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Dear Sir/Madam

Brierty Limited (In Liquidation)
ACN 095 459 448 (“the Company”)
1.0 Introduction

| refer to the appointment of Hayden White, Clint Joseph and myself, Matthew Woods as Joint
and Several Voluntary Administrators of the Company on 6 September 2017 and our subsequent
appointment as Joint and Several Liquidators of the Company on 7 February 2018.

We now take this opportunity to report to creditors on the progress of the Liquidation to date and
convene a meeting of creditors.

2.0 Meeting of Creditors

We have convened a meeting of creditors of the Company pursuant to Rule 75-15 of the
Insolvency Practice Rules (Corporations 2016) to provide an update on the progress of the
Liquidation to date.

Details of the meeting of creditors are as follows:

Date: 12 December 2019

Time: 11 am

Registration: 10 mins before the meeting time.

Address: The Offices of KPMG, Level 8, 235 St Georges Tce, Perth WA 6000.

Attached is a Notice of Meeting of Creditors (Annexure A). At this meeting creditors will be
requested to approve the remuneration of the Liquidators as detailed in the attached
Remuneration Report (Annexure B), a Litigation Funding Agreement with the Attorney General’s
Department, and to consider dissolving the existing Committee of Inspection and appointing a
new Committee.

Creditors wishing to vote at the meeting, who will not be attending in person or are a Company,
must complete the attached Form 532 — Appointment of Proxy (Annexure C) and Form 535 —
Proof of Debt (Annexure D) and lodge with this office before the meeting and, in any event, no
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later than 4.00pm on the last business day prior to the meeting. Creditors who have already
submitted a proof of debt are not required to resubmit the form unless the amount claimed
has changed.

Forms can be posted to this office marked to the attention of Luke Parker or scanned and emailed
to Iparker1@kpmg.com.au

Teleconference facilities are available for creditors who are unable to attend the meeting in
person. In order to use this facility, creditors require approval from the Liquidators or one of their
representatives. Creditors who wish to attend and vote at the meeting via teleconference must
lodge a proof of debt and proxy form and contact KPMG by email at Iparker1@kpmg.com.au or by
telephone to Luke Parker, Ph: 08 9263 7376 at least one business day prior to the meeting to advise
that you will be using the conference facilities and to be provided with the conference call code.

3.0 Current position
3.1 Matters addressed during the Liquidation

This report should be read in conjunction with our previous reports to creditors dated
30 January 2018 and 7 May 2018.

The Company was based in Western Australia and its business segments included civil
contracting, mining and residential land development.

A brief description of the operations of the Company can be found in our report to creditors dated
30 January 2018.

Since our appointment, the following matters have been attended to:
e Addressed stakeholder queries and provided assistance to employees where possible;

e Conducted a sale of business campaign for the Company’s wholly owned subsidiary,
Bellamack Pty Ltd (“Bellamack”);

e liaised with the Department of Employment with respect to the verification and distribution of
209 employee entitlements;

e Liaised with employees in relation to the payment of outstanding employee entitlements by
the Fair Entitlement Guarantee Scheme (“FEG”);

e Adjudicated employee entitlement claims of 218 staff previously employed by the Company;

e Conducted detailed investigations in relation to the Directors trading the Company whilst
insolvent pursuant to Section 588G of the Corporations Act 2001 (“the Act”) (detailed in
Section 5.1 of this report);

e Conducted detailed investigations into the recovery of potential unfair preference
transactions pursuant to Section 588FA of the Act (detailed in Section 5.2 of this report);

Brierty - Report to Creditors 27 November 2019. Page 2



m To the creditor as addressed

3.2

Brierty Limited (In Liquidation)
ACN 095 459 448 (“the Company”)
27 November 2019

Compiled a detailed report of the Liquidators’ investigations into unfair preference and
insolvent trading recoveries for the purpose of obtaining litigation funding;

Conducted investigations into the affairs of the Company and lodgement of statutory reports
with the Australian Securities and Investments Commission (“ASIC”), pursuant to Section 533
of the Act;

Attendance to statutory lodgements as required;

Attended to the provision of information pursuant to two Subpoena’s issued on the Liquidators
requesting Company information;

Completed the realisation of all assets of the Company;

Submitted a detailed application to the Attorney General's Department (“AGD”) requesting
funding to pursue both unfair preference and insolvent trading claims for the benefit of
creditors of the Company;

Obtained funding approval from the AGD to pursue unfair preference claims against 21
creditors pursuant to Section 588FA of the Act (detailed in section 5.2 of this report);

Payment of an interim dividend of $2,944,659 to FEG and the former employees of the
Company for all outstanding wages, superannuation and leave of absence.

Liquidators’ realisations to date

A summary of the receipts and payments in the liquidation to date is attached as Annexure E.
Creditors are advised that the Liquidators’ annual return was lodged with ASIC on 6 March 2019.

3.3

Estimated statement of position

We have set out below a summary of the Report as to Affairs (“RATA”) for the Company as
submitted to the Liquidators by the Directors showing the Estimated Realisable Value (“ERV”) of
assets, together with realisations to date:
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Brierty Limited - Estimated statement of position

Directors' RATA Liquidators' Realisations

Notes Book Value ERV

Assets

Interest in land - _ _

Sundry Debtors 1 5,697,284 5,677,976 3,763,919 3,763,919

Cash at Bank - - - -

Stock 2 4,686,266 4,686,266 1,054,126 1,054,126
Work in Progress 10,324,496 - - -

Plant and Equipment 3 25,217,497 29,711,362 20,902,806 20,902,806
Investment in subsidiary 4 Commercially Sensitive Commercially Sensitive
Other Assets:

JV cash assets 100,000 - 340,830 340,143
Prepaid insurance 778,928 778,928 - -
Contingent Assets 650,000 650,000 700,859 700,859
Total Assets 47,454,471 41,404,532 26,762,540 26,761,853
Liabilities

Secured creditors 5 (39,943,687) (39,943,687) (38,741,682)  (38,741,682)
Employee Entitlements (6,619,332) (6,619,332) (6,443,437) (6,443,437)
(excluding superannuation)

Superannuation 6 (396,689) (396,689) (568,854) (568,854)
Unsecured creditors 7 (26,761,849) (26,761,849) (22,305,380)  (22,305,380)
Contingent Liabilities 8 (22,822,794) (22,822,794) Unknown Unknown

Total liabilities (96,544,351) (96,544,351) (68,059,353)  (68,059,353)

Surplus / (Shortfall) to (49,089,880) (55,139,819) (41,296,813) (41,297,500)
Unsecured Creditors

We make the following comments in relation to the deficiency statement:

Sundry Debtors:

e The Directors’ provided estimated debtor realisations of $5.5m as at the date of our
appointment. All efforts have been made to maximise the collection of these debtors totalling
$3.7m. The reason for the shortfall is primarily due to disputes with two large debtors of the
Company who have applied set off provisions for losses incurred on the cancellation of
contracts.
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Stock:

e Based on Company records, the Directors’ estimated realisable value of stock was $4.6m at
the date of our appointment. The stock was comprised of both consumable and non-
consumable items and has now been realised in full with proceeds of circa $1.0m being
collected by the Liquidators.

Plant and Equipment:

e The Directors’ provided an estimated realisable value of $29.7m for the Company'’s plant and
equipment. In conjunction with the secured creditors, the Liquidators have realised all items
of plant and equipment for $20.9m.

Investment in Subsidiary:

e Bellamack is a wholly owned subsidiary of the Company, established as a special purpose
vehicle to operate a Joint Venture with the Northern Territory Government in relation to the
multi-staged development of a large englobo land holding in Palmerston, Northern Territory.
The Liquidators estimated value of the Company’s interest in Bellamack has not been
disclosed due to commercially sensitive reasons.

Secured Creditors

e The Directors disclosed outstanding secured creditors of $39.9m as at the date of our
appointment. This amount is comprised of overdraft, bank loan and hire purchase liabilities to
various financiers. Based on information received from the secured creditors, the Liquidators’
estimate this liability to be circa $38.7m.

Superannuation

The Directors disclosed outstanding superannuation totalling $396k owing to employees. The
Liquidators have paid the employees’ outstanding superannuation ($466k) plus the applicable
Superannuation Guarantee Charge ($102k) to the ATO on 29 August 2019.

Unsecured Creditors:

e The Directors disclosed outstanding unsecured creditors of $26.7m as at the date of our
appointment. This figure includes $950k and $14.6m as unsecured loans from the Directors
and Bellamack respectively. To date the Liquidators have received unsecured claims from
creditors totalling $22.3m.

Contingent Liabilities:

e The Directors disclosed contingent liabilities of $22.8m as at the date of our appointment. This
figure is comprised of bank guarantees, performance bonds, contract work provisions and
legal proceedings. This figure relates to development works within Bellamack and is
constantly changing as the development progresses and bank guarantees and performance
bonds are released.

Having consideration of the above points, the variance between the Directors’ estimates and the
Liquidators’ estimated position, is primarily driven by the difference in the realisable value of the
Company’s plant and equipment, stock and debtors.
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4.0 Sale of business

As outlined in our report to creditors dated 30 January 2018, Bellamack is a wholly-owned
subsidiary of the Company, established in 2009 as a special purpose vehicle to operate a joint
venture with the Northern Territory Government in relation to the multi-staged development of
large englobo land holdings in Palmerston, Northern Territory.

Bellamack is not in liquidation, however, as Brierty owns 100% of the issued capital in Bellamack,
the Liquidators can deal with and realise that interest.

The Liquidators have prepared and completed an Expressions of Interest campaign for the sale
of Bellamack and/or its assets, on two separate occasions. Despite the Liquidators efforts to sell
Bellamack, no viable offers were received.

Accordingly, in conjunction with the secured creditor (Bankwest), the development project is being
overseen to completion in July 2022 by Bankwest directly. As a result, the Liquidators involvement
in the ongoing monitoring of the Development is minimal.

The net proceeds recovered from Bellamack are non-circulating assets and accordingly, are
subject to the secured creditor’s registered security interest. Our current estimate is that it is likely
that there will be a shortfall to Bankwest upon completion of the project and hence we are not
expecting a return to the Company for the benefit of unsecured creditors.

5.0 Investigation into the Company’s affairs

The Liquidators’ report pursuant to Section 533 of the Act on the outcome of our investigations
into the affairs of the Company and possible offences committed by Officers of the Company was
filed with ASIC on 6 August 2018.

Based on the findings identified by the Liquidators in our report pursuant to Section 533 of the
Act, ASIC requested further information and an additional report be provided, before being in a
position to decide if further action is required. The additional investigations and a detailed report
pursuant to Section 533(2) of the Act has been prepared and submitted to ASIC for their
consideration.

Creditors should be aware that these reports prepared pursuant to Section 533 of the Act are not
available to the public.

5.1 Insolvent trading
Section 588G of the Act provides that Directors are obliged to prevent a Company from:
e Incurring a debt whilst insolvent; or

e Becoming insolvent by incurring a debt.
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If a contravention of Section 588G can be established then Section 588M empowers a Liquidator
(or a creditor under certain circumstances) to recover compensation from a Director for any loss
or damage suffered as a consequence of any such contravention.

The Liquidators have now completed detailed investigations into the Company’s solvency and
formed the view that the Company may have been insolvent from 16 May 2017, when it had
insufficient funds to meet its debts as and when they fell due.

In summary, the basis for this view is:

e The loss incurred by the North West Coastal Highway project placed significant stress on the
Company’s cash flows from approximately February 2016;

e There was a material increase in the value of overdue debts to trade suppliers;

e The Company had difficulty procuring new work, given the market concerns around its
financial viability; and

e Following 16 May 2017, the Company was unable to raise funds or negotiate alternative
arrangements with secured creditors to meet its working capital deficiency.

We have based our investigations and opinions on the information obtained from:
e Books and records, including electronic records and emails;

e Board papers;

e Management financial accounts;

e Publicly available information (e.g. ASIC and ASX);

e Detailed forensic reviews of the Company’s server; and

e Discussions with Directors, Management, staff, suppliers and other parties.

In our opinion, the Directors have permitted the Company to incur debts in the order of $3.1m at
a time when the Company was insolvent.

Since our last update, we have had numerous meetings with the Litigation Funding section of the
Attorney General's Department and presented the findings of our investigations to the AGD. The
AGD offer funding to Liquidators to pursue recovery claims on a “commission free” basis with the
provision of an indemnity for adverse costs in the event the claim is defeated.

The AGD have expressed an interest in funding the pursuit of the Liquidators’ recovery actions
against the Directors for insolvent trading, although they are yet to commit to the funding. In the
interim, the AGD have agreed to provide the Liquidators with an adverse cost indemnity to pursue
the action if funding can be obtained elsewhere or funded from the cash held by the Liquidators.
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5.2 Unfair preference claims

Section 588FA of the Act gives the Liquidators the power to recover certain transactions that have
had the effect of conferring a priority, preference or advantage to the creditor within six months of
the commencement of the winding up (the relation back period).

We have now completed our investigations into the recovery of unfair preference payments made
by the Company prior to our appointment.

We have identified 21 creditors that may have received payments of a preferential nature from 17
May 2017 to 6 September 2017, totalling approximately $8.7m. We have also undertaken work
to consider the recoverability of this amount, including but not limited to:

e Considering the transactions between the Company and each of the 21 creditors against the
requirements of Section 588FA of the Act, and the defences which may be available to each
creditor under Section 588FG of the Act, including:

=  Whether the creditor received no benefit from the transaction; and
=  Whether the creditor received the monies in good faith.

Since our last update, we have had numerous meetings with the Litigation Funding section of
Attorney General’s Department and presented the findings of our investigations to the AGD. As
detailed above, the AGD offer funding to Liquidators to pursue recovery claims on a “commission
free” basis with the provision of an indemnity for adverse costs in the event the claims are
defeated.

We are pleased to confirm that the AGD has confirmed their agreement to fund the Liquidators’
recovery of these preference claims. Please refer to section 5.5 of the report for further details on
the AGD funding proposal, which requires creditor approval.

5.3 Statutory Body claims

We have also undertaken detailed investigations regarding potential preferential payments to
statutory bodies totalling $5.57m. These investigations are now complete and have included the
review of internal documentation of the statutory bodies available to the Liquidators in accordance
with the relevant privacy legislation and Freedom of Information Requests. In addition, supporting
documentation for the claim has been retrieved from a forensic examination of the Brierty server.

Due to the commercially sensitive nature of the above claims, we are unable to disclose
any further information at this stage.

We will continue to keep creditors informed on the progress of these claims (in the event creditors
approve the Liquidators entering into the Funding Agreement with the AGD).

Brierty - Report to Creditors 27 November 2019. Page 8



m To the creditor as addressed

Brierty Limited (In Liquidation)
ACN 095 459 448 (“the Company”)
27 November 2019

5.4 Statutory declarations review

We have previously advised of our detailed analysis of the Statutory Declarations for the
Lakelands Stage 66 and Mandurah Road intersection and the Perth Stadium projects. This
analysis included:

e Vouching of transactions captured in the Company’s accounting system against the original
invoice document;

e Comparing project-specific Accounts Payable reports dated immediately prior to, and
following, the Statutory Declarations being made by the Company’s representative;

e Considering the payment profile of the projects being reviewed to test whether the Statutory
Declaration process advised by the Company’s Management was adhered to.

Our investigations identified multiple instances whereby subcontractor invoices were past due,
no payment arrangement had been entered into (or could be located) and were unpaid at the date
the Statutory Declarations were signed.

Management have advised there had been some instances when invoices had been received
after the Statutory Declaration had been signed. These invoices in some instances related to work
occurring prior to the date of the Statutory Declaration being signed, due to the invoices being
lost or misplaced.

The Liquidators have written to the relevant Officers of the Company and requested further detail
in relation to the preliminary findings outline above. The relevant Officer of the Company has been
assisting the Liquidators with this analysis and remains adamant that Statutory Declarations were
only signed once the appropriate checks had been undertaken.

In addition, Management have assisted the Liquidators with identifying a number of Statutory
Declarations pertaining to Main Roads WA contracts which were incapable of being declared due
to non-payment of the relevant contractors’ claims. In these circumstances it appears that the
Directors wrote to Main Roads WA setting out a list of contractors that remained outstanding, but
undertook would be paid when Main Roads WA paid the particular progress claims, indicating
that the Company Officers were unwilling to sign Statutory Declarations unless they were satisfied
as to their factual content.

Our investigations have established there may have been misleading or deceptive conduct in the
execution of the Statutory Declarations, as a result of instances whereby subcontractor invoices
were past due, no payment arrangement had been entered into (or could be located) and were
unpaid at the date the Statutory Declarations were signed.

These instances may have resulted in a breach of section 18 of the Competition and Consumer
Act 2010 (Sch 2 The Australian Consumer Law).

It is the opinion of the Liquidators that further investigations and recovery actions in relation to the
Statutory Declarations would not be commercially viable to pursue for the benefit of creditors in
the Liquidation. However, the potential breaches of section 18 of the Competition and Consumer
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Act 2010 (Sch 2 The Australian Consumer Law) have be identified for the consideration of ASIC
in the Liquidators’ report pursuant to Section 533 of the Act.

5.5 Litigation Funding — Attorney General’s Department

In the event that the Fair Entitlements Guarantee Scheme has provided funding for employee
entitlements during the course of a Liquidation, the AGD can offer funding to Liquidators to assist
in funding certain actions for the benefit of the recovery of those claims. The benefit of the AGD
funding is that it is provided on a “commission free” basis with the provision of an indemnity for
adverse costs in the event the claims are unsuccessful.

The AGD funding includes both the Liquidators and their legal representative costs to pursue the
claims. The recovery of the funds from the claims is used in the first instance to repay AGD for
the costs incurred in funding the actions and any amounts that remain outstanding to FEG for
paying out the claims of employees. The remaining balance of funds recovered is then made
available for the benefit of unsecured creditors of the Company.

As FEG has funded payments totalling $5.22m to employees during the course of the Liquidation,
the Liquidators presented the findings of our investigations for insolvent trading and unfair
preference recoveries to the AGD for their consideration. This process involved preparing a
detailed application with supporting documentation (including the Liquidators reports, findings and
legal advice) on both the insolvent trading and unfair preference recovery actions.

We are pleased to confirm that the AGD have agreed to provide the Liquidators with funding to
pursue the unfair preference claims against the 21 identified creditors pursuant to Section 588FA
of the Act. In addition, the AGD have expressed an interest in funding the claim against the
Directors for insolvent trading pursuant to Section 588G of the Act, but have not yet committed to
this funding. In the interim, the AGD have agreed to provide the Liquidators with an adverse cost
indemnity to pursue the action.

The key terms of the Funding Agreement include inter alia:

1. Agreement to fund: The Commonwealth will agree to provide funding to the Liquidators, on
the terms and conditions set out in the Funding Agreement, for the purposes of enabling the
Liquidators to conduct specific agreed work, such as investigations and any subsequent
litigation (“Agreed Work”).

2. Claims for payment: On a regular basis the Liquidators will submit to the Commonwealth
claims for payment of their remuneration, legal expenses and other expenses arising from
the Agreed Work (“Costs”). In addition, where agreed, the Liquidators may also claim for
amounts due under any adverse costs order and security for costs order.

3. Payments: The Commonwealth will assess the claims for payment of Costs, request further
information (if necessary) and, subject to other conditions being met, pay to the Liquidators
the Costs.

4. Distribution of proceeds: Monies recovered (whether by way of settlement, judgment or
otherwise) as a result of the Agreed Work will be distributed in accordance with the Funding
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Agreement and the Corporations Act 2001, including: to the Liquidators, in payment of any
unpaid Costs; to the Commonwealth, in repayment of both the funding provided and the FEG
advance; and to other creditors.

5. Commonwealth’s involvement: The Liquidators will be obliged to consult regularly with, and
provide information to, the Commonwealth in relation to all matters that are material to the
operation of the Funding Agreement and the conduct of the Agreed Work. In particular:

a) The Liquidators must involve the Commonwealth in any settlement negotiations;

b) The Liquidators must not abandon or discontinue any proceedings without the prior
written consent of the Commonwealth;

c) If necessary, the Liquidators will be obliged to assist in the appointment of the
Commonwealth to the Company’s Committee of Inspection.

6. Default and termination: The Commonwealth may, without cause, at any time terminate the
Funding Agreement by giving 20 business days’ notice. Alternatively, where an event of
default has occurred under the Funding Agreement (for example, where the Liquidators
breach any of their obligations under the Funding Agreement and fail to remedy that breach
within the specified timeframe), the Commonwealth may, by notice, terminate the Funding
Agreement with immediate effect.

7. Representations and undertakings: The Liquidators will be required to provide certain
warranties, representations and undertakings under the Funding Agreement, including, for
example:

a) Warranties about expenses and liabilities incurred and paid to date, and about future
estimated expenses;

b) A warranty to the effect that any recoveries resulting from the Agreed Work will form
part of the property of the Company that is available for distribution to the unsecured
creditors of the Company, including the Commonwealth;

c) An agreement that the Liquidators will give the Commonwealth the option to fund any
future litigation.

The AGD funding process requires the Liquidators to enter into a contract for a period exceeding
3 months. As a result, pursuant to Section 477(2B) of the Act, the Liquidators require creditors’
approval at the upcoming meeting of creditors to enter into the funding agreement to pursue the
claims for the benefit of unsecured creditors of the Company.
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6.0 Return to creditors

The Liquidators’ estimated return to creditors (priority, secured and unsecured) is as follows:

Estimated return to creditors

Low High
(cents per $) (cents per $)

Priority Creditors (Employees) 0.57 Undetermined
Secured Creditors Not disclosed Not disclosed
Unsecured Creditors Nil Undetermined

The above estimated return to creditors does not reflect the potential recoveries from the actions
detailed in Section 5 above and that is why the high scenario value is undetermined.

It should be noted that if these actions are successful, it is anticipated that priority creditors could
be paid in full and there is a potential for a dividend to unsecured creditors of the Company.

Whilst investigations have progressed and the quantum of claims can be estimated, the possible
returns from same are unknown due to the size and complexity of the legal proceedings and the
unpredictability of litigation costs. We will provide an update on the outcome of these recoveries
and any change in the likelihood of a dividend being paid to creditors in our next report.

The estimated return to priority creditors includes the dividends payable to the Department of
Employment for payment of employee entitlements during the course of the Liquidation.

6.1  First interim dividend to priority creditors

The Liquidators have completed the adjudication of all claims (218 in total) of former employees
of the Company. In addition, a first interim dividend to priority creditors (employees) and FEG was
declared by the Liquidators on 1 July 2019, with the dividend of $2,944,660 being paid on 29
August 2019.

A summary of the quantum of this dividend and classification of entitlements paid is detailed
below.

Priority Creditors - Interim Dividend Payment

FEG Admitted Employees Total Admitted
Classification Claim ($) Admitted Claims ($) Claims ($)
Wages 569,417 211,804 781,222
Superannuation (Inc. SGC) - 568,854 568,854
Leave of absence 1,321,747 272,837 1,594,584
Total 1,891,165 1,053,495 2,944,660
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This interim dividend represented a return to date of 42 cents in the dollar of total priority creditor
claims (excluding payments that FEG have paid directly to employees). The timing of the next
dividend to priority creditors will be determined after commencement of the recovery actions
detailed in Section 5 above.

7.0 Liquidators’ remuneration and disbursements

During the second meeting of creditors of the Company held on 7 February 2018, creditors
approved the Liquidators’ anticipated fees in the Liquidation at an amount of $230,000.

The Liquidators are entitled to such remuneration as is determined by agreement between the
Liquidators and the Committee of Inspection (if any), or by resolution of the Company’s creditors,
or if there is no such agreement or resolution — by the Court. Where the remuneration is
determined by agreement with the Committee of Inspection or by resolution of the Company’s
creditors, the Court may, on the application of ASIC, the Liquidator or of an officer, member or
creditors of the Company, review the remuneration and confirm, increase or reduce it.

When seeking approval for remuneration, a Liquidator should provide sufficient information to
enable creditors to properly consider the reasonableness of the remuneration sought. If creditors
do not believe that they have received sufficient information in this report to allow them to approve
the Liquidators fees at the forthcoming meeting of creditors, then the Liquidators request that you
immediately contact this office to determine whether further information can be provided.

In accordance with Section 70-45 of the Insolvency Practice Rules, before remuneration is fixed
by the creditors, the Liquidators must prepare a report setting out:
(i) Such matters as will enable the members of the Committee of Inspection or the creditors
to make an informed assessment as to whether the proposed remuneration is reasonable;
(ii) A summary description of the major tasks performed, or likely to be performed;
(iii) The costs associated with each of those major tasks;
(iv) Give a copy of the report to each member of the Committee of Inspection or creditors
at the same time as they are notified of the relevant meeting

At the upcoming meeting of creditors, we intend to seek further approval of the remuneration set
out in the Remuneration Report outlined at Annexure B and summarised below:
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Summary of remuneration approval request

Period Amount ($)

Retrospective remuneration for approval:

Resolution 1: Retrospective Liquidators’ remuneration for the period 7 February 2018 to 15 November 929,043.96
2019

Resolution 2: Retrospective KPMG Tax Advisory’s remuneration for the period 1 February 2018 to 20 10,242.00
April 2018

Resolution 3: Retrospective KPMG Valuation Senvices’ remuneration for the period 16 November 2018 21,000.00
to 23 November 2018

Resolution 4: Retrospective KPMG Forensic Senices’ remuneration for the period 12 April 2019 to 8 8,762.40
November 2019

Total retrospective remuneration for approval 969,048.36

Prospective remuneration for approval:

200,000.00
. . Prospective Liquidators’ and KPMG Forensic Senices’ remuneration for the period 16

Resolution 5: L
November 2019 to finalisation

Total prospective remuneration for approval 200,000.00

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

Summary of internal disbursements approval request

KPMG Technology & Administration Charge
An amount equivalent to 3.5% of the remuneration drawn under the Liquidation to cover all internal disbursements, such
as (but not limited to) telecommunications equipment, stationery, printing and postage.

Period Amount ($)

Retrospective internal disbursements for approval:

Resolution 6: Retrospective Liquidators’ internal disbursements for the period 7 February 2018 to 15 32,516.54
November 2019

Resolution 7: Retrospective KPMG Tax Advisory’s internal disbursements for the period 1 February 256.05
2018 to 20 April 2018

Resolution 8: Retrospective KPMG Valuation Senices’ internal disbursements for the period 16 840.00
November 2018 to 23 November 2018

Resolution 9: Retrospective KPMG Forensic Senices’ internal disbursements for the period 12 April 1,056.68

2019 to 8 November 2019

Total retrospective internal disbursements for approval 34,669.27

Prospective remuneration for approval:
Resolution 10:  Prospective Liquidators’ and KPMG Forensic Senices’ internal disbursements for the 7,000.00
period 16 November 2019 to finalisation

Total prospective remuneration for approval 7,000.00

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

Queries in relation to our remuneration or disbursements may directed to our office via email
Iparker1@kpmg.com.au.

You can also access information which may assist you on the following websites:

Brierty - Report to Creditors 27 November 2019. Page 14



m To the creditor as addressed

Brierty Limited (In Liquidation)
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27 November 2019

e ARITA at www.arita.com.au/creditors
e ASIC at www.asic.giv.au (search for “insolvency information sheets”).

Should further work than was originally anticipated be required in completing the liquidation, we
may write to you again and ask that you approve our remuneration for the additional work
required. If we do, we will provide you with detailed information so that you can understand what
tasks we have undertaken and the costs of those tasks.

8.0 Committee of Inspection

A Committee of Inspection (“COI”) may be formed to assist and advise the Liquidator in both a
court liquidation and creditors’ voluntary liquidation. The Committee of Inspection also monitors
the conduct of the Liquidator, may approve certain steps in the liquidation and may give directions
to the Liquidator. The Liquidator must have regard to, but is not always required to comply with,
such directions.

The Committee may be formed by resolution passed at any meeting of creditors called for that
purpose. Creditors also decide who are to be appointed members of the Committee of Inspection.

All creditors are entitled to stand for Committee membership. Members appointed to the
Committee of Inspection represent the interests of all creditors.

A Committee of Inspection has various powers and functions, including to:

Approve the remuneration of the Liquidator;

Direct the Liquidator to convene a meeting of creditors;

Request the Liquidator to give information, provide a report or produce a document;
Obtain specialist advice or assistance (with the prior approval of the Liquidator or the
court) that the Committee considers desirable relating to the conduct of the liquidation.

The Liquidator is not required to comply with a direction to convene a meeting or give information,
if that request is not reasonable.

A Committee of Inspection for the Liquidation was formed at the meeting of creditors held on 7
February 2018. The following creditors are members of the Committee:

Shannon Brierty representing certain Brierty employees;

Mohammad Naoshaad Irfaan Majeed representing certain Brierty employees;
Troy Thompson representing himself;

Robert Woodhouse representing himself;

Sharon Kais representing Kais Contractors.
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8.1 Replacement of the Committee of Inspection

During the course of the Liquidation, the majority (90%) of employees’ claims against the
Company have been paid. These payments were comprised of a combination of payments to the
employees from both FEG and the Liquidators (via the first interim dividend paid on 29 August
2019).

As the majority of employees’ claims have now been repaid, the Liquidators consider it an
appropriate time to receive nominations for a new Committee of Inspection for the remainder of
the Liquidation.

The Committee may be formed by resolution passed at the upcoming meeting of creditors.
Creditors also decide who are to be appointed members of the Committee of Inspection. In this
regard, if you are interested in being a member of the Committee, please complete the attached
Nomination Form — Annexure F) and return to this office within the required timeframe for the
Liquidators’ consideration.

9.0 Where can you get more information

The Australian Restructuring Insolvency and Turnaround Association (ARITA) provides
information to assist creditors with understanding liquidations and insolvency.

This information is available from ARITA’s website at arita.com.au/creditors. ASIC also provides
information sheets on a range of insolvency topics. These information sheets can be accessed
on ASIC’s website at asic.gov.au (search for “insolvency information sheets”).

10.0 Closing

Should you have any queries in relation to this report or the meeting of creditors convened for 12
December 2019, please do not hesitate to contact my staff via email at Iparker1@kpmg.com.au.

Yours faithfully

A

Matthew Woods
Joint and Several Liquidator

Enclosures:

Annexure A — Notice of Meeting of Creditors
Annexure B — Liquidators’ Remuneration Report
Annexure C — Proxy Form

Annexure D — Proof of Debt

Annexure E — Receipts and Payments
Annexure F — Nomination Form — COlI
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Notice of meeting of creditors
Insolvency Practice Rules (Corporations) 2016 (IPR), Section 75-15 — 75-35

Brierty Limited (In Liquidation) ACN 095 459 448 (“the Company”)

NOTICE IS GIVEN that a meeting of the creditors of the Company will be held on 12 December 2019
at 11.00 am at the offices of KPMG, Level 8, 235 St Georges Terrace, PERTH WA 6000

Agenda
1. To consider the Liquidators’ report to creditors.

2. To approve the Liquidators entering into a funding agreement with the Commonwealth of Australia
(acting through the Attorney-General's Department) for a period longer than 3 months pursuant to
s477(2B) of the Corporations Act.

3. To consider the removal of the existing members of the Committee of Inspection and appointment
of new members to the Committee of Inspection, and if so, the members of that Committee.

4. To consider and if thought fit, fix the remuneration of the Liquidators and internal disbursements.

To consider whether, subject to obtaining the approval of the Australian Securities & Investments
Commission (ASIC) pursuant to Section 70-35 of Schedule 2 to the Act, the books and records of
the Company and of the Liquidators may be disposed of by the Liquidators 12 months after the
dissolution of the Company or earlier at the discretion of ASIC.

6. Any other business that may be lawfully brought forward.

For a person to be eligible to attend and vote at the meeting on your behalf, a Form 532 - Appointment
of Proxy and a Form 535 — Proof of Debt is to be completed and submitted by no later than 4:00pm
(AWST) on Wednesday, 11 December 2019, to:

Brierty Limited (In Liquidation)

c/- KPMG, GPO Box A29, PERTH WA 6837
Tel: 08 9263 7376

Email: Iparker1@kpmg.com.au

Note:

A company may only be represented by proxy or by an attorney appointed pursuant to IPR Sections
75-25 and 75-150 or, by a representative appointed under Section 250D of the Act.

Creditors wishing to attend by electronic means are to contact KPMG by email at
Iparker1@kpmg.com.au or by telephone to 08 9263 7376 to be provided with a conference call details.

Creditors wishing to participate in the meeting by using electronic facilities must return to the Liquidator
not later than 2 business days before the day of the meeting, a written statement setting out:

i. The name of the person and or the proxy or attorney, (if any); and
ii. An address to which notices to the person, proxy or attorney may be sent; and

iii. The method by which the person, proxy or attorney may be contacted for the purposes of the
meeting.

Any queries should be directed to Luke Parker at Iparkert @kpmg.com.au

Dated this 27" day of November 2019
A A—
v

Matthew Woods
Joint & Several Ligquidator

Note: In accordance with IPR Section 75-15(1)(c) please see effect of IPR Section 75-85 Entitlement
to vote at meetings of creditors on the following page.



Effect of IPR Section 75-85 — Entitlement to vote at meetings of creditors

1.

A person other than a creditor (or the creditor’s proxy or attorney) is not entitled to vote at a
meeting of creditors.

Subject to subsections (3), (4) and (5), each creditor is entitled to vote and has one vote.
A person is not entitled to vote as a creditor at a meeting of creditors unless:
(a) his or her debt or claim has been admitted wholly or in part by the external administrator; or

(b) he or she has lodged, with the person presiding at the meeting, or with the person named in
the notice convening the meeting as the person who may receive particulars of the debt or

claim:
(i) those particulars; or
(ii) if required—a formal proof of the debt or claim.

A creditor must not vote in respect of:

(a) an unliquidated debt; or

(b) a contingent debt; or

(c) an unliquidated or a contingent claim; or

(d) a debt the value of which is not established;

(e) unless a just estimate of its value has been made.

A creditor must not vote in respect of a debt or a claim on or secured by a bill of exchange, a
promissory note or any other negotiable instrument or security held by the creditor unless he or
she is willing to do the following:

(a) treat the liability to him or her on the instrument or security of a person covered by
subsection (6) as a security in his or her hands;

(b) estimate its value;

(c) for the purposes of voting (but not for the purposes of dividend), to deduct it from his or her
debt or claim.

A person is covered by this subsection if:

(a) the person’s liability is a debt or a claim on, or secured by, a bill of exchange, a promissory
note or any other negotiable instrument or security held by the creditor; and

(b) the person is either liable to the company directly, or may be liable to the company on the
default of another person with respect to the liability; and

(c) the person is not an insolvent under Administration or a person against whom a winding up
order is in force.



ANNEXURE B - Remuneration Report



BWUH%UOH
RE00rT

Brierty Limited (In Liquidation)
ACN 095 459 448 (“the Company")

Schedule 2 to the Corporations Act 2001, Section 70-50
Insolvency Practice Rules (Corporations) 2016, Section 70-45




Contents

This remuneration approval report provides you with the information you need to be able to make an
informed decision regarding the approval of our remuneration for undertaking the Liquidation of Brierty
Limited (In Liquidation) (“the Company”).

This report contains the following information:

- 1: Declaration 1
- 2: Executive summary 2
- 3: Remuneration 4
- 4: Disbursements 1
- 5: Report on progress of the Liquidation 13
- 6: Summary of receipts and payments 13
- 7: Approval of remuneration and internal disbursements 13
- 8: Questions 13
- Schedule A: Resolution 1 14
- Schedule B: Resolution 2 18
- Schedule C: Resolution 3 18
- Schedule D: Resolution 4 18
- Schedule E: Resolution 5 19

Next steps for creditors:

- Please review the contents of this report, which sets out the resolutions to be approved by creditors
at the meeting of creditors on 12 December 2019.

- Refer to Section 2 of the Report to Creditors dated 27 November 2019 for details as to how you can
attend the meeting of creditors in person or by proxy to vote on the resolutions contained in this report.

1 Declaration

We, Clint Peter Joseph, Hayden Leigh White and Matthew David Woods of KPMG, have undertaken a
proper assessment of this remuneration claim for our appointment as Liquidators of the Company in
accordance with the Corporations Act 2001 (Cth) (the Act), the Australian Restructuring Insolvency &
Turnaround Association (ARITA) Code of Professional Practice (the Code) and applicable professional
standards.

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



2 Executive summary

The purpose of this report is to detail time and work undertaken for the specified period for which we are
seeking approval. This report is provided to creditors for consideration at the upcoming meeting of creditors
on 12 December 2019.

To date, remuneration totalling $230,000.00 has been approved and paid in the Liquidation of the Company.

At this point in time we estimate that the Liquidators’ total remuneration for this Liquidation will be in the
range of $1,399,048.36 to $2,500,000.00 (excluding GST). To 15 November 2019 we have incurred
remuneration costs of $1,491,322.00 (before a fee write off of $332,278.00 in relation to non circulating
assets). We are seeking fee approval of $969,048.36 (including KPMG taxation, valuation services and
forensic services) plus future remuneration of $200,000.00 (excluding GST) at this time.

Our estimated remuneration to complete the Liquidation is dependent upon the time taken to pursue the
potential recovery actions (discussed further in the attached report to creditors) and the outcome of those
actions. As a result should our costs to complete the Liquidation exceed $200,000.00, we may seek creditor
approval for further remuneration, providing details as to why additional remuneration is being sought and,
if appropriate, amend our estimated costs to complete the Liquidation.

21 Summary of remuneration approval sought for the Company
To date, remuneration totalling $230,000.00 has been approved and paid in the Liquidation of the Company.

This report details approval sought for the following remuneration:

Summary of remuneration approval sought for the Company

Period Amount ($)

Retrospective remuneration for approval:

Resolution 1: Retrospective Liquidators’ remuneration for the period 7 February 2018 to 15 929,043.96
November 2019

Resolution 2: Retrospective KPMG Tax Advisory’s remuneration for the period 1 February 2018 10,242.00
to 20 April 2018

Resolution 3:  Retrospective KPMG Valuation Services’ remuneration for the period 16 21,000.00
November 2018 to 23 November 2018

Resolution 4: Retrospective KPMG Forensic Services’ remuneration for the period 12 April 2019 8,762.40
to 8 November 2019

Total retrospective remuneration for approval 969,048.36

Prospective remuneration for approval:

Resolution 5: Prospective Liquidators’ and KPMG Forensic Services’ remuneration for the 200,000.00
period 16 November 2019 to finalisation

Total prospective remuneration for approval 200,000.00

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

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



2.2 Summary of internal disbursements approval sought for the Company

To date, $5,750.00 in internal disbursements have been approved and paid in the Liquidation of the
Company. This report details approval sought for the following internal disbursements:

Summary of internal disbursements approval sought for the Company

KPMG Technology & Administration Charge
An amount equivalent to 3.5% of the remuneration drawn under the Liquidation to cover all internal disbursements, such
as (but not limited to) telecommunications equipment, stationery, printing and postage.

Period Amount ($)

Retrospective internal disbursements for approval:

Resolution 6: Retrospective Liquidators’ internal disbursements for the period 7 February 2018 to 15 32,516.54
November 2019

Resolution 7: Retrospective KPMG Tax Advisory’s internal disbursements for the period 1 February 256.05
2018 to 20 April 2018

Resolution 8: Retrospective KPMG Valuation Services’ internal disbursements for the period 16 840.00
November 2018 to 23 November 2018

Resolution 9: Retrospective KPMG Forensic Senvices’ internal disbursements for the period 12 April 1,056.68
2019 to 8 November 2019

Total retrospective internal disbursements for approval 34,669.27

Prospective remuneration for approval:

Resolution 10: Prospective Liquidators’ and KPMG Forensic Senices’ internal disbursements for the 7,000.00

period 16 November 2019 to finalisation

Total prospective remuneration for approval 7,000.00

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

Please refer to Section 4 for full details of the calculation and composition of the internal disbursements
approval being sought.



3 Remuneration

3.1 Remuneration claim resolutions

We will be seeking approval of the following resolutions at the upcoming creditors meeting on 12 December
2019 to approve our remuneration.

Resolution 1: Retrospective Liquidators’ remuneration for the period 7 February 2018 to 15
November 2019:

“That the remuneration of the Liquidators of Brierty Limited (In Liquidation), their partners and staff, for the
period from 7 February 2018 to 15 November 2019, calculated at the hourly rates as detailed in the Initial
Remuneration Notice included in the circular to creditors dated 7 September 2017, is approved for payment
in the amount of $929,043.96 exclusive of GST, to be drawn from available funds immediately or as funds
become available.”

During the course of the Liquidation we have incurred fees of $483,041.67 with respect to the recovery,
preservation and realisation of non-circulating assets. These amounts are payable only from funds
recovered as a result of the realisation of non-circulating assets. In the above resolution we are seeking to
recover $150,763.64 in fees relating to non-circulating assets, with the balance of $332,278 representing a
write off borne by the Liquidators.

We set out over page the time charged to each major task area performed by the Liquidators and their staff
members for the period 7 February 2018 to 15 November 2019, which is the basis for
Resolution 1.
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Resolution 2: Retrospective KPMG Tax Advisory Services’ remuneration for the period 1
February 2018 to 20 April 2018

“That the KPMG Tax Advisory Services’ remuneration in respect of Brierty Limited (In Liquidation), their
partners and staff, for the period from 1 February 2018 to 20 April 2018, is approved for payment in the
amount of $10,242.00 exclusive of GST, to be drawn from available funds immediately or as funds
become available.”

The Liquidators engaged KPMG Tax Advisory Services during the period 1 February 2018 to 20 April
2018 to prepare and submit voluntary disclosures, arrange the dissolution of the Brierty GST Group and
provide advice on ongoing GST compliance obligations.

Please refer to Schedule B for further detail regarding the tasks undertaken by KPMG Tax Advisory
Services.

Resolution 2: Retrospective KPMG Tax Advisory's remuneration

Employee Position Rate excl. GST ($/hr) Hrs Amount ($)
Law Kate Partner 857 1.6 1,371.60
Mohammad Sam Director 741 2.8 2,075.94
Gamble Mark Senior Consultant 526 1.2 631.52
Brosnan Julia Consultant 232 26.6 6,162.94
Total excl. GST 32.2 10,242.00
GST 1,024.20
Total incl. GST 32.2 11,266.20

Resolution 3: Retrospective KPMG Valuation Services’ remuneration for the period 16
November 2018 to 23 November 2018:

“That the KPMG Valuation Services’ remuneration in respect of Brierty Limited (In Liquidation), their
partners and staff, for the period from 16 November 2018 to 23 November 2018, is approved for
payment in the amount of $21,000.00 exclusive of GST, to be drawn from available funds immediately
or as funds become available.”

KPMG Valuation Services were engaged on 8 November 2018, to undertake a pricing analysis of the
forecast cash flows to be derived from the future development by Bellamack associated with the Zuccoli
Agreement in the Northern Territory. The work involved the review of the underlying assumptions of the
cash flow forecasts of Bellamack and highlighting any key issues around the valuation methodology
adopted within the model.

This pricing analysis assisted the Liquidators in the consideration of the potential sales process of the
rights to develop the area subject to the Zuccoli Agreement.

Please refer to Schedule C for further detail regarding the tasks undertaken by KPMG Valuation
Services.

Resolution 3: Retrospective KPMG Valuation Services' remuneration

Employee Position Rate excl. GST ($/hr) Hrs Amount ($)
Hughes Jason Partner 720 8.0 5,760.00
Mickan Jarred Associate Director 540 1.0 540.00
Lyons Jeremy Executive 490 30.0 14,700.00
Total excl. GST 39.0 21,000.00
GST 2,100.00
Total incl. GST 39.0 23,100.00




Resolution 4: Retrospective KPMG Forensics Services’ remuneration for the period 12 April
2019 to 8 November 2019:

“That the KPMG Forensics Services’ remuneration in respect of Brierty Limited (In Liquidation), their
partners and staff, for the period from 12 April 2019 to 8 November 2019, is approved for payment in
the amount of $8,762.40 exclusive of GST, to be drawn from available funds immediately or as funds
become available.”

The Liquidators engaged KPMG Forensic Services to assist with the management of the Company’s
electronic server, including conducting searches of the archived data for documents to assist with
ongoing legal matters, the Liquidators’ investigations and general liquidation matters (refer to Schedule
D for a breakdown of the tasks completed).

Resolution 4: Retrospective KPMG Forensics Services' remuneration

Employee Position Rate excl. GST ($/hr) Hrs Amount ($)
Pow ell Sean Associate Director 474 5.6 2,654.40
Burns Andrew Consultant 244 25.0 6,108.00
Total excl. GST 30.6 8,762.40
GST 876.24
Total incl. GST 9,638.64

Resolution 5: Prospective Liquidators’ and KPMG Forensics Services’ remuneration for the
period 16 November 2019 to finalisation:

“That the future remuneration of the Liquidators and KPMG Forensics Services in respect of Brierty
Limited (In Liquidation), for the period from 16 November 2019 to the finalisation of the Liquidation,
determined at a sum equal to the cost of time spent by the Liquidators and their partners and staff; and
the KPMG Forensics Services’ team, their partners and staff, is approved up to a capped amount of
$200,000.00, exclusive of GST, to be drawn from available funds as time is incurred on a monthly basis
or as funds become available.”

The below table sets out the expected costs for the major tasks likely to be performed by the Liquidators
and their staff; and the KPMG Forensics Services team, their partners and staff, for the period 16
November 2019 to the finalisation of the Liquidation, which is the basis of Resolution 5.

Please refer to Schedule E for further details with respect to the tasks likely to be performed.

Resolution 5: Prospective remuneration to the finalisation of the liquidation

Task Hrs Amount ($)
Assets 25 10,000
Creditors 55 25,000
Employees 70 30,000
Investigation 125 55,000
Dividend 70 30,000
Administration 55 25,000
KPMG Forensic Senices 55 25,000
Total 455 200,000




3.2 Total remuneration reconciliation

Comparison between current total and previous estimates

At this point in time we estimate that the Liquidators’ total remuneration for this Liquidation will be in the
range of $1,399,048.36 to $2,500,000.00 (excluding GST). To 15 November 2019 we have incurred
remuneration costs of $1,491,322.00 (before a fee write off of $332,278.00 in relation to non circulating
assets). We are seeking fee approval of $969,048.36 (including KPMG taxation, valuation services and
forensic services) plus future remuneration of $200,000.00 (excluding GST) at this time.

Our estimated remuneration to complete the Liquidation is dependent upon the time taken to pursue
the potential recovery actions (discussed further in the attached report to creditors) and the outcome of
those actions. As a result should our costs to complete the Liquidation exceed $200,000.00, we may
seek creditor approval for further remuneration, providing details as to why additional remuneration is
being sought and, if appropriate, amend our estimated costs to complete the Liquidation.

The above estimate is greater than the estimate of costs provided in the report to creditors dated 30
January 2018 primarily due to:

e resolution of final trade on matters inherited from the Voluntary Administration, including final asset
sales and close out of supplier matters;

e the completion of a supplementary investigation report to ASIC;

e undertaking of a sale of business process in relation to Bellamack’'s developments which was
ultimately abandoned,;

e time incurred in responding to ongoing legal disputes;

e compilation of a detailed report of the Liquidators’ investigations into potential unfair preference and
insolvent trading recoveries in support of our submission to the Attorney General’'s Department
requesting funding to pursue these claims for the benefit of creditors of the Company; and

e the number of potential liquidator recoveries identified and the estimated future time to resolve these
matters and distribute any applicable proceeds.

A further update on the Liquidation to date is provided in the attached report to creditors and Schedule
A of this request.

Comparison between current and previous prospective approvals

We have previously received creditors’ approval to draw $230,000 (plus GST) as Liquidators’
remuneration. To date, we have drawn $230,000 and applied it in payment of our remuneration.

Our fees incurred have since exceeded this cap and we are now seeking approval of a further capped
amount of $1,169,048.36 to enable us to complete the Liquidation.

In the following table we compare, on a task basis, our estimate from our report dated 30 January 2018
to our actual costs as at 15 November 2019.



Remuneration estimate vs fees incurred

Task Estimated hrs Estimated $ Actual hrs Actual $
Assets 152.50 75,000 608.80 329,513
Creditors 107.50 55,000 314.70 162,970
Employees 108.00 40,000 561.70 199,367
Trade on 10.00 6,000 = =
Investigation 42.50 25,000 936.20 429,321
Dividend - - 193.20 78,015
Administration/statutory 59.50 29,000 669.90 292,137
Non-circulating fee discount (332,278)
Total Liquidators' fees incurred to date 480.00 230,000 3,284.50 1,159,044

Note: the above fee total of $1,159,044 represents the total fees incurred by the Liquidators to date, including remuneration of $230,000 already drawn
following approval fromcreditors. Whilst this number is similar to the further fee approvals being sought of $1,169,048.36 only $929,043.96 of the above
amount is attributable to those future approvals, being the above fees incurred less $230,000 already drawn by the Liquidators.

With respect to the above table we make the following comments:

e Assets:

The Liquidators undertook a sales process for Bellamack which, whilst accounted for in our
initial estimate, extended beyond the original timeframe due to the depressed property market
in the Northern Territory.

The Liquidators deemed it prudent to closely monitor the financial performance of Bellamack
whilst they considered strategies for the realisation of the Company’s interest. This involved
regular monitoring of cash flows/sales and reporting to the first ranking secured creditor
regarding same.

The costs associated with these tasks are non-circulating and subject to payment from the
secured creditor’s security interest.

e (Creditors:

As well as attending to general creditor queries throughout the course of the liquidation, the
Liquidators engaged in regular reporting with the first ranking secured throughout the course of
the Bellamack sales process and the period following, whilst a realisation strategy was
determined.

Due to the quantum of FEG’s claim in the liquidation, the Liquidators have also responded to
numerous queries from FEG regarding its claim and the progress of the liquidation in general.

e Employees/Dividend:

Following the Company entering into Liquidation, employees were eligible to submit a claim for
unpaid entittements to the Fair Entitlements Guarantee scheme (“FEG”). Following our
response to FEG’s request for information (relevant to outstanding amounts owing to
employees) we provided ongoing assistance to FEG with the adjudication of 209 claims
received over the 12 month claim period.

Our previous fee estimate did not specifically include a provision for payment of a dividend from
the liquidation. On 29 August 2019, a first interim dividend to priority creditors was paid in the
amount of $2,944,659. Due to the large number of employees (c. 250) who had submitted a
claim against the Company and the fact that the majority of these claims were offset by amounts
previously received by FEG, the reconciliation and adjudication of these claims for the purposes
of declaring an interim dividend was a time intensive process previously unaccounted for in the
above estimate.



e Investigation:

— We set out in section 5 of our report to creditors the nature of our investigations to date which
included the Liquidators’ report to creditors pursuant to Section 533 of the Act. In addition, a
supplementary report to ASIC pursuant to Section 533(2) of the Act requested by and submitted
to ASIC; detailed investigations into the existence of an insolvent trading claim against the
Directors; investigations into unfair preference claims that may be recoverable during the
liquidation; and the review of statutory declarations made.

— In addition, considerable time and effort was spent by the Liquidators and their staff in
corresponding with the Attorney General’s Department in relation to funding both the insolvent
trading and unfair preference recovery actions for the benefit of creditors.

e Administration/statutory:

— Throughout the course of the liquidation we have continued to meet all administration and
statutory requirements of the business and in our capacity as liquidators. Time incurred in
collating the findings of our above investigations into statutory reports to ASIC are accounted
for in this section.

3.3 Likely impact on dividends

The Act sets the order for payment of claims against the Company and it provides for remuneration of
the appointees to be paid in priority to other claims. This ensures that when there are sufficient funds,
the appointees receive payment for the work done to recover assets, investigate the company’s affairs,
report to creditors and ASIC and distribute any available funds. Even if creditors approve our
remuneration, this does not guarantee that we will be paid, as we are only paid if sufficient assets are
recovered.

Any dividend to creditors will also be impacted by the amount of assets that we are able to recover and
the amount of creditor claims that are admitted to participate in any dividend, including any claims by
priority creditors such as employees.

The Corporations Act sets the order for payment of claims against the company and it provides for
remuneration of the Liquidators to be paid in priority to other claims. This ensures that when there are
sufficient funds, the Liquidators receive payment for the work done to recover assets, investigate the
Company’s affairs, report to creditors and ASIC and distribute any available funds.

The total return to creditors will ultimately be dependent upon the outcome of the identified potential
recovery actions, which we are currently unable to estimate.

In the absence of any further successful recoveries during the Liquidation, we estimate that a return of
approximately 57 cents in the dollar will be paid to priority creditors.

In the absence of further recoveries there are not expected to be sufficient funds to pay a dividend to
unsecured creditors. If we do declare a dividend, any creditor whose claim has not yet been admitted
will be contacted and asked to submit a proof of debt.

34 Remuneration recoverable from external sources

As outlined in the attached report to creditors dated 27 November 2019, the Liquidators have negotiated
a third party, litigation funding agreement with the Attorney General’s Department which is subject to
the approval of creditors at the meeting of creditors convened for 12 December 2019. Under the
proposed agreement. The Liquidators’ fees incurred in pursuing the unfair preference claim will be
payable by FEG in the first instance, and will be repaid from any realisations made as a result of the
recovery actions, thereby preserving the current estimated return to creditors.
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Please refer to section 5.5 of the attached report to creditors for further details regarding the proposed
agreement.

4 Disbursements

4.1 Types of disbursements

Disbursements are divided into three types:

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

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

- Internal disbursements such as photocopying, printing and postage. These disbursements, if
charged to the administration, would generally be charged at cost. Some expenses such as
telephone calls, photocopying and printing may be charged at a rate which recoups both variable
and fixed costs. Whilst KPMG does not charge these costs on an itemised basis, it charges a flat
3.5% technology and administration charge on remuneration paid to recover costs of this nature.

We have undertaken a proper assessment of disbursements claimed in accordance with the law and
applicable professional standards. We are satisfied that the disbursements claimed are necessary and
proper.

We will be seeking creditor approval to pay our internal disbursements from creditors.

4.2 Disbursement claim resolutions

We will be seeking approval of the following resolutions at the upcoming creditors meeting on 12
December 2019 to approve internal disbursements claimed by the Liquidators, as summarised in
section 2.2.

Internal disbursements claimed

KPMG Technology & Administration Charge
An amount equivalent to 3.5% of the remuneration drawn under the Liquidation to cover all internal
disbursements, such as (but not limited to) telecommunications equipment, stationery, printing and

postage.

Retrospective internal disbursements for approval:

Resolution 6: Liquidation 7 February 2018 to 16 November 2019 32,516.54
Resolution 7: KPMG Tax Advisory Senices 1 February 2018 to 20 April 2018 256.05
Resolution 8: Retrospective KPMG Valuation Senices 16 November 2018 to 23 November 2018 840.00
Resolution 9: Retrospective KPMG Forensic Senices 12 April 2019 to 8 November 2019 1,056.68
Total retrospective internal disbursements claimed 34,669.27

Prospective internal disbursements for approval:

Resolution 10: Prospective Liquidators’ and KPMG Forensic Senices’ internal disbursments for the

period 16 November 2019 to finalisation 7,000.00

Total prospective internal disbursements claimed 7,000.00

Resolution 6: Retrospective Liquidators’ internal disbursements for the period 7 February 2018
to 15 November 2019

“That the internal disbursements claimed by the Liquidators in respect of the Liquidation of Brierty
Limited (In Liquidation) for the period from 7 February 2018 to 15 November 2019, calculated at the
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rates as detailed in the circular to creditors dated 7 September 2017, is approved for payment in the
amount of $32,516.54 exclusive of GST, to be drawn from available funds immediately or as funds
become available.”

Resolution 7: Retrospective KPMG Tax Advisory’s internal disbursements for the period 1
February 2018 to 20 April 2018

“That the internal disbursements claimed by KPMG Tax Advisory in respect of the Liquidation of Brierty
Limited (In Liquidation) for the period from 1 February 2018 to 20 April 2018, is approved for payment
in the amount of $256.05 exclusive of GST, to be drawn from available funds immediately or as funds
become available.”

Resolution 8: Retrospective KPMG Valuation Services’ internal disbursements for the period 16
November 2018 to 23 November 2018

“That the internal disbursements claimed by KPMG Valuation Services in respect of the Liquidation of
Brierty Limited (In Liquidation) for the period from 16 November 2018 to 23 November 2018, is approved
for payment in the amount of $840.00 exclusive of GST, to be drawn from available funds immediately
or as funds become available.”

Resolution 9: Retrospective KPMG Forensic Services’ internal disbursements for the period 12
April 2019 to 8 November 2019

“That the internal disbursements claimed by KPMG Forensic Services in respect of the Liquidation of
Brierty Limited (In Liquidation) for the period from 12 April 2019 to 8 November 2019, is approved for
payment in the amount of $1,056.68 exclusive of GST, to be drawn from available funds immediately
or as funds become available.”

Resolution 10: Prospective Liquidators’ and KPMG Forensic Services’ remuneration for the
period 16 November 2019 to finalisation

“That the internal disbursements of the Liquidators and KPMG Forensics Services in respect of Brierty
Limited (In Liquidation), their partners and staff, for the period 16 November 2019 to the finalisation of
the Liquidation, calculated at the rates as detailed in the circular to creditors dated 7 September 2017,
are approved for payment in the amount of $7,000.00 exclusive of GST, to be drawn from available
funds immediately or as funds become available.”
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4.3 External disbursements claim

During the course of the Liquidation we have incurred a number of externally provided, non-professional
disbursements which do not require creditor approval. We set out below those disbursements which
have not yet been paid and do not require creditor approval.

External disbursements oustanding

External disbursements Amount excl. GST ($)

Travel and accommodation 36.97

Know ledge storage and management 543.02

Stationery 965.59

Staff amenities 168.01

Total 1,713.59
5 Report on progress of the Liquidation

This Remuneration Approval Request should be read in conjunction with the attached Liquidator’s
Report to creditors dated 27 November 2019 which outlines the progress of the Liquidation.

6 Summary of receipts and payments

A summary of receipts and payments for the period 7 February 2018 to 15 November 2019 is set out in
Annexure E to the Liquidator’'s Report to creditors dated 27 November 2019.

7 Approval of remuneration and internal disbursements

For information about how approval of the resolutions for remuneration and internal disbursements will
be sought, refer to Section 7 of the Liquidator’s Report to creditors dated 27 November 2019.

8 Questions

If you require further information in respect of the above, or have other questions, please contact
Luke Parker of this office on 08 9263 7376 or via Iparker1@kpmg.com.au.

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

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

Dated this 27th day of November 2019

A

Matthew Woods
Liquidator
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Schedule A — Resolution 1

The below table sets out time charged to each major task area for the Liquidation for the period 7
February 2018 to 15 November 2019 which is the basis of Resolution 1. The table below includes
detailed descriptions of the tasks performed within each task area.

Table: Resolution 1 | Description of work undertaken:

Task Area

General Description

Including, but not limited to:

Assets

608.80 hours
$329,512.50
(excl. GST)

Debtors

Finalise collection of debtors

Finalise collection of the Company’s interest in JV accounts

Plant and Equipment

Correspondence with auctioneers regarding an accounting of the sale of the Company’s plant
and equipment

Sale of final plant and equipment at auction

Disclaim remaining plant and equipment with nil equity

Consider strategy regarding remaining inventory

Collection of final asset sale receipts

Reconcile receipts against auction proceeds

Liaise with secured parties and GSA secured creditor regarding offset rights and claims to
surplus proceeds from the sale of assets

Distribution of sales proceeds to secured parties in accordance with PPS registration priority

Bellamack

Finalise realisation strategy for Bellamack

Liaison with interest parties

Prepare information memorandum

Liaise with KPMG Valuation Services regarding Pricing Analysis

Consider Pricing Analysis in the context of Zuccoli Development realisation strategy

Issue information memorandum to interested parties

Correspondence and dealings with directors of Bellamack in relation to the Zuccoli Development
Project

Liaison with the NT Government in relation to the realisation strategy

Consider tax implications of realisation

Liaison with legal advisors throughout sales process

Monitoring of the sale of lots at the residential developments and cash flows against forecast

Creditors

314.70 hours
$162,970.00
(excl. GST)

General creditors

Prepare and issue circulars to creditors on Liquidation

Review and respond to creditor queries regarding process

Review and update of creditor register

Liaise with creditors regarding updated contract details

Consider holding meeting of creditors

Prepare for meeting of creditors

Liaise with former Company landlord regarding exit of premises

Secured creditors

Correspondence and liaison with secured creditors

Prepare and update estimated distribution schedule based on asset realisations and financier
claims

Prepare and finalise interim distributions to first ranking secured creditor

Consider PPSR priorities and implications
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Task Area

Creditors
(continued)

General Description

Secured creditors
(continued)

Including, but not limited to:

Correspondence with secured creditors regarding secured asset claims

Liaising with first ranking secured creditor regarding realisation strategy for Bellamack interest

Monitoring report updates to first ranking secured creditor regarding Bellamack progress and
cash flow updates

Committee of
Inspection

Correspondence with the Committee of Inspection

Responding to queries of the Committee of Inspection

Consider requests received from the Committee of Inspection

Employees

561.70 hours
$199,366.50
(excl. GST)

Employee enquiries

Receive and follow up employee enquiries via telephone and email

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

Preparation of letters to employees confirming entitlements and liquidation process

Receive and prepare correspondence in response to employees’ objections to entitlements

Review and determination regarding employees’ objections to entitlements

Issuance of payment summaries to employees and respond to queries regarding same

Fair Entitlements
Guarantee (FEG)

Liaise with Federal Entittements Guarantee via telephone and FEG Online Portal regarding
employee claims

Liaise with employees regarding deadlines to submit claims to FEG

Respond to employee queries relating to FEG process

Prepare employee entitlements verification spreadsheet

Complete FEG questionnaires

Respond to ad-hoc requests for information

Employee
entitlements

Calculating employee entitlements

Reviewing employee files and Company’s books and records

Reconciling Company books and records to employee entitlement calculations

Review and consider supporting documents for employee entitlement claims

Reconciling superannuation entitiements

Correspondence with ATO regarding SGC calculations for superannuation entitlements

Review and preparation of taxation implications on employee entitlements

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

Correspondence with third party employment authorities (e.g. Child Support, Centrelink)

Address employee queries relating to employee entitlements outstanding

Investigation

936.20 hours
$429,321.00
(excl. GST)

Conducting
investigation

Further investigations and potential recovery actions in relation to insolvent trading claims

Preparation of insolvent trading memorandum

Further investigations and potential recovery actions in relation to unfair preferential payments

Liaise with legal advisors regarding identified unfair preferential payments

Further investigations and potential recovery actions in relation to director-related transactions

Further investigations relating to any breaches of directors’ duties

Review of specific transactions and liaising with directors regarding same

Review of statutory declarations made by Company Directors

Preparation of reports and ongoing correspondence with Attorney General’'s Department
regarding litigation funding for both insolvent trading and unfair preference recovery actions
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Task Area

General Description

Including, but not limited to:

Dividend

193.20 hours
$78,015.00
(excl. GST)

Priority creditor first
interim dividend

Confirm funds available to distribute to priority creditors

Review and confirm priority claims

Preparation of correspondence to outstanding priority creditors inviting lodgement of proofs of
debt

Receipt of proofs of debt

Maintain proof of debt register

Reconciliation of proof of debt claims following FEG distributions to calculate outstanding claims

Adjudication of priority claims for dividend purposes

Ongoing correspondence with priority creditors regarding requests for further information on
proofs of debt

Calculation of interim dividend amount

Prepare and issue correspondence to priority creditors regarding distribution

Preparation of correspondence to creditors advising of intention to declare dividend

Advertisement of intention to declare dividend

Prepare and finalise distribution calculations

Prepare payment of distribution to priority creditors

Consider tax implications and reporting requirements for distribution

Correspondence with priority creditors following dividend regarding successful receipt of cheques
or otherwise

Cancellation of cheques as appropriate and arrangement of alternative method of distribution

Administration

669.90 Hours
$292,137.00
(excl. GST)

General
administration

Attend to general correspondence

Prepare and update estimated outcome statement throughout the course of the liquidation

Management of receipts and payments as required throughout the liquidation

Liaise with statutory bodies regarding appointment

Updating and reviewing Administration checklists

Uploading reference information to the KPMG website

Filing of documents

Insurance

Correspondence with insurer regarding ongoing insurance requirements

Bank account
administration

Bank account reconciliations

Correspondence with bank account provider

Management of term deposit account

ASIC Forms

Preparation and lodgement of ASIC forms

Preparation and submission of Liquidators’ report pursuant to Section 533 of the Act

Further investigations, preparation and submission of a supplementary report to ASIC pursuant
to Section 533(2) of the Act

Attend to statutory receipts and payments lodgements

Administration
(continued)

ATO and other
statutory reporting

Liaising with the ATO regarding statutory lodgements

Lodgement of Business Activity Statements and Payment Summaries as and when required

Liaise with KPMG Tax Advisory regarding voluntary disclosure requirements

Consider KPMG Tax Advisory advice regarding voluntary disclosure requirements and
dissolution of GST group

Liaise with KPMG Tax Advisory and the ATO regarding dissolution of Brierty GST group

16




Schedule B — Resolution 2

The below table sets out the estimated cost incurred for each major task area by the KPMG Tax
Advisory Services team for the period 1 February 2018 to 20 April 2018, which is the basis of Resolution

Resolution 2 | Description of work undertaken

|

Task area Description |Tasks include but not limited to:

Review of GST implications for GST group entities

Provision of advice regarding tax-effective outcomes for the Company

GST Advice GST memorandum . . ' )
) Consideration of voluntary disclosures requirements
32.2hrs of advice
$10,242.00 Attendance at meetings w ith liquidators
(excl. GST) Preparation of internal memorandum of advice
ATO Correspondence w ith the ATO regarding dissolution of GST group and voluntary disclosure

correspondence |requirements

Schedule C — Resolution 3

The below table sets out the estimated cost incurred for each major task area by the KPMG Valuation
Services team for the period 16 November 2018 to 23 November 2018, which is the basis of Resolution

Resolution 3 | Description of work undertaken

‘

Task area Description [Tasks include but not limited to:

Review of Bellamack cash flow model

Calculation of indicative prices based on discounted cash flow analysis

Pricing analysis

39.0hrs . ~ |identification of key underlying assumptions w ithin the model, identifying any key issues w ith
$21,000.00 Pricing analysis |y aluation methodology
(excl. GST) Review of comparable publcily traded companies to develop an opinion on the appropriate

range of industry discount rates

Prepartion of report to Liquidators regarding finds of analysis

Schedule D — Resolution 4

The below table sets out the estimated cost incurred for each major task area by the KPMG Forensics
Services team for the period 12 April 2019 to 8 November 2019, which is the basis of Resolution 4.

Resolution 4 | Description of work undertaken

Task area Description [Tasks include but not limited to:
Backup of files on Relativity programin preparation for archiving of program file
Investigations | Archiving of Relativity file

Forensic Services

30.6hrs
$8.762.40 Meeting w ith Liquidators' law yers
( exycl éST) Legal matters Searching of archive files in response to requests for information received by Liquidators

Extraction of information relevant to information requests
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Schedule E — Resolution 5

The below table sets out the estimated cost for each major task area for the Liquidation for the period
16 November 2019 to finalisation of the Liquidation, which is the basis of Resolution 5. The table below
also includes detailed descriptions of the tasks anticipated to be performed within each task area.

Table: Resolution 5 | Description of work to be undertaken

Task Area General Description | Including, but not limited to:

. Liaise with secured parties and GSA secured creditor regarding offset rights and claims to
Plant and equipment
surplus proceeds from the sale of assets
Assets
25.0 Hours Correspondence with secured creditor in relation to finalisation of Zuccoli Development Project
$10,000.00 Correspondence and dealings with directors of Bellamack in relation to finalisation of Zuccoli
Bellamack )
(excl. GST) Development Project
Monitoring the sale of lots at the residential developments
Review and respond to creditor queries regarding process
Prepare and update estimated outcome statement for classes of creditors
General creditors
Prepare and issue circulars to creditors on Liquidation
. Consider holding meeting of creditors if required
Creditors
55.0 Hours Correspondence and liaison with secured creditor
$25,000.00 . . e o ) . .
(excl. GST) Secured creditors Prepare and update estimated distribution based on asset realisations and financier claims
Consider PPSR implications
Correspondence with the Committee of Inspection regarding insolvent trading claim and unfair
preference recoveries
Commlttge of Responding to queries of the Committee of Inspection
Inspection
Consider requests received from the Committee of Inspection
Employees Receive and follow up employee enquiries via telephone
70.0 Hours Employee queries Review and prepare correspondence to creditors and their representatives via facsimile, email
$30,000.00 and post — _ . .
X Correspondence with third party employment authorities (e.g. Child Support, Centrelink) as
(excl. GST)
necessary
Further investigations and potential recovery actions in relation to insolvent trading claims
Further investigations and potential recovery actions in relation to unfair preferential payments
Investigation Further investigations and potential recovery actions in relation to director-related transactions
125.0 Hours ir?\?;s(:iu{;tg:)gn Further investigations relating to any breaches of directors’ duties
$55,000.00 9
(excl. GST) Liaising with legal advisors throughout the course of any recovery actions
Addressing queries raised by ASIC in relation to investigations undertaken
Liaising with Attorney General’'s Department should funding agreement be approved by creditors
Confirm funds available to distribute to priority creditors
Review and confirm priority claims
Dividend n - — - —
Preparation of correspondence to outstanding priority creditors inviting lodgement of proofs of
Priority creditor debt
70 hours dividend
$30,000.00 Receipt of proofs of debt
(excl. GST)
Maintain proof of debt register
Adjudication of priority claims for dividend purposes
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Task Area

Dividend
(continued)

General Description

Priority creditor
dividend
(continued)

Including, but not limited to:

Ongoing correspondence with priority creditors regarding requests for further information on
proofs of debt

Calculation of dividend amount

Prepare and issue correspondence to priority creditors regarding distribution

Preparation of correspondence to creditors advising of intention to declare dividend

Advertisement of intention to declare dividend

Prepare payment of distribution to priority creditors

Consider tax implications and reporting requirements for distribution

Dividend to
unsecured creditors
(if applicable)

Confirm funds available to distribute to unsecured creditors

Preparation of correspondence to outstanding unsecured creditors inviting lodgement of proofs of

debt

Maintain proof of debt register

Adjudication of unsecured claims for dividend purposes

Prepare and issue correspondence to unsecured creditors regarding distribution

Preparation of correspondence to creditors advising of intention to declare dividend

Advertisement of intention to declare dividend

Prepare payment of distribution to unsecured creditors

Administration

General
administration

Attend to general correspondence

Liaise with statutory bodies regarding appointment

Prepare and update estimated outcome statement throughout the course of the liquidation

Updating and reviewing Administration checklists

Filing of documents

Insurance Correspondence with insurer regarding ongoing insurance requirements
55.0 Hours
$25,000.00 Bank account reconciliations
Bank account
(excl. GST) administration
Correspondence with bank account provider
ASIC Forms Preparing and lodging ASIC forms
ATO and other Liaising with the ATO regarding statutory lodgements
statutory reporting Lodgement of Business Activity Statements and Payment Summaries as and when required
Finalisation Finalisation of Administration tasks
KPMG
Forensics Forensic searches of Brierty server in support of Liquidators’ insolvent trading recovery action
Services’ -
Investigation support
55.0 hours
$25,000.00 Forensic searches of Brierty server in support of Liquidators’ unfair preference recovery actions
(excl. GST)
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ANNEXURE G- Proxy Torm



APPOINTMENT OF PROXY

FORM 532

Insolvency Practice

R

ules 75-25

Corporations Act 2001

Brierty Limited (In Liquidation) ACN 095 459 448

(the “Company”)

Contact details and appointment of a Proxy (please complete)

*I*"We

of

(Full name)

a creditor of the Company, appoint:

of

(Telephone number)

(Company / Creditor name),

(Name of

or in his or her absence

as *my/*our *general/*special proxy to vote at the second meeting of creditors

Thursday, 12 December 2019 at 11am (AWST) at KPMG, Level 8, 235 St Georges Terrace, Perth WA 6000.

*strike out which is inapplicable.

If a special proxy, specify how you wish your proxy to vote for each of the resolutions:

Proxy)

(Address of Proxy)
(Alternative Proxy)

to be held on

For

Against

Abstain

Fee resolutions

1

That the remuneration of the Liquidators of Brierty Limited (In Liquidation), their partners and
staff, for the period from 7 February 2018 to 15 November 2019, calculated at the hourly rates
as detailed in the Initial Remuneration Notice included in the circular to creditors dated 7
September 2017, is approved for payment in the amount of $929,043.96.00 exclusive of GST,
to be drawn from available funds immediately or as funds become available.

That the KPMG Tax Advisory Services’ remuneration in respect of Brierty Limited (In
Liquidation), their partners and staff, for the period from 1 February 2018 to 20 April 2018, is
approved for payment in the amount of $10,242.00 exclusive of GST, to be drawn from
available funds immediately or as funds become available.

That the KPMG Valuation Services’ remuneration in respect of Brierty Limited (In Liquidation),
their partners and staff, for the period from 16 November 2018 to 23 November 2018, is
approved for payment in the amount of $21,000.00 exclusive of GST, to be drawn from
available funds immediately or as funds become available.

That the KPMG Forensics Services’ remuneration in respect of Brierty Limited (In Liquidation),
their partners and staff, for the period from 12 April 2019 to 8 November 2019, is approved for
payment in the amount of $8,762.40 exclusive of GST, to be drawn from available funds
immediately or as funds become available.

That the future remuneration of the Liquidators and KPMG Forensics Services in respect of
Brierty Limited (In Liquidation), for the period from 16 November 2019 to the finalisation of the
Liquidation, determined at a sum equal to the cost of time spent by the Liquidators and their
partners and staff, and the KPMG Forensics Services’ team, their partners and staff, is
approved up to a capped amount of $200,000.00, exclusive of GST, to be drawn from available
funds as time is incurred on a monthly basis or as funds become available.

Internal disbursement resolutions

6

That the internal disbursements claimed by the Liquidators in respect of the Liquidation of
Brierty Limited (In Liquidation) for the period from 7 February 2018 to 15 November 2019,
calculated at the rates as detailed in the circular to creditors dated 7 September 2017, is
approved for payment in the amount of $32,516.54 exclusive of GST, to be drawn from
available funds immediately or as funds become available.

That the internal disbursements claimed by KPMG Tax Advisory in respect of the Liquidation
of Brierty Limited (In Liquidation) for the period from 1 February 2018 to 20 April 2018, is
approved for payment in the amount of $256.05 exclusive of GST, to be drawn from available
funds immediately or as funds become available.




For Against Abstain

8 That the internal disbursements claimed by KPMG Valuation Services in respect of the
Liquidation of Brierty Limited (In Liquidation) for the period from 16 November 2018 to 23
November 2018, is approved for payment in the amount of $840.00 exclusive of GST, to be
drawn from available funds immediately or as funds become available.

9 That the internal disbursements claimed by KPMG Forensic Services in respect of the
Liquidation of Brierty Limited (In Liquidation) for the period from 12 April 2019 to 8 November
2019, is approved for payment in the amount of $1,056.68 exclusive of GST, to be drawn from
available funds immediately or as funds become available.

10 | That the internal disbursements of the Liquidators and KPMG Forensics Services in respect of
Brierty Limited (In Liquidation), their partners and staff, for the period 16 November 2019 to the
finalisation of the Liquidation, calculated at the rates as detailed in the circular to creditors
dated 7 September 2017, are approved for payment in the amount of $7,000.00 exclusive of
GST, to be drawn from available funds immediately or as funds become available.

Funding Agreement

11 | To approve the Liquidators entering into a funding agreement with the Commonwealth of
Australia (acting through the Attorney-General's Department) for a period longer than 3
months pursuant to s477(2B) of the Corporations Act.

Committee of Inspection

12 | That the Committee of Inspection of Brierty Limited (In Liquidation) appointed on 7 February
2018 be dissolved and membership vacated.

13 | That a new Committee of Inspection of Brierty Limited (In Liquidation) be appointed, the
members of which are to be determined by the meeting.

Signature Section (in accordance with Sections 250D or 127 of the Corporations Act 2001)

Signature’ of individual or persons? authorised by  OR  The common seal was affixed® hereto in the presence of:
corporate resolution to represent the corporation

' Print

Name: Director:
Dated this day of 2019 Director / Company Secretary

"The signature of the creditor is not to be attested by the person nominated as proxy.

2 A corporation may only be represented by proxy or by an attorney appointed pursuant to Corporations Regulations 5.6.28 and 5.6.31A respectively,
or, by a representative appointed under section 250D or the Corporations Act 2001. Copy of authority/power to attorney to be annexed.

3 The method of affixing the common seal is prescribed in Section 127(2) of the Corporations Act 2001 and, usually, the creditor corporation’s
constitution.

Certificate of Witness

Please Note: This certificate is to be completed only where the person giving the proxy is blind or incapable of
writing. The signature of the creditor is not to be attested by the person nominated as proxy.

L OF certify that the
above instrument appointing a proxy was complete by me in the presence of and at the request of the person
appointing the proxy and read to that person before they attached their signature or mark to the instrument.

Dated this day of 2019

Signature of witness Description

Place of residence



ANNEXURE D~ Proof of dent



FORM 535
subregulation 5.6.49(2)
Corporations Act 2001

FORMAL PROOF OF DEBT OR CLAIM (GENERAL FORM)
To the Liquidator of Brierty Limited (In Liquidation) ACN 095 459 448 (the “Company”)

1. This is to state that the company was on 6 September 2017 and still is, justly and truly indebted to:

(full name, ABN and address of the creditor and, if applicable, the creditor's partners. If prepared by an employee or agent of the creditor, also

insert a description of the occupation of the creditor).

for dollars and cents

Particulars of the debt are:

Date Consideration Amount Remarks
(state how the debt arose) $ (include details of voucher substantiating payment)

2. To my knowledge or belief the creditor has not, nor has any person by the creditor's order, had or
received any satisfaction or security for the sum or any part of it except for the following:

(insert particulars of all securities held. If the securities are on the property of the company, assess the value of those securities. If any bills or

other negotiable securities are held, show them in a schedule in the following form).

Date Drawer Acceptor Amount Due Date

3. Signed by (select option):
[ ] lam the creditor personally.

| am employed by the creditor and authorised in writing by the creditor to make this statement. |
[] know that the debt was incurred for the consideration stated and that the debt, to the best of my
knowledge and belief, remains unpaid and unsatisfied.

I am the creditor's agent authorised in writing to make this statement in writing. | know the debt was
[ ] incurred for the consideration stated and that the debt, to the best of my knowledge and belief,
remains unpaid and unsatisfied.

Signature: Dated:

Name: Occupation:

Address:
RECEIVE REPORTS BY EMAIL Yes No
Do you wish to receive all future reports and correspondence from our office via email? O O




ANNEAURE © - RECEIDES G payments



Brierty Limited (In Liquidation) | Receipts and payments schedule

Amount ($)
Receipts
Funds received from VA 20,389,247
Sale of plant and equipment 1,951,237
Equipment hire 878,146
Finalisation of trading, demobilisation 1,427,297
Subpoena funding 28,000
Other income 137,934
Total receipts 24,811,861
Payments
Advertising expenses (17,388)
Advisory fees (11,275)
Bank charges (726)
Demobilisation (145,872)
Deregistration fees (371)
Document Storage (33,669)
BAS payments (1,337,802)
Hire & Leasing expenses (2,542)
HP finance payments (2,620,550)
HSBC Fees (5,178)
Insurance (54,097)
Interim dividend to priority creditors (2,777,459)
Legal Fees (594,868)
Liquidators' fees and disbursements (262,994)
Payroll Tax (370,769)
PPSR expenses (3,549)
Printing Expenses (3,825)
Rent & Rates (24,683)
Secured creditor distributions (10,788,443)
Share Registry costs (3,465)
Subcontractor fees (12,953)
Telephone and fax (4,185)
Utilities (16,825)
Voluntary Administrators' fees and disbursements (2,188,925)
Wages and salaries (6,094)
Total payments (21,288,506)
Closing cash at bank 3,523,355




ANNEXURE - Nomination Form - 0Ol



Nomination Form - Committee of Inspection Return by no later than 4pm on 10 December 2019 to:

Section 80-55 of Schedule to the Corporations Act él/*_kzpijﬂéer

2001 GPO Box A29, PERTH WA 6837
Tel: 08 9263 7376
Email: Iparker1@kpmg.com.au

Creditors please note — only to be completed if you
wish to nominate a member to the COI

Indebted Company: Brierty Limited (In Liquidation) ACN 095 459 448 (“the Company”)
Date of Appointment: 7 February 2018

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

1

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

2 of

(address)

3Tel: 4 Email:

B. Nomination of Person as Member of Committee of Inspection, if one is appointed

[/We, as named in Section A above, nominate

1

(name of person nominated as member of Committee of Inspection, if one is appointed)

2

(address of person nominated as member of Committee of Inspection, if one is appointed)

3

(email address of person nominated as member of Committee of Inspection, if one is appointed)

C. Declaration in relation to Transactions with the Indebted Company
During the external Administration, |/VWe, as named in Section A above, contemplate entering into the following
transactions with the Indebted Company during the external Administration:

I:' continuance of service and/or supply agreements as detailed below:

D potential acquisition of the business and/or assets of the Indebted Company

I:' other — please provide details below:

D. Signature
' Dated:

2 Signature:

3 Name / Capacity:




Creditor Assistance Sheet: Completing a Committee of Inspection Nomination Form

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

1. Insert the full name of the employee, individual, sole trader, partnership or company that the debt
is owed to.

2. Insert the address of the employee, individual, sole trader, partnership or company that the debt
is owed to.

3. Insert the telephone number of the employee, individual, sole trader, partnership or company that
the debt is owed to.

4. Insert the email address of the employee, individual, sole trader, partnership or company that the
debt is owed to.
Section B — Nomination of Person as Member of Committee of Inspection, if one is appointed

1. Insert the name of the person who is being nominated by the creditor as the member of the
Committee of Inspection.

2. Insert the address of the person nominated at (1).

3. Insert the email address of the person nominated at (1).

Section C— Declaration in relation to Transactions with the Indebted Company

1. Indicate the type of transactions contemplated between the person/entity named in Section A
and the Indebted Company during the course of the external Administration.

Section D — Signature Instructions

1. Insert the date that the proxy form is being signed.

2. The form should be signed by one of the following persons:
— If the debt is owed to an employee/individual, then the individual that the debt is owed to; or
— If the debt is owed to a sole trader, then the sole trader that the debt is owed to; or
— If the debt is owed to a partnership, then one of the partners of the partnership; or

— If the debt is owed to a company, then a duly authorised office of the company (normally a
director or secretary of the company).

3. Insert the name of the person signing the form, and note their capacity (that is, their role):

— If the debt is owed to a sole trader, note their capacity as proprietor, eg: “[Full namel],
proprietor”; or

— If the debt is owed to a partnership, note their capacity as partner, eg: “[Full name], partner
of the firm named in Section A above”; or

— If the debt is owed to a company, note their capacity as director or secretary, eg: “[Full
name], director/secretary of the company named in Section A above”]





