concluded that the
remuneration strategy and framework did still meet the needs of McAleese and its shareholders, but some minor changes to
the remuneration framework were needed for FY15:

¢ increasing short term incentive at-target opportunity for KMP Executives from 20% to 30% see (Section 5.2);

¢ the introduction of Divisional performance measures to align incentives with results the Executives can directly influence
(see Section 5.2.1); and

¢ the establishment of the appropriate comparator group for benchmarking and setting the fixed annual remuneration
of Executives.



SECTION 5 - ELEMENTS OF REMUNERATION

The McAleese remuneration framework has 3 components:

() Fixed annual remuneration (“FAR”);

(i) Short term incentive (“STI”); and

(iii) Long term incentive (“LTI”).

The combination of these components comprises an Executive’s total remuneration package. The total remuneration
package components that will apply to Executives in FY15 are set out in Table 4.

Table 4 - FY15 Executive total remuneration package mix

Managing Director 46 27 27
Other Executives’ 67 20 13

An Executive’s FAR remunerates them in line with market benchmarks and their performance, taking in to account the
responsibilities of the Executive’s position, level of skill and experience, and demonstrated individual performance. Their FAR
is structured as a total package amount which may be delivered as cash, prescribed non-cash financial benefits (e.g. motor
vehicles), and superannuation contributions (the only post employment benefit provided to KMP). FAR is reviewed annually by
the Remuneration and Nomination Committee.

The McAleese Short Term Incentive Plan (STIP) rewards Executives for performance against a set of pre-determined financial
and non-financial measures linked to McAleese’s short term business performance (12 months). The specific performance
measures may vary from year to year depending on the business’s objectives but are chosen on the basis that they will
increase financial performance, market share and shareholder returns.

Executives can earn a percentage of their FAR as an STI for at-target performance (60% Managing Director and 30% other
Executives for FY15). Executives can earn above at-target awards for exceptional performance (up to a ceiling of 150% of
at-target opportunity).

Section 5.2.1 — Performance measures
The pre-determined financial and non-financial measures for FY14 were:

() EBIT
(i) Cash flow; and
(iii) Safety.

The weighting of the financial and non-financial measures in FY14 was:

EBIT 60 100 0 0 60
Cash flow 20 100 20
Safety 20 100 0 0 20
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SECTION 5 - ELEMENTS OF REMUNERATION

For FY15 the Board has approved the inclusion of the Managing Director in the STl and introduced a divisional component for
other Executives. The weighting of the financial and non-financial measures for the Managing Director and other Executives
will be as follows:

EBIT 60 100 15 0 45
Cash flow 20 100 5 0 15
Safety 20 100 5 0 15

The McAleese Long Term Incentive Plan (LTIP) links Executive remuneration to McAleese’s long term business performance
and shareholder returns and assists in the motivation and the retention of those Executives who will be critical to the delivery
of the McAleese vision and business strategy. Eligible Executives are granted performance rights which carry the right to
acquire ordinary shares in McAleese, subject to satisfying the relevant performance conditions. Each performance right
entitles the participant to acquire one ordinary share.

Section 5.3.1 — LTIP amount

In the year ending 30 June 2014, only 2 KMP Executives were granted awards under the LTIP (A Simpson and M Tamplin)
and for FY14 the KMP Executives’ LTIP award was set as a dollar value (the “maximum award”). The number of Performance
Rights in a LTIP award is determined by reference to the 5 day volume weighted average price (“VWAP”) at the date of grant.

There are no voting or dividend rights attached to the Performance Rights, but they will attach to the ordinary shares.

Section 5.3.2 — Performance measure

Vesting of the Performance Rights is subject to 1 independent performance measure, that being, relative total shareholder
return (“TSR”), as it is both transparent and related to outcomes for shareholders. This measure determines vesting for
100% of any LTIP award.

The amount of Performance Rights that vest will be determined based on the ranking of the Company’s TSR, relative
to the TSR of each of the companies in the comparator group over the performance period.

The vesting schedule is as follows:

Below the 50th percentile 0%
At the 50th percentile 50%

Straight-line vesting between 50% and 100%
(e.g. each percentile improvement
will result in an additional 2% vesting)

75th percentile or greater 100%

Between the 50th percentile and the
75th percentile



Section 5.3.3 — Testing and vesting
Relative TSR is tested after 2 years and the Performance Rights can then vest in three equal tranches on dates that are
2 years, 2 years and 6 months, and 3 years from the date of grant.

Details of current KMP Executives participating in the LTIP are set out in Section 9.3.

Section 5.3.4 - FY15 LTIP review

After the changes in the key Executives and the acquisition of WA Freight Group, the number of participants in the LTIP

is set to increase in FY15. Accordingly, it was timely to review the LTIP with reference to both current market practice and
the effectiveness of the LTIP in supporting the McAleese vision and ensuring returns for our shareholders. The detail of any
changes resulting from the review of the structure of the LTIP and the LTIP rules will be provided to shareholders at the AGM
prior to seeking their approval for the award of Performance Rights to the Managing Director.

During FY14, McAleese issued a grant of Loan Funded Shares (the “shares”) under the McAleese Group Loan Funded Share
Plan (“LFSP”). An Executive’s participation in the LFSP was at the discretion of the Board. The LFSP was approved by the
Board on 22 May 2013. The benefits to the participant can only be achieved if there is growth in the McAleese share price,
which is dependent on McAleese’s financial performance.

Participants in the LFSP were provided with a limited recourse loan (the “loan”) from McAleese for the sole purpose of
subscribing for the LFS and interest is not charged on the loan. Shares are issued to the trustee of the LFSP on behalf
of each participant until the shares vest.

For the 2014 grant, the vesting conditions are time based and vesting only requires the participant to be continually employed
by the Company or acting as a Director of the Company on the vesting date.

If the conditions are satisfied then the shares vest and the loan becomes repayable and participants then have up to 5 years
from the vesting date to repay the outstanding loan balance.
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Since listing on the ASX, the LFSP has been replaced by the LTIP and W Kent remains the only participant in the LFSP.
Details of current KMP participating in the LFSP are set out in Section 9.4.

McAleese has a formal documented process for the performance evaluation of Directors and Executives, which requires that
a review takes place on an annual basis. A performance assessment took place during the year for Directors, the Managing
Director, and other Executives.
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SECTION 6 - SERVICE AGREEMENTS

Remuneration and other terms of employment for the Executives are formalised in individual service agreements. The service
agreements specify the components of remuneration, benefits and notice periods. Participation in the STIP and LTIP is
subject to the Board’s discretion.

The service agreements do not normally reflect a fixed term of employment or nominate a specified amount to be paid on
termination of employment. The agreements normally provide that the termination notice period may be paid out by the Company.

Major provisions of the service agreements relating to KMP Executive are set out in Table 5.

Table 5 - Contractual terms for current KMP Executives

Current Executive Directors

M Rowsthorn

K Price

Current KMP Executives
A Simpson

M Tamplin
S Fanning

W Saxelby

6 months

6 months

6 months
6 months

6 months

6 months

6 months

6 months
6 months

6 months

Payment in lieu of notice at Company’s discretion for Company
initiated termination only. If terminated by reason of redundancy,
an additional amount of 6 months FAR to a maximum of

one year’s average base salary is payable. Contract can be
terminated with 6 months notice by either party.

Payment in lieu of notice at Company’s discretion for Company
initiated termination only. If terminated by reason of redundancy,
an additional amount of 4 weeks pay per completed year of
service at the rate of FAR to a maximum of one year’s average
base salary is payable. Contract can be terminated with

6 months notice by either party.

Payment in lieu of notice at Company’s discretion for Company
initiated termination only. If terminated by reason of redundancy,
an additional amount of 4 weeks pay per completed year of
service at the rate of FAR to a maximum of one year’s average
base salary is payable. Contract can be terminated with 6 months
notice by either party.

A fixed term contract for advisory services and may be terminated by either party with 14 days notice.

Executives of McAleese have a restraint as part of their service agreements, which will apply upon cessation of their
employment to protect the legitimate business interests of the Company. Each Executive is subject to a non-compete
period and a non-solicitation period of up to 6 months following termination of their employment.

SECTION 7 - NON-EXECUTIVE DIRECTORS
Fees and payments to Non-executive Directors reflect the demands and the responsibilities of the role. Remuneration of
Non-executive Directors is determined by the Board within an aggregate Non-executive Directors’ fee pool limit which may
be changed by shareholders at the Annual General Meeting. The total amount available to be paid to all Non-executive
Directors of McAleese is $1,000,000 each financial year. For the financial year ending 30 June 2014, the fees payable to
the current Non-executive Directors was $212,511. Non-executive Directors are not entitled to participate in any incentive
arrangements and their remuneration does not include a commission on, or a percentage of profits or operating revenue.



The current Board committees are the “Audit, Business Risk and Compliance Committee”, the “Remuneration and
Nomination Committee”, and the “Safety Committee”. No fees or payments are currently made to Non-executive Directors
for Board Committee membership.

Early 2014 was a particularly demanding period for the Company’s management team as it dealt with several significant
challenges including ongoing operational issues, major contract losses and consequent restructuring in the Cootes Transport
business, in addition to the various performance issues in the Company’s other divisions.

To enable the management team to concentrate its efforts on the operational issues being faced by the Group and the
significant task of restructuring the Cootes Transport business, W Kent assumed a more active role in the day-to-day affairs
of the Company, particularly in respect of market facing activities and the financial stewardship of the Company. The
duties that were undertaken by W Kent during the year required substantial time, effort and expertise. Pursuant to the
terms of W Kent’s appointment as a Non-Executive Director, he is able to be paid additional fees for the performance of
special duties and the Board believes a $50,000 payment (see Table 7) was reasonable recompense for this additional time
and effort.

Table 6 — Non-executive Directors’ fees (and other benefits)

Base Fee' 150,000 75,000
Audit, Business Risk and Compliance 0 0
Remuneration and Nomination 0 0
Safety 0 0

SECTION 8 - CORPORATE PERFORMANCE

The Board recognises that a portion of each Executive’s at-risk remuneration should be linked to McAleese’s annual business
objectives and actual financial performance. For this reason, McAleese maintains a meaningful link between performance and
an Executive’s remuneration.

In respect to STI payments under the McAleese STIP, there is a direct link between the financial success of McAleese and any
STl payment. An Executive’s STl has 2 financial measures (EBIT and Cash Flow) and a Safety measure. The McAleese STIP
has 80% of any STI opportunity based on financial results (EBIT 60% and Cash Flow 20%) and 20% for Safety.

For FY14 the EBIT and Cash Flow targets were not met and so there was no payment for the financial component. The
Bulk Haulage Division exceeded its safety target by 30% and based on these results, A Simpson was awarded an STI.
Details of the STI payment are detailed in Table 7.

Whilst FY14 has been a transformational year for McAleese it has also been a turbulent one. The events of 2013 and the
departure of key Executives in early 2014 have required a substantial commitment and discretionary effort from those Executives
remaining. This turmoil came shortly after M Tamplin and A Simpson joined McAleese and the Board approved a retention
bonus for M Tamplin and A Simpson to be paid after the end of FY14. Details of the retention bonus are detailed in Table 7.
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REMUNERAT'ON SECTION 8 - CORPORATE PERFORMANCE

REPORT Long term incentive payments to Executives are linked to relative TSR. This was the first year that grants were awarded
under the LTIP and relative TSR will not be tested until FY16 with vesting only occurring if there is an appropriate TSR ranking
against the comparator group.

SECTION 9 - REMUNERATION TABLES - CURRENT DIRECTORS AND KMP EXECUTIVES

Details of the nature and amount of each element of the remuneration of each of the current Directors and KMP Executives
are outlined in Table 7. All amounts are in Australian dollars and relate only to that portion of the year in which the current
Director or KMP Executive occupied the role.

Table 7 - Total remuneration - Current Directors and KMP Executives

Current Non-executive Directors

D Telford?®

Chairman 2014 0 0 0 71,818 0 0 0 0 0 6,643 78,461
W Kent*

Deputy Chairman 2014 0 0 0 53,600 0 50,000 0 129,570 0 4,958 238,128
G Maggiolo

Non-executive Director 2014 0 0 0 40,574 0 0 0 0 0 3,753 44,327
Current Executive Directors 0 0 0 165,992 0 50,000 0 129,570 0 15,354 360,916
M Rowsthorn®

Managing Director/CEO 2014 114,416 0 0 46,519 0 0 0 0 0 14,887 175,822
K Price

Executive Director Heavy

Haulage & Lifting 2014 385,149 35,896 144,777 0 0 0 0 0 0 35,626 601,448

Sub-total of Current
Directors 2014 499,565 35,896 144,777 46,519 0 0 0 0 0 50,513 777,270



Current KMP Executives
W Saxelby®

Group CFO

M Tamplin’

DGM Oil & Gas

A Simpson’

DGM Bulk Haulage

S Fanning?®

DGM Specialised Transport

Sub-total of Current
KMP Executives

TOTAL Current Directors
and KMP Executives

2014

2014

2014

2014

2014

2014

127,500

138,128

117,692

50,462

433,782

933,347

11,170

9,517

20,687

56,583

22,639

22,639

167,416

212,511

21,000

21,000

21,000

100,000

70,000

170,000

220,000

331,164

331,164

331,164

4,541

4,541

9,082

138,652

0 150,139

9,152 262,990

9,152 231,902

2,877 384,503

21,181 1,029,535

87,048 2,167,721
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Current Non-executive Directors
D Telford

Chairman

W Kent

Deputy Chairman

G Maggiolo

Non-executive Director

Current Executive Directors

M Rowsthorn

Managing Director/CEO

K Price

Executive Director Heavy Haulage & Lifting
Current KMP Executives

W Saxelby

Group CFO

M Tamplin

DGM Oil & Gas

A Simpson

DGM Bulk Haulage

S Fanning
DGM Specialised Transport

SECTION 9 - REMUNERATION TABLES - CURRENT DIRECTORS AND KMP EXECUTIVES

Details of the total number of Shares and or Options held by each Director and KMP Executive of the Company are set out

in Table 8.

Table 8 - Total shareholdings - Current Directors and KMP Executives

2014

2014

2014

2014

2014

2014

2014

2014

2014

114,530

139,940

668

1,512,880

432,400

1,004

1,395,000

300,000

120,940

2,331,896

20,824,607

87,022,2143

25,432,860

(1,020,196)

(5,895,436)

121,608

3,844,776

20,351,341

87,023,218

21,072,364

300,000

121,608

3,844,776

20,351,341

87,023,218

21,072,364

300,000



McAleese operates a number of employee share plans including the LTIP. Certain KMP Executives have participated in grants
under LTIP. Details of the entitlements of those current KMP Executives under the LTIP are set out in Table 9.

Table 9 - LTIP opportunities and changes - Current KMP Executives

Current KMP Executives

M Tamplin

DGM Ol

& Gas 2014 0 152,121 59,327 0 0 0 0 59,327 152,121
A Simpson

DGM Bulk

Haulage 2014 0 152,121 59,327 0 0 0 0 59,327 152,121

Table 10 - Loan Funded Share Plan changes - Current KMP

Current Non-executive Directors

W Kent®

Deputy

Chairman 2014 0 674,306 273,459 0 0 0 0 273,459 674,306

M Rowsthorn stepped into the role of Managing Director (and CEOQ) after the previous incumbent P Garaty ceased employment
with McAleese effective 28 March 2014. Since that time M Rowsthorn has continued to be paid his Director’s fee whilst the
Company undertook the necessary assessment to determine an appropriate remuneration package reflecting the Company’s
circumstances and strategic imperatives. In setting the Managing Director’s remuneration, it was important to take into account
the strategic direction of McAleese and the calibre of executive required to achieve the McAleese vision. With a vision to create a
significant third force in Australian transport and logistics the remuneration strategy needs to be designed to attract an executive
capable of doubling the size of the organization in 3 years, creating shareholder value through effective execution, and leading a
company with a mid tier market capitalization. The remuneration approved by the Board is consistent with these requirements.

Table 11 - Managing Director’s Proposed Total Remuneration Package

Current Executive Director
M Rowsthorn 500,000 60 60
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Former Non-executive Directors
M McSweeney?

Non-executive Director

Former Executive Directors

P Garaty*

Managing Director/CEO

M Pillhofer®
Executive Director

Sub-total of Former Directors

Former KMP Executives
C Nunn®

Group CFO

C Keast’

GM Bulk & Liquid Transport
Sub-total of Former KMP
Executives

TOTAL Former Directors
and KMP Executives

50,262

729,411

56,573

836,245

312,980

324,999

637,979

1,474,225

SECTION 10 - REMUNERATION TABLES - FORMER DIRECTORS AND KMP EXECUTIVES

Details of the nature and amount of each element of the remuneration of each of the former Directors and KMP Executives
are outlined in Table 12. All amounts are in Australian dollars and relate only to that portion of the year in which the former

Director or KMP Executive occupied the role.

Table 12 - Total remuneration — Former Directors and KMP Executives

2,716
2,716

2,716

5,642
5,642

5,642

678,992

0

678,992

243,862

233,010

476,872

1,155,864

1,840

20,588

5,233

27,661

25,000

25,000

50,000

77,661

52,102

1,428,990

70,164

1,551,256

581,842

583,009

1,164,851

2,716,108



Details of the total number of Shares and or Options held by each Director and KMP Executive of the Company are set
out in Table 13.

Table 13 - Total shareholdings - Former Directors and KMP Executives

Former Non-executive Directors
M McSweeney

Non-executive Director 2014 0 0 0 477 86,360 0 86,837
Former Executive Directors

P Garaty

Managing Director/CEO 2014 0 0 0 1,431 259,080 0 260,511
M Pillhofer

Executive Director 2014 13,484 0 0 0 2,450,533 (1,637,520) 826,497
C Nunn

Group CFO 2014 0 0 0 50,000 0 0 50,000
C Keast

GM Bulk & Liquid Transport 2014 0 0 0 954 172,720 0 173,674

As discussed in Section 5.4 McAleese operates a loan funded share plan. Two former KMPs participated in the plan; details
of their participation are set out in Table 14.

Table 14 - Loan Funded Share Plan Changes - Former KMP
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Former Executive Directors

P Garaty

Managing

Director/CEO 2014 0 2,679,039 1,093,760 0 0 2,679,039 (1,093,760) 0 0

McAleese
Group

Former KMP Executives

C Keast

GM Bulk

& Liquid

Transport 2014 0 1,955,376 792,985 0 0 1,955,376 (792,985) 0 0
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SECTION 11 - OTHER INFORMATION

Apart from the limited recourse loans in connection with the
McAleese Group Loan Funded Share Plan there were no
loans made to Directors of McAleese Limited or to any KMP
of the Company and the consolidated entity, including their
personally related entities during the year, nor were there any
loans outstanding at the end of the prior financial year.

There were no transactions between the Group and the
Directors of McAleese Limited or with any other KMP

of the Group, including their personally related entities,
during the current or previous financial year other than
those disclosed above, and relating to remuneration and
to transactions concerning options and shares.

Amounts disclosed as remuneration of Directors and KMP
Executives exclude premiums paid by the Group in respect
of Directors’ and Officers’ liability insurance contracts.
Further information relating to these insurance contracts is
set out under a separate section of the Directors’ Report.

McAleese’s “Policy for Dealing in Securities” prohibits
directors and all employees (including the KMP Executives)
from entering into transactions or arrangements for

short term gain including buying and selling Shares in

a three month period or entering into other short term
dealings (e.g. forward contracts). Additionally, employees
(including KMP Executives) are prohibited from entering
into any hedge transaction involving an unvested equity
based incentive award or grant made by the Company,
irrespective of the outcome under that incentive or grant.

The share trading policy also prohibits McAleese’s directors
and Executives (including the KMP Executives) from entering
into any margin loan or similar funding arrangement in
relation to acquiring Shares.

SECTION 12 - GLOSSARY OF TERMS
Board means the Board of McAleese Limited.

Cash flow means cash flows from operating activities.
Company means McAleese Limited.

Director means a Director of McAleese Limited.

EBIT means earnings before interest and tax.

Executive means those executives who play a significant
role within McAleese but may not be a KMP for the purposes
of this report.

Group means McAleese and its subsidiaries.

KMP or Key Management Personnel means those persons
having authority and responsibility for planning, directing and
controlling the activities of the entity, directly or indirectly,
including any director (whether executive or otherwise).

KMP Executive means an Executive of McAleese who
meets the definition of a KMP.

McAleese means McAleese Limited.
Safety means Reportable Incident Frequency Rate.

Share means a fully paid ordinary share in the capital
of McAleese.

TSR means total shareholder return.



AUDITOR’S
napn INDEPENDENCE
DECLARATION

Lead Auditor’s Independence Declaration under Section 307C of the Corporations Act 2001

To: the directors of McAleese Limited

I declare that, to the best of my knowledge and belief, in relation to the audit for the financial
year ended 30 June 2014 there have been:

(i)  no contraventions of the auditor independence requirements as set out in the
Corporations Act 2001 in relation to the audit; and

(i)  no contraventions of any applicable code of professional conduct in relation to the
audit.

KOME

KPMG
FBE

Suzanne Bell
Partner

Melbourne

27 August 2014
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Revenue

Other income

Direct transport and logistics costs
Cost of goods sold

Repairs and maintenance
Employee benefits expense

Fuel, oil, electricity

Occupancy and property costs
Depreciation and amortisation expense
Impairment charges

Other expenses

Profit/(loss) before finance costs and income tax
Net finance costs

Profit/(loss) before income tax
Income tax benefit/(expense)

Profit/(loss) after income tax

Owners of the Company
Non-controlling interest

Profit/(loss) for the year

Items that may be reclassified subsequently to profit or loss:
Change in fair value of cash flow hedges

Translation of foreign operations

Tax on items that may be reclassified subsequently to profit or loss
Total items that may be reclassified subsequently to profit or loss
Other comprehensive income/(loss), net of tax

Total comprehensive income/(loss) for the year

Owners of the Company
Non-controlling interest

Total comprehensive income/(loss) for the year

Basic earnings/(loss) per share (cents)
Diluted earnings/(loss) per share (cents)

6 760,297
7 6,930
(136,866)

(49,250)

(37,400)

(305,260)

(79,157)

(27,682)

8 (46,601)
18,19 (47,309)
9 (74,864)
(37,162)

10 (39,230)
(76,392)

11 12,768
(63,624)

(63,292)
(332)

(63,624)

1,774
(732)
(532)
510
510

(63,114)

(62,782)
(332)
(63,114)

12 (30.20)
12 (30.20)

745,454
1,081
(143,547)
(46,040)
(33,388)
(268,606)
(68,629)
(22,448)
(42,589

(38,296)

82,992

(65,092)
27,900
(10,329)
17,571

18,898
(1,327)

17,571

157
1,061
(47)
1,171
1,171

18,742

20,069
(1,327)
18,742

19.05
19.05

CONSOLIDATED
STATEMENT OF
COMPREHENSIVE

INCOME

The notes on pages 59 to 103 are an integral
part of these consolidated financial statements.
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CONSOLIDATED
STATEMENT

Cash and cash equivalents 29 50,958 22,586
OF FINANCIAL

Trad d oth ivabl 13 96,206 112,329
POSITION rade and other receivables I s 200

Prepayments

Inventories 15 2,204 17,814
Assets classified as held for sale 16 53,104 -
Total current assets 208,444 159,028
Property, plant and equipment 18 374,209 383,803
Intangible assets 19 54,691 84,715
Total non-current assets 428,900 468,518
Total assets 637,344 627,546
Trade and other payables 20 67,022 75,389
Financial instruments 29 1,600 1,495
Loans and borrowings 21 18,488 30,108
Current tax provision - 2,597
Employee provisions 22 24,377 25,351
Other provisions 23 17,066 645
Liabilities classified as held for sale 16 10,145 -
Total current liabilities 138,698 135,585
Financial instruments 29 2,248 279
Loans and borrowings 21 258,439 374,958
Employee provisions 22 2,318 2,159
Other provisions 23 3,053 2,774
Deferred tax liabilities 17 501 11,893
Total non-current liabilities 266,559 392,063
Total liabilities 405,257 527,648
Net assets 232,087 99,898
Contributed equity 24 251,417 52,252
Reserves 25 (1,297) 114
(Accumulated losses)/retained earnings (19,923) 43,369
Total equity attributable to equity holders of the Company 230,197 95,735
Non-controlling interest 1,890 4,163

The notes on pages 59 to 103 are an integral
Total equity 232,087 99,898

part of these consolidated financial statements.



CONSOLIDATED
STATEMENT OF

CHANGES IN EQUITY

Opening balance at 1 July 2012

Profit/(loss)
Other comprehensive income

Total comprehensive income
Balance at 30 June 2013
Opening balance at 1 July 2013

Profit/(loss)

Other comprehensive income
(net of tax)

Total comprehensive income

Share-based payments expense

Issue of new shares 24

Issue of new shares - Initial Public
Offering (net of transaction costs) 24

Conversion of convertible loan note
to ordinary shares 24

Change in ownership interest in
subsidiary

Total transactions with owners
in their capacity as owners

Balance at 30 June 2014

(2,548)

(2,548)
(2,548)

4,000
133,163

116,802

253,965
251,417

54,800

54,800
54,800

(54,800)

(54,800)

52,252

52,252
52,252

4,000

133,163

62,002

199,165
251,417

225

225
225

(2,059)

(2,059)
(1,834)

The notes on pages 59 to 103 are an integral part of these consolidated financial statements.

70

1,061
1,061

1,131
1,131

(732)
(732)

399

(1,352)

110
110

(1,242)
(1,242)

1,242
1,242

(1,057)

1,171
1,171
114
114

510
510

138

(2,059)

(2,059)
(1,297)

24,471

18,898

18,898
43,369
43,369

(63,292)

(63,292)

(19,923)

75,666

18,898
1,171
20,069

95,735
95,735

(63,292)

510
(62,782)
138

4,000
133,163
62,002
(2,059)

197,106
230,197

5,490 81,156

1,327y 17,571

- 1,171
(1,327) 18,742
4,163 99,898

4,163 99,898

(332) (63,624)

- 510
(332) (63,114
- 138

4,000

133,163
— 62,002
(1,941) (4,000)

(1,941) 195,165
1,890 232,087
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CONSOLIDATED
STATEMENT OF
CASH FLOWS

The notes on pages 59 to 103 are an integral
part of these consolidated financial statements.

Cash receipts from customers

Cash paid to suppliers and employees
Interest received

Interest paid

Tax paid

Net cash inflow from operating activities

Acquisition of property, plant and equipment
Proceeds from sale of property, plant and equipment
Purchase of additional investment in subsidiary

Purchase of investment in subsidiary, net of cash acquired

Disposal of subsidiary, net of cash disposed
Repayment of related party loan

Proceeds from sale of investments
Purchase of intangible assets

Net cash outflow from investing activities

Proceeds from borrowings

Repayment of borrowings

Payment of debt establishment costs

Proceeds from issue of shares

Transaction costs relating to initial public offering
Payment of finance lease liabilities

Net cash inflow/(outflow) from financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at 1 July

Cash and cash equivalents at 30 June

847,641
(759,190)
597
(35,935)
(2,057)

27 51,056

(69,300)

7,748

(4,000)

28 (14,082)
28 5,266
(1,000)

19 (205)
(75,573)

296,390
(368,836)
(3,353)
140,000
(6,496)
(4,816)
52,889

28,372
22,586

29 50,958

814,459
(688,990)
488
(21,433)
(13,229)

91,295

(66,864)
6,881

(505)
7,023
817)

(54,282)

36,272
(62,500)
(1,050)

(5,500)
(32,778)

4,235
18,351
22,586



1. REPORTING ENTITY

McAleese Limited (the ‘Company’) is a company domiciled
in Australia. These consolidated financial statements
(“financial statements’) as at and for the year ended

30 June 2014 comprise the Company and its subsidiaries
(together referred to as the ‘Group’). The Group is a for-profit
entity and is primarily involved in the specialised transport
and logistics industry.

The principal accounting policies which have been adopted
in the preparation of the consolidated financial statements
are set out below. These accounting policies have been
consistently applied unless otherwise stated.

2. BASIS OF PREPARATION

(A) STATEMENT OF COMPLIANCE

These consolidated financial statements are general
purpose financial statements which have been prepared in
accordance with Australian Accounting Standards (AASBs)
adopted by the Australian Accounting Standards Board
(AASB) and the Corporations Act 2001. The consolidated
financial statements comply with the International Financial
Reporting Standards (IFRSs) adopted by the International
Accounting Standards Board (IASB).

The consolidated financial statements were approved
by the Board of Directors on 27 August 2014.

(B) BASIS OF MEASUREMENT AND THE GOING
CONCERN ASSUMPTION

The consolidated financial statements have been prepared
on the historical cost basis except for derivative financial
instruments and available-for-sale financial assets which are
measured at fair value. The methods used to measure the fair
values are discussed further in Note 4.

In preparing the consolidated financial statements, the
directors made an assessment of the ability of the Group
to continue as a going concern, which contemplates

the continuity of the business operations, realisation of
assets and settlement of liabilities in the ordinary course
of business and at the amounts stated in the consolidated
financial statements.

Based on forecast trading results and cash flows, the
directors believe that the Group will continue to generate
sufficient operating results and cash flows to meet its
funding requirements and debt covenants. These forecasts
are necessarily based on best estimate assumptions that
are subject to influences and events outside of the control
of the Group. The forecasts, taking into account reasonably
possible changes in trading performance, show that the
Group will continue to operate within the level and terms of
its debt facilities.

After making enquiries and considering matters described
above, the directors have a reasonable expectation that the
Group will have adequate resources to continue to meet its
obligations as they fall due and remain within the limits of
its debt facilities. For these reasons, the directors continue to
adopt the going concern basis in preparing the consolidated
financial statements.

(C) FUNCTIONAL AND PRESENTATION CURRENCY
These consolidated financial statements are presented in
Australian dollars which is the Company’s functional currency
and the functional currency of the majority of the Group.

(D) USE OF ESTIMATES AND JUDGEMENTS

The preparation of consolidated financial statements
requires management to make judgements, estimates

and assumptions that affect the application of accounting
policies and the reported amounts of assets, liabilities,
income and expenses. Actual results may differ from these
estimates. Estimates and underlying assumptions are
reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate
is revised and in any future periods affected.

Information about significant areas of estimation and critical
judgements in applying accounting policies that have the most
significant effect on the amounts recognised in the consolidated
financial statements is included in the following notes:

e Notes 11 and 17 — income tax expense and deferred
tax balances

¢ Note 18 - property, plant and equipment
* Note 19 - intangible assets
e Note 28 — acquisition and disposal of subsidiary

NOTES TO THE
CONSOLIDATED
FINANCIAL
STATEMENTS

-
A
o
o
[

o
©
=
c
[S

<

McAleese
Group

Notes to the Consolidated
Financial Statements




NOTES TO THE
CONSOLIDATED
FINANCIAL
STATEMENTS

2. BASIS OF PREPARATION

(E) CHANGES IN ACCOUNTING POLICIES
AND NEW STANDARDS

The accounting policies applied in these financial statements
are consistent with those applied in the financial report for
the year ended 30 June 2013, except as disclosed below.
There was no significant impact on the financial statements
on the first time application of these accounting policies.

The Group has adopted the following new standards and
amendments to standards, including any consequential
amendments to other standards, with a date of initial
application of 1 July 2013.

AASB 10 Consolidated Financial Statements (2011)
(see (i) below)

AASB 119 Employee Benefits (2011) (see (ii))
AASB 13 Fair Value Measurement (see (iii))

AASB 2011-4 Amendments to Australian Accounting
Standards to Remove Individual Key Management
Personnel Disclosure Requirements (see (iv))

The nature and the effect of the changes are further
explained below.

As a result of AASB 10 (2011), the Group has changed its
accounting policy for determining whether it has control
over and consequently whether it consolidates investees.
AASB 10 (2011) introduces a new control model that is
applicable to all investees, by focusing on whether the Group
has power over an investee, exposure or rights to, variable
returns from its involvement with an investee and has the
ability to use its power to affect those returns.

In accordance with the transitional provisions of

AASB 10 (2011), the Group reassessed the control conclusion
for its investees at 1 July 2013. The Group has not changed its
control conclusion in respect of its investment in any entities.

As a result of AASB 119 (2011), the Group has changed its
accounting policy with respect to the basis for measuring
short-term employee benefits. AASB 119 (2011) requires
short-term employee benefit obligations that are not
expected to be wholly settled within 12 months of the
reporting date to be measured on a discounted basis.

The Group has reassessed the measurement of its
short-term employee benefits and there was no significant
impact on its financial statements.

AASB 13 establishes a single framework for measuring
fair value and making disclosures about fair value
measurements, when such measurements are required

or permitted by other AASBs. In particular, it unifies the
definition of fair value as the price at which an orderly
transaction to sell an asset or to transfer a liability would take
place between market participants at the measurement date.
It also replaces and expands the disclosures requirements
about fair value measurements in other AASBs, including
AASB 7 Financial Instruments: Disclosures. Some of these
disclosures are specifically required in interim financial
statements for financial instruments, accordingly the Group
has included additional disclosures in this regard.

In accordance with the transitional provisions of AASB 13, the
Group has applied the new fair value measurement guidance
prospectively, and has not provided any comparative
information for new disclosures. Notwithstanding the above,
the change had no significant impact on the measurement of
the Group’s assets and liabilities.

AASB 2011-4 allows the removal of individual key
management personnel disclosure to avoid duplication
of remuneration report disclosures.

The impact of all other standards and amendments have
been analysed and do not have a material impact on the
Group’s interim financial statements.

3. SIGNIFICANT ACCOUNTING POLICIES
The accounting policies set out below have been applied
consistently to all periods presented in these consolidated
financial statements, and have been applied consistently
by Group entities except where certain comparative
amounts in the consolidated statement of comprehensive
income have been reclassified to conform with the current
year’s presentation.



(A) BASIS OF CONSOLIDATION

Subsidiaries are entities controlled by the Group. Control
exists when the Group has the power to govern the
financial and operating policies of an entity so as to obtain
benefits from its activities. In assessing control, the Group
takes into consideration potential voting rights that are
currently exercisable.

The financial statements of subsidiaries are included in the
consolidated financial statements from the date that control
commences until the date that control ceases.

Associates are those entities in which the Group has
significant influence, but not control, over the financial and
operating policies. Significant influence is presumed to
exist when the Group holds between 20 and 50 per cent
of the voting power of another entity. The consolidated
financial statements includes the Group’s share of the total
recognised gains and losses of associates on an equity
accounted basis, from the date that significant influence
commences until the date that significant influence ceases.
When the Group’s share of losses exceeds its interest in
an associate, its carrying amount is reduced to nil and
recognition of further losses is discontinued except to the
extent that the Group has incurred legal or constructive
obligations or made payments on behalf of an associate.

Intra-group balances and transactions, and any unrealised
income and expenses arising from intra-group transactions, are
eliminated in preparing the consolidated financial statements.

Unrealised gains arising from transactions with associates
and jointly controlled entities are eliminated against the
investment to the extent of the Group’s interest in the
entity. Unrealised losses are eliminated in the same way
as unrealised gains but only to the extent that there is no
evidence of impairment.

(B) FOREIGN CURRENCY

Transactions in foreign currencies are translated to the
respective functional currencies of Group entities at the
foreign exchange rates at the dates of the transactions.
Monetary assets and liabilities denominated in foreign
currencies at the reporting date are translated to the
functional currency at the foreign exchange rate at that date.

Foreign currency differences arising on retranslation are
recognised in profit or loss, except for:

e differences in respect of qualifying cash flow hedges to
the extent the hedge is effective, which are recognised
in other comprehensive income and;

e Exchange differences on monetary items receivable
from or payable to the Group’s foreign operations for
which settlement is neither planned nor likely to occur
in the foreseeable future. The exchange differences are
considered to form part of the net investment in a foreign
operation and are recognised in other comprehensive
income and presented within equity in the foreign
currency translation reserve and recognised in profit
and loss on disposal of the foreign operation.

The assets and liabilities of foreign operations, including
goodwill and fair value adjustments arising on acquisition,
are translated to Australian dollars at exchange rates
prevailing at the reporting date. The income and expenses
of foreign operations are translated to Australian dollars at
average rates of exchange for the year.

Foreign currency differences are recognised in other
comprehensive income and presented in the foreign currency
translation reserve in equity. When a foreign operation is
disposed of, the cumulative amount in the translation reserve
related to that foreign operation is transferred to profit or loss
on disposal of the entity.

(C) FINANCIAL INSTRUMENTS

The Group enters into derivative financial instruments

to hedge its interest rate risk and when required, enters
derivative financial instruments to hedge any foreign
currency exposures. Embedded derivatives are separated
from the host contract and accounted for separately if:
the economic characteristics and risks of the host contract
and the embedded derivative are not closely related; a
separate instrument with the same terms as the embedded
derivative would meet the definition of a derivative; and the
combined instrument is not measured at fair value through
profit or loss.

Derivatives are recognised initially at fair value and
attributable transaction costs are recognised in profit or
loss when incurred. Subsequent to initial recognition,
derivatives are measured at fair value and changes therein
are accounted for as described below.
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Cash flow hedges

Where a derivative instrument is designated as a cash

flow hedge, the change in the fair value of the derivative is
recognised in other comprehensive income and presented in
the cash flow hedge reserve in equity. Any ineffective portion
of changes in the fair value of the derivative is recognised
immediately in profit or loss.

When the hedged item is a non-financial asset, the amount
recognised in equity is included in the carrying amount of
the asset when the asset is recognised. In other cases, the
amount recognised in equity is transferred to profit or loss in
the same period that the hedged item affects profit or loss. If
the hedging instrument no longer meets the criteria for hedge
accounting, expires or is sold, terminated or exercised,

or the designation is revoked, the hedge accounting is
discontinued prospectively. If the forecast transaction is no
longer expected to occur, the balance in equity is reclassified
to profit or loss.

Changes in the fair value of any derivative instruments
that do not qualify for hedge accounting are recognised
immediately in profit and loss. The Group did not apply
hedge accounting in the current period.

Ordinary shares

Ordinary shares are classified as equity. Incremental costs
directly attributable to the issue of or repurchase (buy-back)
of, ordinary shares and share options are recognised as a
deduction from equity, net of any tax effects. Ordinary shares
bought back by the company are cancelled in accordance
with the law.

Dividends on ordinary shares are recognised as a liability
in the period in which they are declared.

Compound financial instruments issued by the Group
comprise convertible notes that can be converted to share
capital at the option of the holder.

The liability component of a compound financial instrument
is recognised initially at the fair value of a similar liability
that does not have an equity conversion option. The equity
component is recognised initially as the difference between
the fair value of the compound financial instrument as a
whole and the fair value of the liability component. Any

directly attributable transaction costs are allocated to the
liability and equity components in proportion to their initial
carrying amounts.

Subsequent to initial recognition, the liability component of
a compound financial instrument is measured at amortised
cost using the effective interest method. The equity
component of a compound financial instrument is not
remeasured subsequent to initial recognition.

Interest related to the financial liability is recognised in profit
or loss. On conversion, the financial liability is reclassified to
equity and no gain or loss is recognised.

Non-derivative financial instruments comprise cash and cash
equivalents, trade and other receivables, other investments,
trade and other payables and loans and borrowings.

Non-derivative financial instruments are initially recognised at
fair value plus, for instruments not at fair value through profit
and loss, directly attributable transaction costs. Subsequent
to initial recognition, non- derivative financial instruments are
remeasured as described below.

The Group derecognises a financial asset when the
contractual rights to the cash flows from the asset expire or
it transfers the financial asset without retaining substantially
all the risks and rewards of ownership of the asset.

Trade and other receivables

Trade and other receivables are financial assets with fixed
or determinable payments that are not quoted in an active
market. Such assets are recognised initially at fair value plus
any directly attributable transaction costs. Subsequent to
initial recognition, loans and receivables are measured at
amortised cost less any impairment losses.

Cash and cash equivalents

Cash and cash equivalents comprise cash balances and
call deposits with original maturities of three months or less.
Bank overdrafts that are repayable on demand and form an
integral part of the Group’s cash management are included
as a component of cash and cash equivalents for the
purpose of the statement of cash flows.

Available-for-sale financial assets

Available-for-sale financial assets are non-derivative financial
assets that are designated as available-for-sale or are not
classified in any of the above categories of financial assets.



Available-for-sale financial assets are recognised initially at
fair value plus any directly attributable transaction costs.

Subsequent to initial recognition, they are measured at fair
value and changes therein, other than impairment losses,
are recognised in other comprehensive income. When an
investment is derecognised, the cumulative gain or loss in
equity is reclassified to profit or loss.

Non-derivative financial liabilities comprise trade and other
payables and loans and borrowings.

Non-derivative financial liabilities are recognised initially when
the Group becomes a party to the contractual provisions of the
instrument. The Group derecognises a financial liability when its
contractual obligations expire or are discharged or cancelled.

Trade and other payables are measured at cost and
borrowings and loans are recorded initially at fair value,
net of transaction costs. Subsequent to initial recognition,
borrowings and loans are measured at amortised cost using
the effective interest rate method.

(D) PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment is stated at cost less
accumulated depreciation and accumulated impairment.

When parts of plant and equipment have different useful
lives, they are accounted for as separate items of plant
and equipment.

Valuations are performed periodically to ensure that the
fair value of the assets do not differ materially from their
carrying amounts. Any revaluation increment is credited to
the asset revaluation reserve in equity, except to the extent
that it reverses a revaluation decrement for the same asset
previously recognised in profit or loss, in which case the
increment is recognised in profit or loss. Any revaluation
decrement is recognised in profit or loss, except to the
extent that it offsets a previous revaluation increment for the
same asset, in which case the decrement is debited directly
to a capital revaluation reserve to the extent of the credit
balance existing in the revaluation reserve for that asset.

Any accumulated depreciation as at the revaluation date is
eliminated against the gross carrying amounts of the assets
and the net amounts are restated to the revalued amounts
of the assets.

Upon disposal or derecognition, any revaluation reserve
relating to the particular asset being sold is transferred to
retained earnings. An item of property, plant and equipment
is derecognised upon disposal or when no further future
economic benefits are expected from its use or disposal.

Gains and losses on disposal are determined by comparing
the proceeds with the carrying amount and are included in
the statement of comprehensive income.

Depreciation is calculated on a straight-line basis over the
estimated useful life of the specific assets as follows:

* buildings 20 to 40 years
* |easehold improvements 11to 10 years
¢ plant and equipment 2 to 20 years

Depreciation methods, useful lives and residual values are
reviewed annually.

(E) INTANGIBLE ASSETS

The Group measures goodwill as the fair value of

the consideration over the net recognised amount of the
identified assets acquired and liabilities assumed as at
the acquisition date.

Negative goodwill arising on acquisition is recognised
immediately in profit and loss. Transaction costs, other than
those associated with the issue of debt or equity securities,
incurred in connection with the transaction are expensed
as incurred.

Goodwill is measured at cost less accumulated
impairment losses.

Expenditure on research activities is recognised in profit
or loss as incurred.

Development expenditure is capitalised only if: development
costs can be measured reliably; the product or process

is technically and commercially feasible; future economic
benefits are probable; and the Group intends to, and has
sufficient resources to, complete development and to use
or sell the asset. The expenditure capitalised includes the
cost of materials, direct labour and overhead costs that are
directly attributable to preparing the asset for its intended
use. Other development expenditure is recognised in profit
or loss as incurred. Capitalised development expenditure
is measured at cost less accumulated amortisation and
accumulated impairment losses.
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Other intangible assets which have finite useful lives are
measured at cost less accumulated amortisation and
accumulated impairment losses.

Subsequent expenditure is capitalised only when it is
probable the future economic benefits embodied in the
specific asset to which it relates will benefit the Group. All
other expenditure is recognised in profit and loss as incurred.

Intangible assets, with the exception of goodwill, are
amortised on a straight-line basis in profit or loss over their
estimated useful lives, from the date that they are available
for use.

The estimated useful lives are as follows:

e development costs 2 to 5 years

e customer relationships 3 to 15 years

e customer contracts 1 to 3 years

e software 2 to 5 years

Amortisation methods, useful lives and residual values are
reviewed annually.

(F) LEASED ASSETS

Leases are classified as finance leases when the Group
assumes substantially all the risks and rewards of ownership.
On initial recognition the leased asset is measured at an
amount equal to the lower of its fair value and the present
value of the minimum lease payments. Subsequent to initial
recognition, the asset is accounted for in accordance with
the accounting policy applicable to that asset.

Other leases are operating leases and are not recognised
in the Group’s statement of financial position.

(G) INVENTORIES

Inventories are measured at the lower of cost and net
realisable value. The cost of inventories is based on the
first-in first-out basis and includes: expenditure incurred in
acquiring the inventories; production or conversion costs;
and other costs in bringing them to their existing location and
condition. In the case of manufactured inventories and work

in progress, cost includes an appropriate share of production
overheads based on normal operating capacity. Net
realisable value is the estimated selling price in the ordinary
course of business less the estimated costs of completion
and selling expenses.

(H) IMPAIRMENT

A financial asset is assessed at each reporting date to
determine whether there is objective evidence that it is
impaired. A financial asset is considered to be impaired if
objective evidence indicates that one or more events that
occurred after the initial recognition of the asset have had
a negative impact on the estimated future cash flows of
that asset.

Financial assets measured at amortised cost

The Group considers evidence of impairment for financial
assets measured at amortised cost at both a specific asset
and collective level. All individually significant assets are
assessed for specific impairment. Those found not to be
specifically impaired are then collectively assessed for any
impairment that has been incurred but not yet identified.
Assets that are not individually significant are collectively
assessed for impairment by grouping together assets with
similar risk characteristics.

In assessing collective impairment, the Group uses historical
trends of the probability of default, timing of recoveries and
the amount of loss incurred, adjusted for management’s
judgement as to whether current economic and credit
conditions are such that the actual losses are likely to be
greater or less than suggested by historical trends.

An impairment loss in respect of a financial asset measured
at amortised cost is calculated as the difference between
its carrying amount and the present value of the estimated
future cash flows discounted at the asset’s original effective
interest rate. Losses are recognised in profit or loss and
reflected as an allowance against receivables. Interest on
the impaired asset continues to be recognised through the
unwinding of the discount. When an event occurring after the
impairment was recognised causes the amount of impairment
loss to decrease, the decrease in impairment loss is reversed
through profit or loss.



Available-for-sale financial assets

Impairment losses on available-for-sale financial assets are
recognised by reclassifying the losses accumulated in the
fair value reserve in equity to profit or loss. The cumulative
loss that is reclassified from equity to profit or loss is the
difference between the acquisition cost, net of any principal
repayment and amortisation, and the current fair value, less
any impairment loss recognised previously in profit or loss.
Changes in cumulative impairment losses attributable to
application of the effective interest method are reflected as
a component of interest income. If, in a subsequent period,
the fair value of an impaired available-for-sale debt security
increases and the increase can be related objectively to an
event occurring after the impairment loss was recognised,
then the impairment loss is reversed, with the amount

of the reversal recognised in profit or loss. However,

any subsequent recovery in the fair value of an impaired
available-for-sale equity security is recognised in other
comprehensive income.

The carrying amounts of the Group’s non-financial assets,
other than inventories and deferred tax assets, are reviewed
at each reporting date to determine whether there is any
indication of impairment. If any such indication exists, the
asset’s recoverable amount is estimated. Goodwill and
indefinite life intangible assets are tested at least annually for
impairment. An impairment loss is recognised if the carrying
amount of an asset or its related cash-generating unit (CGU)
exceeds its recoverable amount.

The recoverable amount of an asset or CGU is the greater
of its value in use and its fair value less costs of disposal.

In assessing value in use, the estimated future cash flows
are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time
value of money and the risks specific to the asset. For the
purpose of impairment testing, assets that cannot be tested
individually are grouped together into the smallest group of
assets that generates cash inflows from continuing use that
are largely independent of the cash inflows of other assets
or CGUs. Subject to an operating segment ceiling test, CGUs
to which goodwill has been allocated are aggregated so that
the level at which impairment is tested reflects the lowest
level at which goodwill is monitored for internal reporting
purposes. Goodwill acquired in a business combination is
allocated to groups of CGUs that are expected to benefit
from the synergies of the combination.

Impairment losses are recognised in profit or loss.
Impairment losses recognised in respect of CGUs are
allocated first to reduce the carrying amount of any goodwill
and then to reduce the carrying amounts of the other assets
on a pro rata basis.

An impairment loss in respect of goodwill is not reversed.
For other assets, an impairment loss is reversed only to the
extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined, net
of depreciation or amortisation, if no impairment loss had
been recognised.

() EMPLOYEE BENEFITS

The Group’s net obligation in respect of long-term
employee benefits is the amount of future benefits that
employees have earned in return for their service in the
current and prior periods plus related on-costs. The future
benefit is discounted to determine its present value, and the
fair value of any related assets is deducted. The discount
rate is the yield at the reporting date on government bonds
that have maturity dates approximating the terms of the
Group’s obligations.

Short-term employee benefit obligations are expensed as
the related service is provided. A liability is recognised for
the amount expected to be paid under short-term cash
bonus or profit-sharing plans if the Group has a present legal
or constructive obligation to pay this amount as a result of
past service provided by the employee and the obligation
can be estimated reliably.

(J) PROVISIONS

A provision is recognised if, as a result of a past event, the
Group has a present legal or constructive obligation that can
be estimated reliably and it is probable that an outflow of
economic benefits will be required to settle the obligation.
Where applicable, provisions are determined by discounting
the expected future cash flows at a pre-tax rate that reflects
current market assessments of the time value of money and
the risks specific to the liability.

A provision for warranties is recognised when the underlying
products or services are sold. The provision is based on
historical warranty data and a weighting of all possible
outcomes against their associated probabilities.
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Termination benefits are recognised as an expense when
the Group is demonstrably committed, without realistic
possibility of withdrawal, to a formal detailed plan to either
terminate employment before the normal retirement date, or
to provide termination benefits as a result of an offer made
to encourage voluntary redundancy. Termination benefits
for voluntary redundancies are recognised as an expense if
the Group has made an offer of voluntary redundancy, it is
probable that the offer will be accepted, and the number of
acceptances can be estimated reliably.

An onerous contract is considered to exist where the Group
has a contract under which the unavoidable cost of meeting
the contractual obligations exceed the economic benefits
estimated to be received. Present obligations existing under
onerous contracts are recognised as a provision to the extent
that the present obligations exceed the benefits estimated to
be received.

(K) REVENUE

Revenue from the sale of goods is measured at the fair
value of the consideration received or receivable, net of
returns, discounts and rebates. Revenue is recognised when
the significant risks and rewards of ownership have been
transferred to the buyer, recovery of the consideration is
probable, the associated costs and possible return of goods
can be estimated reliably, there is no continuing management
involvement with the goods, and the amount of revenue can
be measured reliably.

Revenue from services rendered is recognised in profit or loss
in proportion to the stage of completion of the transaction
at the reporting date. The stage of completion is assessed
by reference to labour hours or days incurred to date as a
percentage of total estimated labour hours or days for each
contract. When the contract outcome cannot be estimated
reliably, revenue is recognised only to the extent of the
expenses recognised that are recoverable. An expected loss
on a contract is recognised immediately in the profit and loss.

(L) LEASES

Minimum lease payments made under finance leases are
apportioned between the finance expense and the reduction
of the outstanding liability. The finance expense is allocated
to each period during the lease term so as to produce a
constant periodic rate of interest on the remaining balance
of the liability.

Payments made under operating leases are recognised in
profit and loss on a straight-line basis over the term of the
lease. Lease incentives received are recognised as part of
the total lease expense over the term of the lease.

(M)FINANCE INCOME AND FINANCE COSTS

Finance income comprises interest income on funds
invested, dividend income, gains on the disposal of
available-for-sale financial assets, changes in the fair value of
financial assets at fair value through profit or loss and gains
on hedging instruments that are recognised in profit and
loss. Interest income is recognised as it accrues in profit or
loss, using the effective interest method. Dividend income
is recognised in profit or loss on the date that the Group’s
right to receive payment is established, which in the case
of quoted securities is the ex-dividend date.

Finance costs comprise interest expense on borrowings,
bank fees and charges, unwinding of the discount on
provisions, changes in the fair value of financial assets at fair
value through profit or loss, impairment losses recognised on
financial assets, and losses on hedging instruments that are
recognised in profit and loss.

Borrowing costs are recognised in profit or loss using the
effective interest method.

(N) INCOME TAX

Tax expense comprises current and deferred tax. Current and
deferred tax is recognised in profit or loss except to the extent
that it relates to a business combination, or items recognised
directly in equity or in other comprehensive income.

Current tax is the expected tax payable or receivable on the
taxable income or loss for the year, using tax rates enacted
or substantively enacted at the reporting date, and any
adjustment to tax payable in respect of previous years.



Deferred tax is recognised in respect of temporary
differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts
used for taxation purposes.

Deferred tax is not recognised for:

¢ the initial recognition of assets or liabilities in a
transaction that is not a business combination and that
affects neither accounting nor taxable profit or loss

e differences related to investments in subsidiaries and
associates and jointly controlled entities to the extent
that it is probable that they will not reverse in the
foreseeable future

e taxable temporary differences arising on the initial
recognition of goodwill.

In determining the amount of current and deferred tax,
the Group takes into account the impact of uncertain

tax positions and whether additional taxes and interest may
be due. The Group believes that its accruals for tax liabilities
are adequate for all open tax years based on its assessment
of many factors, including interpretations of tax law and
prior experience. This assessment relies on estimates
and assumptions and may involve a series of judgements
about future events. New information may become available
that causes the Group to change its judgement regarding
the adequacy of existing tax liabilities. As such changes to
tax liabilities will impact tax expense in the period that such
a determination is made.

Deferred tax is measured at the tax rates that are expected
to be applied to temporary differences when they reverse,
using tax rates enacted or substantively enacted at the
reporting date.

Deferred tax assets and liabilities are offset if there is a legally
enforceable right of offset and they relate to income taxes
levied by the same tax authority on the same taxable entity,
or on different tax entities, but they intend to settle current
tax liabilities and assets on a net basis or their tax assets and
liabilities will be realised simultaneously.

A deferred tax asset is recognised only to the extent that it is
probable that future taxable profits will be available against
which the tax losses, tax credits and temporary differences
can be utilised. Deferred tax assets are reviewed at each
reporting date and are reduced to the extent that it is no
longer probable that the related tax benefit will be realised.

The Company and its wholly-owned Australian resident
entities are part of a tax consolidated group and are taxed
as a single entity. The head entity within the tax consolidated
group is McAleese Limited.

(O) ASSETS HELD FOR SALE

Non-current assets, or disposal groups comprising
assets and liabilities, that are expected to be recovered
principally through sale rather than through continuing use,
are classified as held for sale when they meet the criteria
set out in AASB 5 Non-current Assets Held for Sale and
Discontinued Operations, including completion of the sale
within 12 months. Immediately before classification as held
for sale, the assets, or components of disposal groups, are
remeasured in accordance with the Group’s accounting
policies. Thereafter, generally the assets, or disposal group,
are measured at the lower of their carrying amount, and fair
value less costs of disposal. Any impairment losses on initial
classification of assets held for sale and subsequent gains
or losses on re-measurement are recognised in profit and
loss. Gains are not recognised in excess of any cumulative
impairment loss.

4. DETERMINATION OF FAIR VALUES

A number of the Group’s accounting policies and disclosures
require the determination of fair value, for financial and
non-financial assets and liabilities. Fair values have been
determined for measurement and disclosure purposes
based on the following methods. When applicable, further
information on the assumptions made in determining fair
values is disclosed in the notes specific to that asset or liability.

(A) PROPERTY, PLANT AND EQUIPMENT

The fair value of property, plant and equipment recognised
as a result of a business combination is the estimated
amount for which a property could be exchanged on the
date of acquisition between a willing buyer and a willing
seller in an arm’s length transaction after proper marketing
wherein the parties had each acted knowledgeably.

The fair value of items of plant, equipment, fixtures

and fittings is based on the market approach and cost
approaches using quoted market prices for similar items
when available and replacement cost when appropriate.
Depreciated replacement cost estimates reflect adjustments
for physical deterioration as well as functional and
economic obsolescence.

-
A
o
o
[

o
©
=
c
S

<

McAleese

Notes to the Consolidated
Financial Statements




NOTES TO THE
CONSOLIDATED
FINANCIAL
STATEMENTS
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FAIR VALUES
(B) INTANGIBLE ASSETS
The fair value of customer contracts and customer
relationships acquired in a business combination is
determined using the multi-period excess earnings method,
whereby the subject asset is valued after deducting a fair
return on all other assets that are part of creating the related
cash flows. The fair value of other intangible assets is based
on the discounted cash flows expected to be derived from
the use and eventual sale of the assets.

(C) INVENTORIES

The fair value of inventories acquired in a business
combination is determined based on its estimated selling price
in the ordinary course of business less the estimated costs of
completion and sale, and a reasonable profit margin based on
the effort required to complete and sell the inventories.

(D) TRADE AND OTHER RECEIVABLES

The fair value of trade and other receivables is estimated
as the present value of future cash flows, discounted at the
market rate of interest. Where this fair value is determined
for disclosure purposes, the market rate of interest is that
at reporting date. Where this fair value is determined when
acquired in a business combination, the market rate of
interest is that at the date of acquisition.

(E) FORWARD RATE CONTRACTS
AND INTEREST RATE SWAPS

The fair value of forward exchange contracts is based on their
quoted price, if available. If a quoted price is not available, then
fair value is estimated by discounting the difference between
the contractual forward price and the current forward price for
the residual maturity of the contract using a credit-adjusted
risk-free interest rate (based on government bonds).

The fair value of interest rate swaps is based on broker
quotes. Those quotes are tested for reasonableness by
discounting estimated future cash flows based on the terms
and maturity of each contract and using market interest rates
for a similar instrument at the measurement date.

Fair values reflect the credit risk of the instrument and
include adjustments to take account of the credit risk of
the Group entity and counterparty when appropriate.

(F) OTHER NON-DERIVATIVE FINANCIAL LIABILITIES
Fair value, which is determined for disclosure purposes, is
calculated based on the present value of future principal and
interest cash flows discounted at the market rate of interest

at the reporting date. For finance leases, the market rate of
interest is determined by reference to similar lease agreements.

5. SEGMENT INFORMATION

The Group has four reportable segments as described below.
For each segment, the Group’s Chief Executive Officer reviews
internal management reports on at least a monthly basis.

Following the ASX announcement of the restructure of

the Cootes Transport business on 30 January 2014, the
subsequent business update on 18 February 2014 and
the acquisition of the WA Freight Group, the executive
management team restructured the McAleese business
into four operating divisions and realigned the Group’s
internal management reporting systems consistent with

the new operating divisions. The previously described “Bulk &
Liquid Transport” segment has been disaggregated into two
reportable segments, Bulk Haulage and Oil & Gas and the
corresponding comparative information has been adjusted to
enhance comparability.

The following describes the operations in each of the Group’s
reportable segments:

e The Heavy Haulage & Lifting division (HH&L) is a provider
of specialised heavy haulage and lifting solutions for
heavy equipment required in the construction, operation
and maintenance of resources, energy and infrastructure
projects. HH&L also provides storage and transport
services for mining inputs.

e The Bulk Haulage division is a provider of bulk
commodities haulage to port facilities and/or processing
infrastructure by truck across off-road and on-road
(highway) routes and ancillary on-site services in the iron
ore and gold mining sectors.

e The Oil & Gas division is a transporter of liquid fuels and
petroleum products in Australia for global oil and gas
companies, a designer and manufacturer of fuel transfer
equipment and provider of aircraft refuelling services.

e The Specialised Transport division is the leading less
than truck load (LTL) express carrier on the East-West
corridor, operating a network of freight depot facilities
in all major capital cities around Australia. The business
serves a range of markets including, retail, print, food and
beverage, light manufacturing, oil, gas and resources.

Unallocated items comprise mainly corporate overheads,
finance costs, taxation and associated assets and liabilities.



Revenue
Other income
Segment income

EBITDA before significant items
Depreciation and amortisation

EBIT before significant items
Individually significant items:
Profit on disposal of subsidiary
IPO costs

Impairment charges — goodwill and
intangibles

Impairment charges - plant and
equipment

Mona Vale accident

Restructure costs and superannuation
Onerous lease

Total significant items

EBIT after significant items

Net finance costs

Profit/(loss) before income tax
Income tax benefit/(expense)
Profit/(loss) after income tax

Reportable segment assets
Reportable segment liabilities

186,548
1,627
188,175

39,564
(11,771)
27,793

(1,735)

(8,507)
19,286

19,286

19,286

250,956
(41,405)

253,405 265,175
522 515
253,927 265,690

66,082 41,825
(11,181) (20,203)
54,901 21,622

- (7,175)
54,901 14,447

54,901 14,447

54,901 14,447

280,919 192,336
(28,751) (34,087)

175,409 295,408
226 2,726
175,635 298,134

36,431 9,894
(15,806) (14,122)
20,625  (4,228)

- 2,523

- (57,468)
20,625 (61,696)

20,625 (61,696)

20,625 (61,696)

157,805 119,574
(22,090) (56,708)

316,634
333
316,967

30,500
(15,556)
14,944

14,944

14,944

14,944

165,529
(43,396)

13,153
2,062
15,215

521
(423)
98

98

98

98

21,791
(8,712)

760,284
6,930
767,214
91,804
(46,519)

45,285

2,523

(30,621)

(16,688)
(11,329)
(15,935)

(1,100)
(73,150)

(27,865)

(27,865)

(27,865)

584,657
(140,912)

745,448 13

1,081 -
746,529 13
133,013 (6,542)
(42,543) 82)

90,470  (6,624)

- (2,673

- (2673
90,470  (9,297)
- (39,230)
90,470  (48,527)
- 12,768
90,470  (35,759)

604,253 52,687

6 760,297

6,930

6 767,227

(4,632)
(46)
(4,678)

(2,800)

(2,800)
(7,478)
(55,092)
(62,570)
(10,329)
(72,899)

85,262
(46,601)
38,661

2,523
(2,673)

(30,621)

(16,6889)
(11,329)
(15,935)

(1,100)
(75,823)
(37,162)
(39,230)
(76,392)
12,768
(63,624)

745,454
1,081
746,535
128,381
(42,589)
85,792

(2,800)
82,992
(55,092)
27,900
(10,329)
17,571

23293 637,344 627,546
(94,237) (264,345) (433,411) (405,257) (527,648)
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6. SALES REVENUE

Rendering of services
Sale of goods

7. OTHER INCOME (INCLUDING INDIVIDUALLY SIGNIFICANT ITEMS)

Profit on disposal of subsidiary 28

Net gain on sale of property, plant and equipment
Fuel levy income
Other income

8. DEPRECIATION AND AMORTISATION EXPENSE

Depreciation of property, plant and equipment 18
Amortisation of intangible assets 19

681,805
78,492

760,297

2,523

2,523
2,014
2,062

331

6,930

43,868
2,733

46,601

667,157
78,297

745,454

961

120
1,081

38,213
4,376

42,589



9. OTHER EXPENSES (INCLUDING INDIVIDUALLY SIGNIFICANT ITEMS)

IPO related costs 2,673 2,800
Mona Vale accident 11,329 -
Restructure costs and superannuation 15,935 -
Onerous lease 1,100 -
Total individually significant items 31,037 2,800
Impairment loss on trade receivables 413 416
Other expenses 43,414 35,080

74,864 38,296

10. FINANCE COSTS

Interest income 685 488
Gain on sale of investments = 1,519

685 2,007 ‘g

Q.

[

o

Interest on borrowings (21,817) (32,483) §

Amortisation of borrowing costs 9,143) (5,332 E
Change in fair value of derivatives (3,848) -
Change in fair value of available for sale investments - (3,600)
Interest on unwind of CHAMP notes - (5,040)
Interest on convertible loan note (5,107) (10,644)
(39,915) (57,099)
Net finance costs (39,230) (55,092)

McAleese
Group
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11. INCOME TAX EXPENSE

Current tax expense
Deferred tax expense/(gain)
Prior year under/(over)provision

RECONCILIATION OF EFFECTIVE TAX RATE

Profit/(loss) before income tax

Tax using the Company’s domestic tax rate of 30% (2013: 30%)
Effect of tax rates used in foreign jurisdictions

Non-deductible expenses

Impairment of goodwill and intangibles

Amortisation of intangible assets

Non-assessable profit on disposal of subsidiary

Utilisation of capital losses on disposal of equity securities

Fair value adjustment on LCR option

Interest on unwind of CHAMP notes

Interest on convertible loan notes

Current year losses for which no deferred tax asset was recognised
Prior year losses for which deferred tax now recognised
Change in recognised deductible temporary differences

Prior year under/(over) provision

Other

Income tax (benefit)/expense

UNRECOGNISED DEFERRED TAX ASSETS

Deferred tax assets have not been recognised in respect of the following items:

Deductible temporary differences
Deductible temporary differences that are capital in nature
Carried forward tax losses

17 (13,209)
441

(12,768)

(76,392)
(22,918)
(13)

744
9,187
686
(757)

1,532
121
(1,791)

441

(12,768)

3,206
2,506
2,173

7,885

9,549
1,553
(773)

10,329

27,900
8,370
®9)

142

1,103

(455)
1,080
1,512
3,193

531

(4,724)
(773)
439

10,329

3,895
2,504
3,367

9,766

The tax losses and deductible temporary differences excluding those that are capital in nature, relate to the Group’s foreign
operations. The deductible temporary differences and tax losses do not expire under current legislation. Deferred tax assets
have not been recognised in respect of these items because it is not probable that future taxable profit will be available

against which the Group can utilise the benefits.



TAX RECOGNISED IN OTHER COMPREHENSIVE INCOME

Cash flow hedges 1,774 (5632) 1,242
1,774 (532) 1,242

12. EARNINGS PER SHARE

Earnings used in calculating basic EPS ($°000)
Weighted average number of shares on issue used in calculating basic EPS

Basic earnings/(loss) per share (cents)

Diluted earnings/(loss) per share (cents)

157 @7)

(63,292)
209,590,517

(30.20)
(30.20)

110
110

18,898
99,207,680

19.05
19.05

Prior to the Initial Public Offering a share split was undertaken in which each single share became 182.0478 shares. For
comparability, the earnings per share calculation in the prior year has been adjusted to reflect the increase in the weighted

number of shares on issue (previously 544,954).

Diluted earnings per share is the same as basic earnings per share as there were no potential dilutive shares (2013: nil).

13. TRADE AND OTHER RECEIVABLES

Trade receivables

Provision for impairment of receivables
Receivables from other related parties

Other receivables

Reclassification to assets held for sale

14. PREPAYMENTS

Registrations and permits

Insurances

Rates and taxes

Other prepayments

Reclassification to assets held for sale

96,894
(1,141)
.
13,673
16 (13,221)

96,206

3,915

609

665

1,568

16 (785)

5,972

107,362
(867)

26
5,808

112,329

3,751
913
105

1,530

6,299
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15. INVENTORIES

Raw materials and consumables 6,631
Work in progress 2,041
Finished goods 9,486
Reclassification to assets held for sale 16 (15,954)
2,204

7,149
1,914
8,751

17,814

As at 30 June 2014 the write-down of inventories to net realisable value amounted to $747,000 (2013: $839,000). The entire

provision in 2014 has been reclassified to assets held for sale.

16. ASSETS AND LIABILITIES CLASSIFIED AS HELD FOR SALE

(@) Assets classified as held for sale
Disposal group held for sale:

Trade and other receivables 13 13,221
Prepayments 14 785
Inventories 15 15,954
Deferred tax asset 17 1,136
Property, plant and equipment 18 12,338
Intangibles 19 1,004
Total assets of disposal group held for sale 44,438

Assets held for sale:
Property, plant and equipment 18 8,666

Total assets held for sale 8,666

(b) Liabilities directly associated with assets classified as held for sale
Disposal group held for sale:

Trade and other payables 20 7,117
Employee entitlements 22 2,300
Other provisions 23 728
Total liabilities directly associated with assets classified as held for sale 10,145

i) The disposal group includes both the Liquip Group of companies which forms part of the Oil & Gas division and the
Castlereagh Quarry business which forms part of the Bulk Haulage division. These sales are anticipated to be completed

before the end of December 2014.

i) In May 2014, directors resolved to sell excess equipment in the Oil & Gas division. The majority of the assets are

anticipated to be sold before the end of December 2014.



17. DEFERRED TAX BALANCES

RECOGNISED DEFERRED TAX ASSETS AND LIABILITIES
Deferred tax assets and liabilities are attributable to the following:

Property, plant and equipment
Inventories

Loans and borrowings
Employee benefits

Other provisions

Other items

Tax losses carried forward

Set-off

Net deferred tax liabilities

59
6,684
8,166
3,498
7,578
9,461

35,446
(35,446)

69
6,625
8,515

814
6,374
469

22,866
(22,866)

(32,110
(629)

(3,208)

(35,947)
35,446

(501)

(32,886)
618)

(1,255)
(34,759)
22,866

(11,893)

(32,110)
(570)
6,684
8,166
3,498
4,370
9,461

(501)

(501)

(32,886)
(549)
6,625
8,515
814
5,119
469

(11,893)

(11,893)
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NOTES TO THE 17. DEFERRED TAX BALANCES
CONSOLIDATED MOVEMENT IN DEFERRED TAX BALANCES DURING THE YEAR
FINANCIAL

STATEMENTS

Opening balance (32,886) (549) 6,625 8,515 814 5119 469 (11,893)
Acquired through

business combination 28 (1,578) - 126 591 150 157 - (554)
Disposal of subsidiary 28 240 - - - - (191) - 49
Recognised in profit

or loss 11 2,288 38 465 (247) 2,534 (944) 9,075 13,209
Recognised in other

comprehensive income - - (532) - - 1,216 - 684
Prior year overprovision 3 - - - - (799) (83) 879)
Other - - - - - 19 - 19
Reclassification to assets

held for sale 16 177) (59) - (693) = (207) = (1,136)
Closing balance (32,110) (570) 6,684 8,166 3,498 4,370 9,461 (501)
Opening balance (31,844) (455) 6,906 7,403 464 6,625 626 (10,275)
Recognised in profit

or loss 11 931) (94) (234) 1,112 350 (1,599) (157) (1,553)
Recognised in other

comprehensive income - - 47) - - - - @7)
Prior year overprovision (111) - - - - 93 - (18)

Closing balance (32,886) (549) 6,625 8,515 814 5,119 469 (11,893)



18. PROPERTY, PLANT AND EQUIPMENT

Balance at 1 July 2013

Acquisitions through business combinations
Additions

Disposal of subsidiary

Disposals

Transfers

Reclassification to assets held for sale
Effect of movements in exchange rates

Balance at 30 June 2014

Balance at 1 July 2012

Additions

Disposals

Transfers

Effect of movements in exchange rates

Balance at 30 June 2013

Balance at 1 July 2013

Acquisitions through business combinations
Depreciation

Impairment

Disposal of subsidiary

Disposals

Transfers

Reclassification to assets held for sale
Effect of movements in exchange rates

Balance at 30 June 2014

Balance at 1 July 2012

Depreciation

Disposals

Transfers

Effect of movements in exchange rates

Balance at 30 June 2013

As at 30 June 2013
As at 30 June 2014

28

28

16

28

28

16

1,531

(386)
(947)
(30)
173
1,863
22
(470)
116
1,531
(245)

(39)

36

181

(62)
@12)
(59)
42
(16)
(245)

1,286
111

21,955
470
2,775
(@16)
(79)

(18,553)

6,359
21,873

2,718)

(6,115)
(868)
18

(10)
(6,975)

14,980
3,641

564,441
19,980
66,807
(12,970)
(24,768)

1,396
(71,056)
105

543,935

504,394
66,761
(10,720)

2,542
1,464

564,441

(235,731)
(13,626)
(41,147)

9,513)
10,668
19,048

(349)
56,832
(71)

(213,889)

(203,586)
(35,704)
5,229
(600)
(1,070)

(235,731)

328,710
330,046

(11,390)

9,127)
(1,582)

600

(10,109)

38,827
40,411

636,863
22,245
72,056
(13,186)
(25,229)
©)]
(90,556)
78

602,268

574,888
71,584
(11,209)

1,600
636,863

(253,060)
(13,880)
(43,868)
(16,688)

10,786

19,159

7

69,552

(67)

(228,059)

(219,040)
(38,213)
5,289

(1,096)
(253,060)

383,803
374,209
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NOTES TO THE 18. PROPERTY, PLANT AND EQUIPMENT

IMPAIRMENT LOSS AND SUBSEQUENT REVERSAL
CONSOLI DATED Impairment losses of $16,688,000 (2013: $0) were recognised during the period relating to the write down of assets to their
FINANCIAL recoverable amounts in the Oil & Gas and Bulk Haulage divisions. There were no impairment losses reversed during the

STATEMENTS period (2013: $0).

LEASED PLANT AND EQUIPMENT
The Group leases equipment under finance lease agreements. Certain leases provide the Group with the option to purchase
the equipment. The leased equipment secures the lease obligations (see Note 21).

CHANGE IN CLASSIFICATION
During the financial year the Group paid out finance leases of $232,000 (2013: $1,143,000) and transferred the corresponding
assets from leased plant and equipment to plant and equipment.

19. INTANGIBLE ASSETS

Balance at 1 July 2013 77,035 217 6,645 4,713 5,996 94,606
Additions through business

combination 28 4,132 - - - - 4,132
Acquisitions = = = = 205 205
Disposal of subsidiary 28 - - - - (22 (22)
Disposals - - - - (1) 1)
Transfers - - - - 3 3
Reclassification to assets

held for sale 16 - (217) (3,292) (248) (1,784) (5,541)
Impairment (29,810) - - - - (29,810)
Movements in exchange

rates - - - - (13) (13)
Balance at 30 June 2014 51,357 - 3,353 4,465 4,384 63,559
Balance at 1 July 2012 77,035 133 6,645 4,732 5,333 93,878
Additions - 202 - - 615 817
Disposals - (118) - - 1 (117)
Movements in exchange

rates - - - (19) 47 28

Balance at 30 June 2013 77,035 217 6,645 4,713 5,996 94,606



Balance at 1 July 2013 - (217) (1,995) (2,815) (4,864) (9,891)

Amortisation 8 - - (1,015) (1,271) (447) (2,733)

Disposal of subsidiary 28 - - - - 22 22

Disposals - - - - 1 1

Transfers - - = = () ()

Reclassification to assets

held for sale 16 - 217 2,415 248 1,657 4,537

Impairment - - (753) (58) - B811)

Movements in exchange

rates - - - - 14 14

Balance at 30 June 2014 - - (1,348) (3,896) (3,624) (8,868)

Balance at 1 July 2012 - - (392) (759) (4,337) (5,488)

Amortisation 8 - (217) (1,603) (2,075) (481) (4,376)

Movements in exchange

rates - - - 19 (46) @7)

Balance at 30 June 2013 - (217) (1,995) (2,815) (4,864) (9,891) I
As at 30 June 2013 77,035 - 4,650 1,898 1,132 84,715 E
As at 30 June 2014 51,357 - 2,005 569 760 54,691 E

IMPAIRMENT TESTING FOR CASH-GENERATING UNITS CONTAINING GOODWILL

The Group performs an impairment assessment when there is an indication of a possible impairment of its non-current
assets and in addition, performs an impairment review of goodwill and indefinite life intangible assets at least annually.
An impairment review was undertaken as at 30 June 2014.

For the purpose of impairment testing, goodwill is allocated to cash generating units (“CGUs”) which equate to the Group’s
reportable segments. CGUs are the smallest group of assets that generate cash inflows that are largely independent of the cash
flows from other assets or groups of assets. Impairment testing has been undertaken on a value-in-use basis whereby the net
present value of the future cash flows are compared against the carrying amount of net operating assets. Cash flow projections
are based on five year financial forecasts with the exception of Bulk Haulage, which is based on mine life of 8 years.
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19. INTANGIBLE ASSETS
ggﬁESOEIODXTHEED The aggregate carrying amounts of goodwill allocated to each CGU after impairment are as follows:
FINANCIAL
STATEM ENTs Heavy Haulage & Lifting - 6,772

Bulk Haulage 47,225 47,225
Oil & Gas - 23,038
Specialised Transport 4,132 -

51,357 77,035

KEY ASSUMPTIONS USED IN DISCOUNTED CASH FLOW PROJECTIONS
The following key assumptions have been used in determining the recoverable amounts of CGU’s
to which goodwill has been allocated.

Heavy Haulage & Lifting 15.2 15.8 2.5 2.3
Bulk Haulage 15.2 16.9 0 25
Oil & Gas 15.6 16.9 2.0 25
Specialised Transport 15.2 - 2.0 -

Management have determined that there are no reasonably possible changes in key assumptions which could occur in
isolation of an appropriate management response, which would cause the carrying amount of these CGUs to exceed their
recoverable amount.

DISCOUNT RATE
Discount rate represents the pre-tax discount rate applied to cash flow projections. The discount rate reflects the market
determined, and risk adjusted discount rate, adjusted as required for CGU specific risks.

TERMINAL VALUE GROWTH RATE
Terminal value growth rate represents the growth rate applied to cash flow projections beyond the forecast period. These
growth rates are based on forecasted long-term performance in the appropriate markets.

RESULTS

The Group has impaired the carrying amount of goodwill in the Oil & Gas division by $23,038,000 and the Heavy Haulage

& Lifting division by $6,772,000. The impairment is the result of a significant reduction in the Cootes Transport business
following the Mona Vale accident and the subsequent loss of material customer contracts, and the softening market currently
being experienced in the Heavy Haulage & Lifting division.



20. TRADE AND OTHER PAYABLES

Trade payables

Other payables and accrued expenses
Other related party payables

Employee payables

Reclassification to liabilities held for sale

21. LOANS AND BORROWINGS

38,487
28,192

614

6,846
16 7,117)

29 67,022

34,319
33,949
1,046
6,075

75,389

During the year the Group undertook an Initial Public Offering (IPO) which raised $133.5 million, net of transaction costs.
At the same time, the Group entered into a new syndicated multi-option debt facility agreement (Senior Debt Facility) for
$325.0 million. The IPO and the new Senior Debt Facility enabled the Group to repay all outstanding bank debt. There

was no change to the Group’s finance lease liabilities as a result of the IPO or the new Senior Debt Facility with all existing

finance leases continuing.

Secured bank loans
Capitalised facility fees
Finance lease liabilities

Secured bank loans

Capitalised facility fees
Convertible loan notes'
Finance lease liabilities

The new Senior Debt Facility comprises:

¢ 2 $300 million syndicated cash advance facility (‘Facility A"), divided into two tranches:
- a4 year $150 million term loan tranche (‘Tranche 1°); and
- a3 year $150 million revolving loan tranche (‘Tranche 2’); and

¢ a2 $25 million revolving multi-option facility (‘Facility B’).

10,000
(959)
9,447

18,488

250,400
(1,835)

9,874
258,439

25,000
(4,953)
10,061

30,108

311,443
(3,632)
56,895
10,252

374,958
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21. LOANS AND BORROWINGS
FACILITY A, TRANCHE 1

Tranche 1 is a four year term loan facility, repayable in full at maturity. No principal repayments are required prior to maturity.
Tranche 1 may be prepaid voluntarily but amounts prepaid will reduce the commitments and may not be re-borrowed.

FACILITY A, TRANCHE 2

Tranche 2 is a three year revolving loan facility, repayable in full at maturity. No principal repayments are required prior to
maturity. Tranche 2 amounts drawn may be prepaid voluntarily but prepayments will not reduce the commitments and may

be re-borrowed.

FACILITY B

Facility B is a three year revolving multi-option facility for the provision of cash advances, letters of credit, bank guarantees
and performance bonds. It is repayable in full at maturity with no principal repayments required prior to maturity. Facility B
drawn amounts may be repaid voluntarily but prepayments will not reduce the commitments and may be re-borrowed.

TERMS AND DEBT REPAYMENT SCHEDULE

Terms and conditions of outstanding loans and borrowings were as follows:

Secured bank loan
Secured bank loan
Secured bank loan
Secured bank loan
Secured bank loan
Secured bank loan
Secured bank loan
Convertible loan notes
Finance lease liabilities

SECURITY FOR BORROWINGS

AUD
AUD
AUD
AUD
AUD
AUD
AUD
AUD
AUD

2016
2017
Repaid
Repaid
Repaid
Repaid
Repaid
Converted

2015/2016

110,400
150,000

19,321
279,721

110,400
150,000

19,321
279,721

62,500
190,000
5,000
40,345
38,598
100,000
20,313

456,756

62,500
190,000
5,000
40,345
38,598
56,895
20,313

413,651

During the year, the Group continued to provide security to its bankers. The bank loans are secured over the assets of
the Grantors as listed in the General Security Agreement. The bank loans are subject to financial undertakings including
ratios of debt and interest to earnings for which compliance is required at all times throughout the financial year and
formal reporting requirements are in place as required by the Group’s bankers. The finance lease liabilities are secured

over leased plant and equipment.



ASSETS PLEDGED AS SECURITY

Cash

Receivables

Loans receivable from non-grantors
Prepayments

Inventories

Property, plant and equipment — owned
Property, plant and equipment - leased
Intangible assets

Deferred tax assets

Total assets pledged as security

FINANCE LEASE LIABILITIES

Finance lease liabilities are payable as follows:

Less than one year
Between one and five years

22. EMPLOYEE PROVISIONS

Current employee provisions

Annual leave

Sick leave

Long service leave

Rostered day off

Reclassification to liabilities held for sale

Non-current employee provisions
Long service leave
Reclassification to liabilities held for sale

49,907
103,061
29,481
6,576
14,015
329,072
31,729
55,675
636

620,152

951 9,447 11,225 1,164
568 9,874 10,788 536

1,519 19,321 22,013 1,700

17,522
27

8,470

495

16 (2,137)

24,377

2,481
16 (163)

2,318

20,529
100,287
32,383
5,833
13,335
316,225
29,738
84,690

603,020

10,061
10,252

20,313

15,910
1,186
7,834

421

25,351

2,159

2,159
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23. OTHER PROVISIONS

Warranty

Onerous lease

Restructure and superannuation

Mona Vale accident

Other

Reclassification to liabilities held for sale

Onerous lease
Other

RECONCILIATION OF MOVEMENT IN PROVISIONS

Opening balance at 1 July 2013

Charged to profit and loss

Written back to profit and loss

Amounts used during the year

Acquired through business combination 28
Effect of movements in exchange rates

Closing balance 30 June 2014

WARRANTY

728
380
12,251
4,296
139
16 (728)

17,066

669
2,384

3,053

420 286 - -
380 1,100 15,900 4,500

(65) (337) (3,649) (204)

) - - -
728 1,049 12,251 4,296

420
225

645

61
2,713

2,774

2,713
(1,139)

448
501

2,523

The provision for warranties relates mainly to goods sold during the year ended 30 June 2014. The provision is based on
estimates made from historical warranty data associated with similar products and services. The Group expects to incur this

liability over the next year.

ONEROUS LEASE

This represents a provision for future lease costs under non-cancellable leases on properties, which are no longer in use.

RESTRUCTURE AND SUPERANNUATION

Following the Mona Vale accident, the Cootes transport business was restructured. The remaining restructure provision
relates predominantly to redundancy and superannuation payments identified in the current period but expected to be paid

during the 2014/15 financial year.



MONA VALE ACCIDENT
The provision relates to estimated customer claims and fines associated with the Mona Vale accident.

OTHER PROVISIONS
Other provisions include amounts provided to reflect the recognition of operating leases on a straight line basis over the term
of the leases.

24. CONTRIBUTED EQUITY

Opening balance at 1 July 2012 595,554 52,252
Closing balance at 30 June 2013 595,554 52,252
595,554 52,252
Issue of treasury shares to McAleese Employee Share Trust' 29,260 -
Issue of shares 19,081 4,000
Share split prior to Initial Public Offering? 116,575,778 -
Conversion of convertible loan note to ordinary shares?® 86,840,441 62,002
Issue of new shares — Initial Public Offering 92,517,007 136,000
Transaction costs (net of tax) - (2,837) -
Shareholder buy-back 9,211,619) - ’g
Share buy-back treasury shares (4,652,415) - K
Closing balance 30 June 2014 282,713,087 251,417 §
<
ORDINARY SHARES

The Company does not have authorised capital or par value in respect of its issued shares. All issued shares are fully paid.
All shares rank equally with regard to the Company’s residual assets.

The holders of ordinary shares are entitled to receive dividends as declared from time to time, and are entitled to one vote
per share at meetings of the Company.

[
25. RESERVES §
oo
38
=0
Capital reserve (1,834) 225
Foreign currency translation reserve 399 1,131
Cash flow hedge reserve - (1,242)
Share-based payments reserve 138 -
(1,297) 114
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25. RESERVES
RECONCILIATION OF MOVEMENT IN RESERVES

Opening balance at 1 July
Change in ownership interest in subsidiary

Closing balance at 30 June

Opening balance at 1 July

Net investment hedge

Disposal of subsidiary

Currency translation differences arising during the year

Closing balance at 30 June

Opening balance at 1 July
Revaluation — gross
Transfer to profit and loss
Deferred tax

Closing balance at 30 June

Opening balance at 1 July
Share-based payment expense

Closing balance at 30 June

CAPITAL RESERVE

The capital reserve arose from revaluation of property, plant and equipment.

FOREIGN CURRENCY TRANSLATION RESERVE

225
(2,059)

(1,834)

1,131

(189)

28 (533)
(10)

399

(1,242)

1,774
(532)

138
138

225

225

70
1,859

(798)
1,131

(1,352)
157

(47)
(1,242)

The foreign currency translation reserve comprises foreign currency differences arising from the translation of the financial
statements of foreign operations, as well as from the translation of liabilities that hedge the Company’s net investment in a

foreign operation.

CASH FLOW HEDGE RESERVE

The cash flow hedge reserve comprises the effective portion of the cumulative net change in the fair value of cash flow

hedging instruments related to hedged transactions that have not yet affected profit or loss.

SHARE-BASED PAYMENTS RESERVE

The share-based payments reserve represents the amount expensed during the vesting period in relation to the grant date

fair value of options issued to employees but not yet exercised.



26. DIVIDENDS

No dividends have been declared by directors at balance date in respect of the financial year (30 Jun 2013: nil).

FRANKING CREDITS

Franking credits available for subsequent reporting periods 21,809 22,276

The above amounts represents the balance of the franking account as at the end of the financial year, adjusted for
franking credits which are expected to arise from the payment or refund of current tax assets or liabilities based on the
prevailing tax rate.

27. RECONCILIATION OF CASH FLOWS FROM OPERATING ACTIVITIES

Profit/(loss) after income tax (63,624) 17,571
Adjusted for:
Impairment losses — goodwill and intangibles 30,621 -
Impairment losses — plant and equipment 16,688 -
Depreciation and amortisation 46,601 42,589 -
Share-based payments expense 138 - %
Amortisation of borrowing costs 9,143 5,332 o
Capitalised interest (3,598) 2,397 §
IPO costs included in P&L treated as financing activities 2,673 - é
Unwinding of CHAMP notes - 5,040
Fair value of derivatives through profit and loss 3,848 -
Fair value adjustment to option to acquire a company - 3,600
Discount on convertible notes issued 5,107 10,644
Net gain on sale of property, plant and equipment (2,014) (961)
Profit on disposal of subsidiary (2,523) -
Gain on disposal of investment - (1,519) %
43,060 84,693 S g
Change in inventories (292) (5,068) 20
Change in trade and other receivables 12,876 916
Change in other assets (459) (857) 2
Change in trade and other payables (5,781) 8,467 E a
Change in provisions and employee benefits 16,477 5,544 E g
Movement in tax balances (14,825) (2,900) § .3
Cash flows from operating activities 51,056 91,295 ﬁ %
2
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28. ACQUISITION AND DISPOSAL OF SUBSIDIARY

SUMMARY OF ACQUISITION
On 28 April 2014, the Company acquired 100% of the issued share capital of the WA Freight Group,
a leading LTL express carrier in Australia.

Details of the purchase consideration, the net assets acquired and goodwill are as follows:

Purchase consideration — cash 14,085

The assets and liabilities recognised as a result of the acquisition are as follows:

Cash 3
Trade and other receivables 10,635
Prepayments 451
Inventories 65
Property, plant and equipment 18 8,365
Trade and other payables (5,183)
Loans and borrowings (1,358)
Employee provisions (1,970)
Other provisions 23 (501)
Deferred tax liability 17 (554)
Net Identifiable assets acquired 9,953
Goodwill on acquisition 19 4,132

The goodwill is attributable to the workforce and high profitability of the business. The goodwill on acquisition of the
WA Freight Group will not be deductible for tax purposes. There were no acquisitions in the year ended 30 June 2013.

The fair value of the acquired receivables is $10,635,000. The gross contractual amount for trade and other receivables due
is $10,716,000 of which $81,000 is expected to be uncollectable.

The acquired business contributed revenues of $13,153,000 and net profit of $33,000 to the Group for the period
29 April 2013 to 30 June 2014.

If the acquisition had occurred on 1 July 2013, consolidated revenue and net profit for the year ended 30 June 2014 would

have been $79,861,000 and $734,000 respectively. These amounts have been calculated using the subsidiary’s results and

adjusting them for:

¢ The additional depreciation that would have been charged assuming the fair value adjustments to property, plant and
equipment had applied from 1 July 2013, together with the consequential tax effects; and

e Debts forgiven to the former business owner.



Outflow of cash to acquire subsidiary, net of cash acquired:

Cash consideration 14,085
Less : Balances acquired

Cash ®)
Outflow of cash - investing activities 14,082

Acquisition related costs of $339,581 are included in other expenses in profit and loss and operating cash flows
in the statement of cash flows.

SUMMARY OF DISPOSAL
On 30 November 2013, the Company disposed of its investment in Watt Wah Petroleum Haulage Pte Limited,
a Singapore subsidiary considered “non-core” and immaterial to the Group’s overall business.

Details of the sale proceeds, net assets disposed and profit on disposal taken to profit and loss are as follows:

Consideration received — cash

Total assets and liabilities de-recognised as a result of the disposal :

Cash

Trade and other receivables

Inventories

Property, plant and equipment 18
Trade and other payables

Employee provisions

Deferred tax liability 17
FX Reserve 25
Net identifiable assets disposed

Profit on disposal 7

Inflow of cash, net of cash disposed:

Cash consideration received 5,617
Less: Balances disposed

Cash (351)
Inflow of cash - investing activities 5,266
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29. FINANCIAL RISK MANAGEMENT

The Group has exposure to the following risks in its normal course of business:
e credit risk;

¢ liquidity risk;

e market risk;

e currency risk; and

e interest rate risk.

This note presents information about the Group’s exposure to each of the above risks, the objectives, policies and processes
for measuring and managing risk, and the management of capital.

RISK MANAGEMENT FRAMEWORK

The Board of Directors has overall responsibility for the establishment and oversight of the risk management framework.
The Board has established the Audit, Business Risk and Compliance Committee (“the Audit Committee”), which is
responsible for developing and monitoring the Group’s risk management policies. The Audit Committee reports regularly to
the Board of Directors on its activities.

The Group’s risk management policies are established to identify and analyse the risks faced by the Group, to set appropriate
risk limits and controls, and to monitor risks and adherence to limits. Risk management policies and systems are reviewed
regularly to ensure they reflect changes in market conditions and the Group’s activities. The Group, through its training and
management standards and procedures, aims to develop a disciplined and constructive control environment in which all
employees understand their roles and obligations.

The Audit Committee oversees how management monitors compliance with the Group’s risk management policies and
procedures and reviews the adequacy of the risk management framework in relation to the risks faced by the Group.

(A) CREDIT RISK

Credit risk is the risk of financial loss if a customer or counterparty fails to meet its contractual obligations, and arises
principally on the Group’s receivables from customers, other investments, cash held with financial institutions and derivatives
held with various counterparties.

The carrying amount of financial assets represents the maximum credit exposure. The maximum exposure to credit risk at the
reporting date was:

Cash and cash equivalents 50,958 22,586
Trade and other receivables 109,427 112,329

160,385 134,915



The cash and cash equivalents are held with bank and financial institution counterparties.

The Group’s exposure to credit risk is influenced mainly by the individual characteristics of each customer. The Group
establishes an allowance for impairment that represents its estimate of losses in respect of trade and other receivables.
The main components of this allowance are a specific loss component that relates to individually significant exposures.

The ageing of the trade and other receivables at the reporting date before the deduction of impairment was:

Not past due 86,990 75,454
Past due 1 — 30 days 16,153 21,711
Past due 31 - 90 days 4,225 11,578
Past due greater than 90 days 3,200 4,453

110,568 113,196

At 30 June 2014, an impairment provision of $1,141,000 (2013: $867,000) was held within trade and other receivables.
The impairment provision relates to several customers that have indicated that they are not expecting to be able to pay
their outstanding balances.

The Group believes that the unimpaired amounts that are past due by more than 30 days are still collectible, based on historic
payment behaviour and an analysis of customer credit risk, including the underlying customers’ credit ratings, when available.

Based on the Group’s monitoring of customer credit risk, the Group believes that, except as indicated above, no impairment
allowance is necessary in respect of trade receivables not past due.

MOVEMENT IN IMPAIRMENT OF RECEIVABLES

Opening balance 867 6,162
Charged to profit and loss 413 416
Written back to profit and loss - (1,409)
Amounts written off as uncollectable (218) (4,304)
Acquired through business combination 81 -
Movements in exchange rates ) 2

1,141 867
(B) LIQUIDITY RISK

Liquidity risk is the risk that the Group will encounter difficulty in meeting the obligations associated with its financial liabilities
that are settled by delivering cash or another financial asset. The Group’s approach to managing liquidity is to ensure, as
far as possible, that it will always have sufficient liquidity to meet its liabilities when due, under both normal and stressed
conditions, without incurring unacceptable losses or risking damage to the Group’s reputation.
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NOTES TO THE 29. FINANCIAL RISK MANAGEMENT

The Group aims to maintain the level of its cash and cash equivalents at an amount in excess of expected cash outflows
CONSOLI DATED on financial liabilities (other than trade payables). The Group monitors the level of expected cash inflows on trade and other
FIN ANCI AL receivables together with expected cash outflows on trade and other payables.
ST ATEM ENTs The following are the contractual maturities of financial liabilities, including estimated interest payments and excluding the
impact of netting agreements:
Secured bank loans 21 260,400 304,455 10,102 12,411 14,060 267,882
Convertible notes -
Finance lease liabilities 21 19,321 20,840 1,038 9,360 6,103 4,339
Trade and other payables 16, 20 74,139 74,139 74,139 - - -
353,860 399,434 85,279 21,771 20,163 272,221

Interest rate swaps used

for hedging 3,848 3,848 383 1,217 1,315 933
3,848 3,848 383 1,217 1,315 933

Secured bank loans 21 336,443 385,709 4,376 46,128 294,164 41,041
Convertible notes 21 56,895 100,000 - - - 100,000
Finance lease liabilities 21 20,313 22,018 996 10,229 7,718 3,070
Trade and other payables 20 75,389 75,389 75,389 - - -
489,040 583,111 80,761 56,357 301,882 144111

Interest rate swaps used for
hedging 1,774 1,774 220 1,275 279 -

1,774 1,774 220 1,275 279 -

The contractual cash flows above reflect market forward interest rates at the period end and these amounts may change as market
interest rates change. The future cash flows on derivative instruments may be different from the amount in the above table as
interest rates or the relevant conditions underlying the contingency change. Except for these financial liabilities, it is not expected
that the cash flows included in the maturity analysis could occur significantly earlier, or at significantly different amounts.



(C) MARKET RISK

Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates and equity prices will
affect the Group’s income or the value of its holdings of financial instruments. The objective of market risk management is
to manage and control market risk exposures within acceptable parameters, while optimising the return.

The Group buys and sells derivatives, and also incurs financial liabilities, in order to manage market risks. All such
transactions are carried out within the guidelines set by the Group Audit, Business Risk and Compliance Committee.
When deemed appropriate, the Group seeks to apply hedge accounting in order to manage volatility in profit or loss.

(D) CURRENCY RISK

The Group has minor exposure to currency risk on sales, purchases and borrowings that are denominated in a currency
other than the respective functional currencies of Group entities, being the Australian dollar (AUD), and the United States
dollar (USD) and Singapore dollar (SGD) for the foreign operations.

In respect of these monetary assets and liabilities, the Group’s policy is to ensure that its net exposure is kept to an
acceptable level by buying or selling foreign currencies when necessary to address currency imbalances.

The Group’s exposure to foreign currency risk as at balance date was as follows:

Trade receivables - - 18
Trade payables (36) - (78)
Net statement of financial position exposure (36) - (60)

Trade receivables - - -
Trade payables (50) 49) (276)
Net statement of financial position exposure (50) (49) (276)

The following significant exchange rates applied during the year ended June;

SGD 1.1445 1.3001 1.1445 1.1605
usD 0.9498 1.0302 0.9439 0.9146

A strengthening (weakening) of the AUD, as indicated below, against the USD and SGD at 30 June would have increased

(decreased) equity and profit or loss by the amounts shown below. This analysis is based on foreign currency exchange
rate variances that the Group considered to be reasonably possible at the reporting date. The analysis assumes that all
other variables remain constant and ignores any impact of forecasted sales and purchases.

-
A
o
o
[

o
©
=
c
S

<

McAleese
Group

Notes to the Consolidated
Financial Statements




NOTES TO THE
CONSOLIDATED
FINANCIAL
STATEMENTS

29. FINANCIAL RISK MANAGEMENT

USD (10% movement) @) 5 3 ©®)
SGD (10% movement) = = - —

USD (10% movement) (38) 25 47 31)
SGD (10% movement) (37) - 45 -

(E) INTEREST RATE RISK

The Group adopts a policy of hedging its exposure to changes in interest rates by entering into interest rate swaps.
A change of 1% (100 basis points) in interest rates at the reporting date would have increased (decreased) equity
and profit or loss by the amounts shown below. This analysis assumes that all other variables remain constant.

+1% pa (100 basis points) (1,010) (1,788) (1,010) (1,788)
-1% pa (100 basis points) 1,017 1,788 1,017 1,788

(F) CAPITAL MANAGEMENT

The Board’s policy is to maintain a strong capital base so as to maintain investor, creditor and market confidence and to sustain
future development of the business. Capital consists of share capital, reserves, retained earnings and non-controlling interests of
the Group. The Board of Directors monitors the return on capital as well as the level of dividends to ordinary shareholders.

The Group’s net debt to adjusted equity ratio at the reporting date was as follows:

Financial instruments 3,848 1,774
Loans and borrowings 276,927 405,066
Cash and cash equivalents (50,958) (22,586)
Net debt 229,817 384,254
Total equity 232,087 99,898
Amounts accumulated in equity relating to cash flow hedges - (1,242)
Adjusted equity 232,087 98,656
Net debt to adjusted equity ratio 0.99 3.89

The Group undertook an IPO during the year. Refer to Note 21 for further details.



(G) ACCOUNTING CLASSIFICATIONS AND FAIR VALUES

The table below analyses financial instruments carried at fair value, by valuation method.
The different levels have been defined as follows:

Level 1: quotes prices (unadjusted) in active markets for identical assets or liabilities

Level 2: inputs other than quoted prices included within Level 1 that are observable for the asset or liability,
either directly (i.e. as prices) or indirectly (i.e. derived from prices)

Level 3: inputs for asset or liability that are not based on observable market data (unobservable inputs).

Interest rate swaps - 1,600 -
- 1,600 -
Interest rate swaps - 2,248 -
- 2,248 -
Interest rate swaps - 1,495 -
- 1,495 -
Interest rate swaps - 279 -
- 279 -

Further details of the interest rate swaps are set out below:

Previous interest rate swaps now

expired - - - 189,735 3.56
Current interest rate swaps
— 3 year maturity 52,500 3.50 Nov 16 - -
Current interest rate swaps
— 4 year maturity 112,500 3.79 Nov 17 - -
Total 165,000 3.69 189,735 3.56

1,600
1,600

2,248
2,248

1,495
1,495

279
279
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30. OPERATING LEASES

Non-cancellable operating lease rentals are payable as follows:

Less than one year 25,006 15,848
Between one and five years 39,925 29,707
More than five years 11,796 16,882

76,727 62,437

The Group leases a number of premises and items of plant and equipment under operating leases. The leases typically run
for a period of one to ten years, with an option to renew the lease after that date. Lease payments are increased every year
to reflect market rentals. Some leases provide for additional rent payments that are based on changes in a local price index.

During the year $25,188,000 was recognised as an expense in profit or loss in respect of operating leases (2013: $19,706,000).

31. CAPITAL COMMITMENTS

The Group had contractual obligations to purchase property, plant and equipment of $43,044,000 as at 30 June 2014
(2013: $10,301,000) and a commitment to acquire the remaining 25% minority interest in National Crane Hire Pty Limited
for $4,000,000 (2013: nil). These commitments are all due to be settled within 12 months from balance date.

32. RELATED PARTIES
PARENT AND ULTIMATE CONTROLLING PARTY
The ultimate controlling entity of the Company is McAleese Limited, which is incorporated in Australia.

DIRECTORS
The following persons were directors of the Company during the whole of the financial year and up to the date of this report,
unless otherwise stated:

Mr Don Telford (Chairman — appointed as a director on 19 September 2013)

Mr Mark Rowsthorn (Managing Director and Chief Executive Officer)

Mr Wayne Kent (Deputy Chairman — appointed as a director on 19 September 2013)
Mr Keith Price

Cav. Gilberto Maggiolo

Mr Paul Garaty (resigned as a director on 28 March 2014)

Mr Mark McSweeney (resigned as a director on 7 March 2014)

Mr Marcus Pillhofer (resigned as a director on 23 August 2013)



OTHER KEY MANAGEMENT PERSONNEL
The following persons were key management personnel of the Company during the whole of the financial year
and up to the date of this report, unless otherwise stated:

Mr Andrew Simpson - General Manager Bulk Haulage Division appointed 18 February 2014

Mr Matthew Tamplin — General Manager Oil & Gas Division appointed 18 February 2014

Mr Steve Fanning — General Manager Specialised Transport appointed 28 April 2014

Mr Warren Saxelby — Group Chief Financial Officer appointed 8 April 2014

Mr Chris Keast — General Manager Bulk & Liquid Transport ceased employment 14 February 2014
Mr Chris Nunn — Group Chief Financial Officer ceased employment 4 April 2014

Key management personnel compensation during the year ended 30 June 2014 was:

Short term benefits 4,580,468
Post employment benefits 164,709
Share based payments 138,652
Total 4,883,829

Detailed disclosure of key management personal compensation is contained in the Remuneration Report
which forms part of the Directors’ Report.

The aggregate value of transactions and outstanding balances relating to key management personnel
and entities over which they have control or joint control were as follows:

30 June 2014 203,001 6,231,144 1,252 614,342
30 June 2013 203,798 6,154,992 25,807 1,045,549
SUPERANNUATION

The company contributes to a number of defined contribution superannuation funds (the accumulating benefit type) for
which no actuarial assessments are required to be made and which were established to provide benefits for employees
or their dependants on retirement, resignation, disablement or death. The Company contributes a percentage of individual
employees’ gross income and employees may make additional contributions on a voluntary basis. The Company has no
further obligations beyond the payment of the contributions.
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NOTES TO THE 32. RELATED PARTIES

TERMS AND CONDITIONS OF TRANSACTIONS WITH RELATED PARTIES
CONSOLI DATED All transactions with other related parties are conducted on commercial terms and conditions.
FINANCIAL Purchases include rent charges of $6,174,000 (2013: $6,060,000) on properties leased from director related entities.

STATEM ENTs No allowances for doubtful debts have been raised in relation to any outstanding balances, and no expense has been

recognised in respect of bad or doubtful debts due from related parties.

Loans to or from related parties are unsecured.

33. GROUP ENTITIES

McAleese Holdco Pty Limited Australia 100 100
Harbrew Pty Limited Australia 100 100
McAleese Subco Pty Limited Australia 100 100
McAleese Investments Pty Limited Australia 100 100
Walter Wright Cranes Pty Limited Australia 100 100
National Crane Hire Pty Limited' Australia 75 50
National Crane Service & Repairs Pty Limited' Australia 75 50
McAleese Finance Pty Limited Australia 100 100
International Energy Services Holdings Pty Limited Australia 100 100
International Energy Services Pty Limited Australia 100 100
Liquip International Pty Limited Australia 100 100
Liquip Fuel Handling India Private Limited India 100 100
International Energy Services Group Pty Ltd Australia 100 100
Beta Fluid Systems, Inc. USA 100 100
Cootes Transport Group Pty Limited Australia 100 100
IES DGM Pty Limited Australia 100 100
Spotswood Lessee Pty Limited Australia 100 100
International Energy Services Asia Pte Limited Singapore 100 100
Watt Wah Petroleum Haulage Pte Limited? Singapore - 100
McAleese Resources Pty Limited Australia 100 100
W.A. Freightlines Pty Ltd® Australia 100 -
Jolly’s Transport Services Pty Ltd® Australia 100 -
Jetstyle Express Pty Ltd? Australia 100 -
WAFL SPV Pty Ltd® Australia 100 -

McAleese Saleco Pty Ltd* Australia 100 -



34. CONTINGENCIES

The Group has provided bank guarantees and letters of credit in the ordinary course of business of $5,233,193 as at
30 June 2014 (2013: $1,713,654).

In the course of acquisitions and disposals of businesses and assets, the Group routinely negotiates warranties and
indemnities across a range of commercial issues and risks. During the period, the Group have made a claim on warranty
insurance in relation to matters in the Oil & Gas and Bulk Haulage divisions which pre-date the acquisition of that
business in April 2012.

35. DEED OF CROSS GUARANTEE

McAleese Limited and the subsidiaries listed below are parties to a deed of cross guarantee under which each company
guarantees the debts of the others. By entering into the deed, the wholly-owned subsidiaries have been relieved from
the requirement to prepare a financial report and directors’ report under Class Order 98/1418 issued by the Australian
Securities and Investments Commission.

The subsidiaries who are party to the Deed are:

McAleese Holdco Pty Limited

Harbrew Pty Limited

McAleese Finance Pty Limited

International Energy Services Holdings Pty Limited

International Energy Services Pty Limited

Liquip International Pty Limited

Cootes Transport Group Pty Limited

McAleese Resources Pty Limited

W.A. Freightlines Pty Ltd (added via Assumption Deed dated 27 June 2014)

Jolly’s Transport Service Pty Ltd (added via Assumption Deed dated 27 June 2014)

WAFL SPV Pty Ltd (added via Assumption Deed dated 27 June 2014)

The above companies represent a ‘closed group’ for the purposes of the Class Order, and as there are no other parties

to the deed of cross guarantee that are controlled by McAleese Limited, they also represent the ‘extended closed group’.
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35. DEED OF CROSS GUARANTEE

Set out below is a consolidated statement of comprehensive income, a summary of movements in consolidated retained
earnings and a consolidated statement of financial position for the year ended 30 June 2014 for the closed group after

eliminating all transactions between parties to the deed of cross guarantee.

STATEMENT OF COMPREHENSIVE INCOME AND RETAINED EARNINGS

Revenue

Other income

Direct transport and logistics costs
Cost of goods sold

Repairs and maintenance
Employee benefits expense

Fuel, oil, electricity

Occupancy and property costs
Depreciation and amortisation expense
Impairment charges

Other expenses

Profit/(loss) before finance costs and income tax
Net finance costs

Profit/(loss) before income tax

Income tax benefit/(expense)

Profit/(loss) after income tax

Items that may be reclassified subsequently to profit or loss:
Change in fair value of cash flow hedges

Tax on items that may be reclassified subsequently to profit or loss
Total items that may be reclassified subsequently to profit or loss
Other comprehensive income/(loss), net of tax

Total comprehensive income/(loss) for the year

Opening balance at 1 July
Profit/(loss) after income tax

Closing balance at 30 June

719,966
3,867
(132,855)
(36,914)
(35,859)
(289,724)
(78,092)
(26,703)
(44,015)
(47,309)
(68,783)

(36,421)
(37,946)

(74,367)
9,958

(64,409)

1,774

(532)
1,242
1,242

(63,167)

50,182
(64,409)

(14,227)

695,518
3,028
(138,457)
(36,301)
(30,971)
(248,784)
(68,261)
(21,244)
(39,410)

(34,310)

80,808
(52,828)

27,980
(8,922)

19,058

157
(47)

110

110

19,168

31,124
19,058

50,182



STATEMENT OF FINANCIAL POSITION

Cash and cash equivalents 49,890 20,513

Trade and other receivables 94,615 100,264

Prepayments 5,868 5,833

Inventories 2,179 13,335

Intercompany receivables 21,267 27,035

Assets classified as held for sale 44,751 -

Total current assets 218,570 166,980

Other investments 20,948 18,791

Property, plant and equipment 341,414 343,175

Intangible assets 54,896 84,690

Total non-current assets 417,258 446,656

Total assets 635,328 613,636

Trade and other payables 67,400 70,342 -

Financial instruments 1,600 1,495 ’g

Loans and borrowings 18,800 25,284 =

Current tax provision - 2,490 §

Employee provisions 20,494 20,495 =

Other provisions 17,066 398 <

Liabilities classified as held for sale 8,389 -

Total current liabilities 133,749 120,504

Financial instruments 2,248 279

Loans and borrowings 254,183 374,958

Employee provisions 1,924 1,793 %

Other provisions 3,053 2,774 g §'

Deferred tax liabilities 705 9,278 § 15

Total non-current liabilities 262,113 389,082

Total liabilities 395,862 509,586 2
1]

Net assets 239,966 104,050 % ‘2
£E
S¢g

Contributed equity 251,417 52,252 % %

Reserves 2,776 1,616 ) %

(Accumulated losses)/retained earnings (14,227) 50,182 é §
Zic

Total equity 239,966 104,050
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36. PARENT ENTITY DISCLOSURES

The individual financial statements for the parent entity show the aggregate amounts below.

Loss for the year (7,315)
Other comprehensive income -
Total comprehensive income for the year (7,315)
Current assets 220,599
Total assets 227,114
Current liabilities 65
Total liabilities 65
Net assets 227,049
Contributed equity 247,484
Retained earnings (20,435)
Total equity 227,049

PARENT ENTITY CONTINGENCIES
There were no contingent liabilities as at 30 June 2014 (2013: nil).

(10,644)

(10,644)

101,172
106,091

2,597
59,492

46,599

59,719
(13,120)

46,599

PARENT ENTITY CAPITAL COMMITMENTS FOR ACQUISITION OF PROPERTY PLANT AND EQUIPMENT

There were no capital commitments as at 30 June 2014 (2013: nil).

PARENT ENTITY GUARANTEES IN RESPECT OF THE DEBTS OF ITS SUBSIDIARIES

The parent entity has entered into a Deed of Cross Guarantee with the effect that the Company guarantees debts in respect

of its subsidiaries. Further details are included within Note 35.



37. AUDITOR’S REMUNERATION

Audit and review of financial statements

Auditors of the Company — KPMG Australia 485,000 750,000
Total audit services 485,000 750,000

Auditors of the Company — KPMG Australia 1,015,831 1,416,612
Total other services 1,015,831 1,416,612
Total auditors’ remuneration 1,500,831 2,166,612

Other services provided by the auditors of the Company relate primarily to taxation and due diligence services.

38. SUBSEQUENT EVENTS
On 9 August 2014, the Company entered into a binding share sale agreement with US listed company, Dover Corporation
for the sale of Liquip International Pty Limited for cash consideration of $65m. The sale was completed on 22 August 2014.

Apart from the above, no matter or circumstance has arisen in the interval between 30 June 2014 and the date hereof that,
in the directors’ opinion, has significantly affected or may significantly affect:

(i) the Group’s operations in current and future financial years; or

(i) the results of those operations in current and future financial years; or

(iii) the Group’s state of affairs in current and future financial years.
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DIRECTORS’
DECLARATION

In the opinion of the directors of McAleese Limited (‘the Company’):

(@) the consolidated financial statements and notes that are set out on pages 55 to 103 are in accordance with the
Corporations Act 2001, including:
() giving a true and fair view of the Group’s financial position as at 30 June 2014 and of its performance, for the year
ended on that date; and

(i) complying with Australian Accounting Standards and the Corporations Regulations 2001.

(b) there are reasonable grounds to believe that the Company will be able to pay its debts as and when they become due
and payable.

There are reasonable grounds to believe that the Company and the group entities identified in Note 35 will be able to
meet any obligations or liabilities to which they are or may become subject to by virtue of the Deed of Cross Guarantee
between the Company and those group entities pursuant to ASIC Class Order 98/1418.

The directors have been given the declarations required by Section 295A of the Corporations Act 2001 from the chief
executive officer and chief financial officer for the financial year ended 30 June 2014.

The directors draw attention to Note 2(a) to the consolidated financial statements, which includes a statement of
compliance with International Financial Reporting Standards.

Signed in accordance with a resolution of the directors.

T ————

A

Mr

o) im e //4/;

o

Don Telford Mr Mark Rowsthorn

Director Director

Dated at Camberwell on the 27th day of August 2014.
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Independent auditor’s report to the members of McAleese Limited
Report on the financial report

We have audited the accompanying financial report of McAleese Limited (the company), which
comprises the consolidated statement of financial position as at 30 June 2014, consolidated
statement of comprehensive income, consolidated statement of changes in equity and
consolidated statement of cash flows for the year ended on that date, notes 1 to 38 comprising a
summary of significant accounting policies and other explanatory information and the directors’
declaration of the Group comprising the company and the entities it controlled at the year’s end
or from time to time during the financial year.

Directors’ responsibility for the financial report

The directors of the company are responsible for the preparation of the financial report that gives
a true and fair view in accordance with Australian Accounting Standards and the Corporations
Act 2001 and for such internal control as the directors determine is necessary to enable the
preparation of the financial report that is free from material misstatement whether due to fraud or
error. In note 2(a), the directors also state, in accordance with Australian Accounting Standard
AASB 101 Presentation of Financial Statements, that the financial statements of the Group
comply with International Financial Reporting Standards.

Auditor’s responsibility

Our responsibility is to express an opinion on the financial report based on our audit. We
conducted our audit in accordance with Australian Auditing Standards. These Auditing
Standards require that we comply with relevant ethical requirements relating to audit
engagements and plan and perform the audit to obtain reasonable assurance whether the financial
report is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial report. The procedures selected depend on the auditor’s judgement,
including the assessment of the risks of material misstatement of the financial report, whether
due to fraud or error. In making those risk assessments, the auditor considers internal control
relevant to the entity’s preparation of the financial report that gives a true and fair view in order
to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of accounting
estimates made by the directors, as well as evaluating the overall presentation of the financial
report.

We performed the procedures to assess whether in all material respects the financial report
presents fairly, in accordance with the Corporations Act 2001 and Australian Accounting
Standards, a true and fair view which is consistent with our understanding of the Group’s
financial position and of its performance.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

KPMG, an Australian partnership and a member

firm of the KPMG network of independent member

firms affiliated with KPMG International Cooperative  Liability limited by a scheme approved under
(“KPMG International”), a Swiss entity. Professional Standards Legislation.

INDEPENDENT
AUDITOR’S
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INDEPENDENT
AUDITOR’S
REPORT

Independence

In conducting our audit, we have complied with the independence requirements of the
Corporations Act 2001.

Auditor’s opinion

In our opinion:
(a) the financial report of the Group is in accordance with the Corporations Act 2001, including:

(i)  giving a true and fair view of the Group’s financial position as
at 30 June 2014 and of its performance for the year ended on that date; and

(ii)  complying with Australian Accounting Standards and the Corporations Regulations
2001.

(b) the financial report also complies with International Financial Reporting Standards as
disclosed in note 2(a).
Report on the remuneration report

We have audited the Remuneration Report included in pages 38 to 52 of the directors’ report for
the year ended 30 June 2014. The directors of the company are responsible for the preparation
and presentation of the remuneration report in accordance with Section 300A of the
Corporations Act 2001. Our responsibility is to express an opinion on the remuneration report,
based on our audit conducted in accordance with auditing standards.

Auditor’s opinion

In our opinion, the remuneration report of McAleese Limited for the year ended 30 June 2014,
complies with Section 300A of the Corporations Act 2001.

KPM 6
KPMG
FH

Suzanne Bell
Partner

Melbourne

27 August 2014



Additional information required by ASX and not shown elsewhere in this report is as follows,
and is current as at 2 September 2014.

DISTRIBUTION OF SHAREHOLDINGS AS AT 2 SEPTEMBER 2014

100,001 and over 87 267,259,908 94.54
10,001 to 100,000 381 13,410,836 4.74
5,001 to 10,000 144 1,225,412 0.43
1,001 to 5,000 247 778,346 0.28
1to 1,000 63 38,585 0.01
Total 922 282,713,087 100.00

The number of investors holding less than a marketable parcel of 1,000 ordinary shares (at 50 cents per share) was 39, and
they held 14,585 ordinary shares in total.

SUBSTANTIAL SHAREHOLDERS AS AT 2 SEPTEMBER 2014

Mark Rowsthorn and related entities 87,023,218 30.78
H.K. Price Pty Ltd 21,072,364 7.45
Gainslip Pty Ltd 19,918,941 7.05
Havenfresh Pty Ltd 19,918,941 7.05
Ubique Asset Management Pty Ltd 18,657,265 6.60

SHAREHOLDER
INFORMATION
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SHAREHOLDER
INFORMATION

TWENTY LARGEST SHAREHOLDERS AS AT 2 SEPTEMBER 2014

1 HSBC Custody Nominees (Australia) Limited 92,691,296
2 National Nominees Limited 30,918,399
3 Havenfresh Pty Ltd 19,918,941
3 Gainslip Pty Ltd 19,918,941
4 H.K. Price Pty Ltd 19,677,364
5 Rasmussen Holdings Pty Ltd 12,998,577
6 J P Morgan Nominees Australia Limited 11,737,483
7 PGA (Investments) Pty Ltd 10,000,000
8 Citicorp Nominees Pty Limited 6,295,233
9 Citicorp Nominees Pty Limited 5,126,054
10 DCMF Pty Ltd 4,493,851
11 BNP Paribas Noms (NZ) Ltd 2,387,367
12 UBS Nominees Pty Ltd 2,300,000
13 HSBC Custody Nominees (Australia) Limited 2,152,740
14 Kazakco Pty Ltd 1,500,000
15 BNP Paribas Noms Pty Ltd 1,497,061
16 Kazakco Pty Ltd Atf The Kent Family Trust 1,476,408
17 H K Price Pty Ltd 1,395,000
18 Mr Paul Anthony Maguire and Mrs Lyndel Joy Maguire 1,000,000
19 Jawess Pty Ltd Atf Kent Family Super Fund 868,368
20 Contura Mining Pty Ltd 840,000

Total 249,193,083

NB: A number of these shareholders are nominee companies which hold the legal interest in shares
where others hold the relevant interest.

32.79
10.94
7.05
7.05
6.96
4.60
4.15
3.54
2.23
1.81
1.59
0.84
0.81
0.76
0.53
0.53
0.52
0.49
0.35
0.31
0.30
88.14



VOTING RIGHTS

All ordinary shares issued by McAleese Group hold one vote
per share without restriction. Performance rights have no
voting rights.

ON-MARKET BUY-BACK

There is no current on-market buy-back.

SECURITIES SUBJECT TO ESCROW
ARRANGEMENTS

There are no restricted securities or securities subject
to voluntary escrow arrangements on issue.

SECURITIES EXCHANGE LISTING
McAleese Group’s shares are listed on ASX under the
code ‘MCS’.

ASX WAIVER FROM LISTING RULE

10.1 DISCLOSURE

In conjunction with its admission to the official list of ASX,
McAleese Group was granted a waiver from listing rule 10.1
in relation to nine commercial property leases with TTPH
Pty Ltd, an entity associated with Directors, Keith Price and
Gilberto Maggiolo (the Leases). A condition of the waiver
was that a summary of the material terms of the Leases

is made in each annual report of the Company during the
terms of the Leases. A summary of the Leases is herein
provided accordingly.

Prior to Mark Rowsthorn’s initial investment into McAleese
Group in October 2011 and subsequent restructure of

the McAleese Group, the majority of these properties were
owned within the McAleese Group. The Leases all relate to
the Heavy Haulage & Lifting division.

Six of the Leases have terms of approximately 10 years,
ending on 30 June 2021 with two 5 year options to renew.
These six Leases have annual rent increases of the greater
of 4% and CPI, and market rent reviews at 1 July 2016
and at the commencement of each further term, however
the rent payable cannot decrease where a market rent
review occurs.

The remaining three Leases had initial terms of one year,
ending on 30 June 2014. During the reporting period, one
year options were exercised in respect of these three Leases,
such that they now expire on 30 June 2015.

During the year, a Lease for one of the properties in
Emerald, Queensland was terminated and superseded
by a new lease for the same property with an additional
4,010 sgm. The additional annual lease charge under the
new lease is $65,000 per annum. The other terms of the
Lease remained unchanged.

The current annual aggregate rent payable under the Leases
is approximately $5.3 million plus GST. The Directors believe
that the Leases are on arms length terms.
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GLOSSARY

AASB

ASIC

ASX

ASX Listing Rules

ASXCG Recommendations

Australian Accounting Standards

BBSY

Board or Board of Directors
Company
Constitution
Corporations Act
CcY

Director

DPS

EBIT

EBITDA

EBS

EPCM

EPS

Executive

FY

KMP or Key Management
Personnel

KMP Executive
KPMG

Australian Accounting Standards Board
Australian Securities and Investment Commission
ASX Limited (ACN 008 624 691)

The listing rules of ASX

The ASX Corporate Governance Council’s Corporate Governance Principles
and Recommendations

Australian Accounting Standards and other authoritative pronouncements issued by
the Australian Accounting Standards Board and Urgent Issues Group interpretations

Bank Bill Swap Bid Rate

The board of directors of the McAleese Group

McAleese Limited

The Constitution of McAleese Group

Corporations Act 2001 (Cth)

Calendar Year (ended December 2013)

A Director of the McAleese Group

Dividends per Share

Earnings before interest and tax

Earnings before interest, tax, depreciation and amortisation
Electronic braking stability systems

Engineering, procurement and construction management
Earnings per Share

Those Executives who play a significant role within McAleese but may not be a KMP
for the purpose of this Annual Report

Financial Year (ended 30 June)

Those persons having authority and responsibility for planning, directing and
controlling activities of the entity, directly or indirectly, including any director
(whether executive or otherwise)

An Executive of McAleese who meets the definition of a KMP
KPMG (ABN 51 194 660 183)



Listing

LNG

LPG

McAleese or McAleese Group
Mtpa

National Crane Hire

Net Debt

NPAT

OEM

SaleCo

Share

Share Registry
TSR

Watt Wah

Admission of the McAleese Group to the official list of ASX

Liquefied Natural Gas

Liquefied Petroleum Gas

McAleese Limited (ACN 156 354 068) and as the context requires, its subsidiaries
Million metric tonnes per annum

National Crane Hire Pty Ltd ACN 101 646 235

Total debt (including drawings under the Senior Debt Facility, finance leases on plant
and equipment, offset by unamortised capitalised upfront fees) plus mark-to-market
value of financial instruments less cash and cash equivalents

Net Profit after Tax

Original Equipment Manufacturer

McAleese SaleCo Limited (ACN 165 966 905)

A fully paid ordinary share in the capital of McAleese
Link Market Services Limited (ABN 54 083 214 537)
Total Shareholder Return

Watt Wah Petroleum Haulage Pte Ltd
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COM PANY DIRECTORS

Don Telford: Independent Non-Executive Chairman
DIRECTORY Mark Rowsthorn: Managing Director and Chief Executive Officer

Wayne Kent: Independent Non-Executive Director and Deputy Chairman

Keith Price: Executive Director

Gilberto Maggiolo: Non-Executive Director

Kerry Gleeson: Independent Non-Executive Director

COMPANY SECRETARY
Mr Rohan Abeyewardene

CHIEF FINANCIAL OFFICER
Mr Warren Saxelby

INVESTOR RELATIONS

investors@mcaleesegroup.com.au

PRINCIPAL REGISTERED OFFICE IN AUSTRALIA
Level 4, 697 Burke Rd

Camberwell, VIC 3124

Australia

T: +61 (0)3 8832 0100
W: www.mcaleese.com.au

PRINCIPAL SHARE REGISTRY
LINK MARKET SERVICES LIMITED

Level 1, 333 Collins Street,

Melbourne, VIC 3000

AUSTRALIA

T: 1300 554 474
W: www.linkmarketservices.com.au

AUDITORS
KPMG

147 Collins Street
Melbourne, Vic 3000

W: www.kpmg.com
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