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Form 531C LIST OF PERSONS PRESENT AT MEETING OF COMMITTEE OF INSPECTION 75-145(4)

Insolvency Practice Rules (Corporations) 2016
Virgin Australia Holdings Limited and Subsidiaries
(all Administrators Appointed)

Meeting Details: Committee of Inspection
Meeting date, time and place: 10 June 2020, 11:00am AEST 

Deloitte Financial Advisory Pty Ltd, Level 9, Grosvenor Place, 225 George Street Sydney NSW 2000

Committee Member Name of Proxy/Representative

FIIG Securities Limited Thomas Jacquot

Northern Trust Asset Management Leah Savageau

Sargon CT Pty Ltd Yvonne Kelaher

The Bank of New York Mellon Jeremy Hollingsworth

Association of Virgin Australia Group 
Pilots (VIPA)

John Lyons 

Australian Council of Trade Unions 
(ACTU)

Scott Connolly

Australian Federation of Air Pilots 
(AFAP)

Simon Lutton

Australian Licensed Aircraft 
Engineers (ALAEA)

Chris Tamblyn

Australian Manufacturing Workers 
Union (AMWU)

Anne Donnellan

Australian Services Union (ASU) Emeline Gaske

Dayna Field

Flight Attendants Association of 
Australia (FAAA)

Teri O'Toole 

Skywest Airlines Pilot Association 
(SALPA)

Paolo Casali 

Transport Workers Union of Australia 
(TWU)

Nicholas McIntosh

Electrical Trades Union (ETU) Matt Murphy 

Australia Pacific Airports (Melbourne) 
Pty Ltd

Shane O'Hare

Brisbane Airport Corporation Pty Ltd Jim Parashos 

General 

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

General 

Signature

General 

Attended via audio-visual conference

General 

Proxy Type

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference
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Form 531C LIST OF PERSONS PRESENT AT MEETING OF COMMITTEE OF INSPECTION 75-145(4)

Insolvency Practice Rules (Corporations) 2016
Virgin Australia Holdings Limited and Subsidiaries
(all Administrators Appointed)

Meeting Details: Committee of Inspection
Meeting date, time and place: 10 June 2020, 11:00am AEST 

Deloitte Financial Advisory Pty Ltd, Level 9, Grosvenor Place, 225 George Street Sydney NSW 2000

Committee Member Name of Proxy/Representative SignatureProxy Type

Canberra Airport Pty Ltd Stephen Carson

Gold Coast Airport Pty Ltd Adam Rowe

Perth Airport Pty Ltd Brian Pereira

Sydney Airport Corporation Limited Dhruv Gupta

Velocity Rewards Pty Limited David McGrath

Airframe Leasing (S) Pte. Ltd Richard Wolanski 

AS Air Lease Holdings (Castlelake) June Raj

Dell Financial Services Pty Ltd Cassie Douglas

JPA No. 123 Co., Ltd Jason Opperman

Perth Aircraft Leasing (UK) Limited Noel McCoy

Wilmington Trust Company (AerCap) Alexander Wilson

Deputy Comissioner of Taxation Gary Busby

Sabre GLBL Inc Tony Troiani

Airline Cleaning Services Pty Ltd David Baker

Alliance Airlines Pty Limited Marc Devine

Boeing Training & Flight Services 
Australia Pty Limited

Edward Gomes

CWT Australia Pty Ltd Wai Mun Wong

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

General 

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Special

General 
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Form 531C LIST OF PERSONS PRESENT AT MEETING OF COMMITTEE OF INSPECTION 75-145(4)

Insolvency Practice Rules (Corporations) 2016
Virgin Australia Holdings Limited and Subsidiaries
(all Administrators Appointed)

Meeting Details: Committee of Inspection
Meeting date, time and place: 10 June 2020, 11:00am AEST 

Deloitte Financial Advisory Pty Ltd, Level 9, Grosvenor Place, 225 George Street Sydney NSW 2000

Committee Member Name of Proxy/Representative SignatureProxy Type

Spotless Facility Services Pty Ltd Jacob Gunzburg Attended via audio-visual conferenceGeneral 
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LIST OF PERSONS PRESENT AT MEETING OF COMMITTEE OF INSPECTION

Observer's Register for: Virgin Australia Holdings Limited and Subsidiaries
(all Administrators Appointed)

Meeting Details: Committee of Inspection (First)
Meeting date, time and place: 10 June 2020, 11:00am AEST 

Deloitte Financial Advisory Pty Ltd, Level 9, Grosvenor Place, 225 George Street Sydney NSW 2000

Observer's name Organisation

Henry Carr
Commonwealth of Australia represented by the Attorney-
General's Department (FEG)

David Orr Deloitte

Matthew Carr Deloitte

Harry Bayard Deloitte

Jillian Robertson Clayton Utz

Tim Sacker Clayton Utz

Signature

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference

Attended via audio-visual conference
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Virgin Australia Holdings Limited, ACN 100 686 226

and certain subsidiaries

(all Administrators Appointed)

(the Companies or Virgin Group)

Second meeting of Committee of Inspection

11:00am (AEST), Wednesday 10 June 2020
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Opening & welcome

• Attendance register

Update on Administration

• Recapitalisation & sale of business

• Aircraft financiers – protocols

• Operations – ramp up

• Cashflow

• Creditor position and Halo

• Bondholders

Agenda
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Recapitalisation & sale of business

• Pursuing a rapid sale/recapitalisation process, 

while the fleet is grounded will  maximise the 

return to creditors and restrict cash burn in 

our view

• An important component of realising 

maximum value is ensuring a level playing 

field for all credible interested parties

• Following appointment the Administrators 

have engaged Houlihan Lokey and Morgan 

Stanley as lead sale advisors with respective 

strengths in restructuring, global sponsor 

networks and managing high-profile, 

sensitive and complex transactions

Interested Parties Government

• This is a three stage process with NBIOs due 

mid May, refined offers by end of May and 

terms agreed with an exclusive party by end 

of June

• Part 1 of the IM brings interested parties not 

previously in the process “up to speed”.

• The Virgin Australia IM part 2 -

management plan is a key output to support 

interested party considerations

• The Administrators are working closely with 

the Federal Government and it’s advisors

• State Governments have expressed their 

intent and interest to support the Airline in 

their states and we will work with them and 

shortlisted bidders ahead of binding bids 

being submitted.

27th April 
IM Distributed 

Data room opens

Early May 

Virgin Australia 2.0 
strategy shared

15th May

Non-binding 
offers

18th May 

DOCA terms and 
structures under 

development 

12th June

Binding offers 
accompanied 
by proposed 

Implementation 
Deed

21st June 

Execute implementation deed, begin 
approval and DOCA execution process

30th June 

Exclusive party with 
locked in terms

~… August

Second meeting 
of creditors

~…August 

Execute DOCA 
agreement, if resolved  

21st April 
Teaser and NDA 

issued

P
69 recipients

P

9 parties

P

4 parties through

Following an intensive due-diligence exercise and initial engagement with select stakeholder groups, Phase 2 culminated in the submission of refined

Non-binding Indicative Offers (NBIOs) on 29 May, whereon the several interested parties were refined to a set of two preferred bidders. The Phase 3

period for submission of binding offers has been extended to 22 June but a locked-in deal is still targeted for 30 June

P

29th May

Non-binding 
bid update

Phase 1 Phase 2 Phase 3

P

P

2 parties through

22nd June

The binding offer deadline has been extended by 10 days, without 

impacting timing for Implementation Deed and DOCA executions. 

This allows the two preferred parties to engage more effectively with 

stakeholders and reduce any conditionality associated with a binding 

offer, increasing deliverability
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Recapitalisation & sale of business
The two preferred bidders are highly credible and motivated to transact, giving the Administrators a high level of confidence in securing a sale &

recapitalisation of Virgin Australia. The focus for the preferred parties in Phase 3 will be external stakeholder engagement and alignment, finalisation of

due-diligence workstreams, and delivering an acceptable and executable Implementation Deed

Finalisation of due-diligence process on all financial, tax and 

legal matters, both through further access to management 

and also via the Q&A in Virtual Data Room

Two preferred parties 

selected…

…to enter the final phase  

pre-binding offers

• During Phase 2, in preparation for submission of refined 

NBIOs, the several shortlisted interested parties undertook 

further rigorous financial, commercial, tax and legal due 

diligence

• Additionally the parties were provided with further access to 

management and the company and a first wave of key 

external stakeholder meetings were facilitated

• Refined NBIOs were received on 29 May whereon the 

Administrators and their advisors undertook a robust 

assessment of the offers. Key factors considered in down-

selecting to two parties were the offer quantum and any 

associated execution risk. The key risks assessed were the 

credibility of the party, their aviation expertise, the 

unconditional availability of funds and the level of due-

diligence undertaken to date

• Two parties have been selected to maintain competitive 

tension and to maximise the outcome for creditors. These 

parties are highly credible, sophisticated and motivated to 

complete the transaction, as evidenced by their significant 

investment in the due-diligence process and the quantum of 

their offers to the creditors

Engagement with key stakeholder parties (including State 

Government, Financiers, Employee Unions, Airports and other 

suppliers) to secure alignment on the go-forward position for 

Virgin Australia 

Review, mark-up and submission of Implementation Deed to 

form a key component of the binding offer submission, 

thereby ensuring a rapid path to execution

Submission of binding offer by 22 June
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The Administrators are unable to adopt existing financier agreements after the 443B extension period lapses on 16 June 

for the remainder of the Administration period.

The Administrators sought to negotiate separate arrangements with each aircraft financier to set out clearly the terms 

for each asset in possession of the Administrators. These arrangements are captured in the form of a ‘Protocol terms’ 

executed by the lessor/financiers which outlines maintenance and usage charges for the period of the Administration. 

Lessors that have executed Protocols have been put forward for discussions with the 2 x shortlisted bidders. 

All aircraft are insured, appropriately stored, subject to appropriate maintenance schedules, and remain airworthy 

CONFIDENTIAL

Aircraft Financiers – Protocols

Stage No. protocols No. aircraft/engines covered

Fully Executed 38 90

Terms finalised (not executed by both parties) 9 34

Negotiations ongoing 5 16

52 140

Aircraft/engine protocols status update:
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September OnwardsMay June July August

Operations – ramp up plan

Forecast no. of flights in ramp up scenario

Non-subsidised flights

Government subsidised flights

The proposed extension will support 

network expansion by allowing the 

substitution of high-demand flights from the 

Government underwrite and replace them 

with new routes

Forecast ramp up

• With restrictions easing and demand building, we expect to progressively build the forward flight schedule from mid-June 2020

• Flying with the middle seat occupied re-commences from Friday, 12-Jun

Current Government underwrite agreement expires on 11-Jun. 

Subject to approval, the Administrators are seeking to extend the 

existing agreement to 30-Jun, followed by a revised agreement 

with more flexibility from 1-Jul to 30-Sep
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We have sufficient liquidity through to the end of the sale process. However, interim funding may be required 

depending on the time to completion and the ramp up of the business schedule.

We are continuing to progress interim funding solutions. 

Cashflow and funding
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Creditor Position (provided by the Virgin Group Directors in their ROCAP)

This excl. prepaid flights and unearned revenue (customers)
m

Halo creditor platform

• 11,849 user accounts created

• 15,080 claims registered

• All communications from creditors have been responded to within 10 business days (pursuant to 24 April Orders)

CONFIDENTIAL

Creditor position and Halo creditor platform

Creditor type $m 

Finance Lessor (secured) 1,528                     

Operating Lessor (secured) 2,214 

Employee Entitlements (going concern) 129 

Landlords 162                     

Hedge Facilities (secured) 198

Bondholders 1,992

Intercompany Loans 144

Trade Creditors 227

Statutory 21

Other 61

Total 6,675

Landlords (contingent) 197

Total (incl. contingent) 6,873
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Bondholders

Noteholder Consultative Committee

• 1st meeting was held on 28 May.

• The next NCC meeting is scheduled for 11 June.
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Operations – agreements 

Schedule of agreements pursuant to paragraph 4 & 9 of Orders made by Federal Court on 15 May 2020

Counterparty COI Member Estimated debts incurred/to be 

incurred

Agreement / Proposed

Aon Australia N 7,500 per month Agreement

Rio Tinto N Revenue agreement Agreement

Isentia N $12,500 per month Agreement

Commonwealth of Australia represented by the Department of Infrastructure, 

Transport, Regional Development and Communications
N Revenue agreement Agreement

Commonwealth of Australia represented by the Department of Infrastructure, 

Transport, Regional Development and Communications
N Revenue agreement Agreement

Commonwealth of Australia represented by the Australian Trade and Investment 

Commission
N Revenue agreement Agreement
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Questions



Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by 
guarantee, and its network of member firms, each of which is a legally separate and independent entity. 
Please see www.deloitte.com/au/about for a detailed description of the legal structure of Deloitte Touche 
Tohmatsu Limited and its member firms.

About Deloitte

Deloitte provides audit, tax, consulting, and financial advisory services to public and private clients spanning 
multiple industries. With a globally connected network of member firms in more than 150 countries, Deloitte 
brings world-class capabilities and high-quality service to clients, delivering the insights they need to address 
their most complex business challenges. Deloitte's approximately 200,000 professionals are committed to 
becoming the standard of excellence.

About Deloitte Australia

In Australia, the member firm is the Australian partnership of Deloitte Touche Tohmatsu. As one of Australia’s 
leading professional services firms. Deloitte Touche Tohmatsu and its affiliates provide audit, tax, consulting, 
and financial advisory services through approximately 6000 people across the country. Focused on the 
creation of value and growth, and known as an employer of choice for innovative human resources programs, 
we are dedicated to helping our clients and our people excel. For more information, please visit our web site 
at www.deloitte.com.au.

Liability limited by a scheme approved under Professional Standards Legislation.

Member of Deloitte Touche Tohmatsu Limited

© 2020 Deloitte Touche Tohmatsu

CONFIDENTIAL

Thank you for your attendance and participation.


