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THE REGISTRAR: Yes.

MR KULEVSKI: May it please the court, Kulevski-#-l-e-v-s-k-i, for the
liquidators.

THE REGISTRAR: Yes, Mr Kulevski.

MR KULEVSKI: Now, Registrar, might | just — sin¢his is the first day of the
examinations, might | just lay some matters out.

THE REGISTRAR: Yes.

MR KULEVSKI: The two people we intend to examiioelay are both currently
solicitors at DLA Piper. And both the witnessegeveetained to give legal advice to
the company in liquidation.

THE REGISTRAR: Okay. And who are they?
MR KULEVSKI: Mr Cantanzariti and Mr Tsiakis.
THE REGISTRAR: All right. Okay.

MR KULEVSKI: Now, neither of those gentlemen hagyone appearing for them
today. And the reason for that is because alirtfeemation — | imagine, all the
information they give must be disclosed to mes iy privilege — my company.

And everything that | asked them has been in tlzengxable affairs of the
corporation. Now, | was intending to potentialplicsome other witnesses today, but
| can’t do that because | was waiting on ordergfoduction. Now, there were
some witnesses that were due to produce in Julg.théh had a dispute in — before
Markovic J - - -

THE REGISTRAR: Yes.

MR KULEVSKI: - - - about whether they would netdproduce. That was
resolved in the liquidator’s favour. Markovic Hered that that production take
place by the Z1of this month before the first day that was sébteeyou, Registrar.

THE REGISTRAR: Yes.

MR KULEVSKI: That production hasn’'t occurred almh told that that production
will occur by the end of this week.

THE REGISTRAR: So it's more a logistical issug@she production — that’'s why
you're waiting for the additional material.
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MR KULEVSKI: That's why I'm waiting for the addiinal witnesses.
THE REGISTRAR: All right. Yes.

MR KULEVSKI: Now, we have some dates for nextrye8o what I'm going to

THE REGISTRAR: Yes. |see you have a numberavési next year, Mr Kulevski.
Yes.

MR KULEVSKI: So what I'm going to ask you to dothe end of today is just
formally stand over the other examination summoif@ethose individuals until the
2" of February — which | hope my information accondth yours, Registrar, and
that’s the first day we have.

THE REGISTRAR: That's the first day in the Newafe That'’s right.
MR KULEVSKI: Yes.

THE REGISTRAR: But I think | have a date for poation of documents on the
18" of November. Are you - - -

MR KULEVSKI: Yes. That's somebody else.
THE REGISTRAR: Okay.

MR KULEVSKI: Butin terms of the other — the maintnesses — | will call them
that — they were due to produce finally last week.

THE REGISTRAR: | see.

MR KULEVSKI: And they're doing that by the end thiis year. So we’ll have to
stand those over until thé2 In terms of today, I'm not going to ask for asger
other than this be a public examination. | wik &sr the other usual orders to be
made, but in terms of the public nature of thisneixetion — even though it's our
privilege and that privilege will be being revealggdthe nature of the public
examination. We want to be transparent as ligoidadbout this process - - -

THE REGISTRAR: Yes.

MR KULEVSKI: - - - and about the advice that tt@mpany’s solicitors gave or
didn’t give. And so it’s in the interests of jus#i it would be our submission, that
that transparency takes place, particularly incibretext where one of the focus of the
examinations is how this company came to receiv@sch government assistance
when it went into liquidation.

THE REGISTRAR: All right.
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MR KULEVSKI: And so transparency is importanttivat context.

THE REGISTRAR: Okay.

MR KULEVSKI: With that said, Registrar, perhapsvie call Mr Cantanzariti.
THE REGISTRAR: Is Mr Cantanzariti here?

MR KULEVSKI: Yes. He's just waiting outside.

THE REGISTRAR: All right. Well, before he comiesto be examined or be
sworn, | just want to check — so he’s the firstnegs. And then the second one, |
think you told me, was Mr - - -

MR KULEVSKI: Tsiakis.

THE REGISTRAR: - - - Tsiakis.

MR KULEVSKI: And I imagine we will get to him adt lunch, Registrar.

THE REGISTRAR: All right. So can Mr Tsiakis brceised and to come back later
on. | don’t think he needs - - -

MR KULEVSKI: Yes, and we’ve informed him of that.
THE REGISTRAR: He’s not here presently, is he?
MR KULEVSKI: Yes, yes.

THE REGISTRAR: All right.

MR LAMAN: Sorry. Might | interrupt, Registrarugt to produce some documents
that are returnable today.

THE REGISTRAR: Yes. Let's do that first.

MR KULEVSKI: Yes, please.

THE REGISTRAR: All right. Where — first of allyho are you?
MR LAMAN: Sorry. It's Laman, L-a-m-a-n.

THE REGISTRAR: Yes, Mr Laman.

MR LAMAN: And representing James Castrisos. Heiges — one of the parties
that have been asked to produce documents.
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THE REGISTRAR: Okay.

MR LAMAN: So I've just got a bundle of documeritsre to produce on behalf of
Mr Castrisos.

THE REGISTRAR: All right.

MR LAMAN: I'm not quite sure whether you want rteproduce them here in
court or to the registry.

THE REGISTRAR: Well, you, Mr Kulevski, will wargccess to that at some point,
won't you?

MR KULEVSKI: |don’'t need it today.
THE REGISTRAR: You don’t need it right now.

MR KULEVSKI: But if my solicitors could uplift tat immediately for their own
purposes, please, Registrar.

THE REGISTRAR: They are here presently?
MR KULEVSKI: Yes.

THE REGISTRAR: All right. Well, rather than ftnis material to be taken to the
registry, | will grant access to this material oud so — and uplift access is granted
and to be returned — are there any original doctsriarthat, Mr Laman?

MR LAMAN: To be honest, Registrar, I'm not qudare whether there’s original
documents or not.

THE REGISTRAR: All right.

MR LAMAN: There is just, | suppose, one quick teatwvhich | — yes — will raise.
I've got two bundles of yellow documents here whéeh totally fine but in a small
envelope just on top marked “confidential” is a #rhandle of documents relating to
the personal financial situation of Mr Castrisésid — yes — we’ve written to the
liquidator’s solicitors before but just ask thaatlsmall envelope containing
documents relating to Mr Castrisos’ private finahanformation be kept
confidential. So we don’t think that there’s angthcontentious about that. We just
ask that there’s only access given to the liquidatal his representatives and
without further order of the court. So - - -

THE REGISTRAR: So in relation to the confidentiahe smaller bundle which is
marked “confidential”, are you content for the lidator's counsel and solicitor to
seeitoristhat- - -
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MR LAMAN: Yes.

THE REGISTRAR: All right.

MR LAMAN: Yes.

THE REGISTRAR: Mr Kulevski, what do you say?

MR KULEVSKI: Registrar, for present purposes,tthaatisfactory.
THE REGISTRAR: Or do you need to take some imcsitons on that?

MR KULEVSKI: Yes. And my solicitors have told nileey’ve given an
undertaking to keep it confidential to the liquinlaand his legal representatives and
anyone — yes. For present purposes, that's serftici

THE REGISTRAR: All right. Well, on that basisgtant access to that bundle.
And since everybody is here now, that can be @alifiut to be retained in its
original form to the court when complete. Is theny time that — that’s why | asked
whether there’s any original documents in that,Ulgiman — whether there’s
anything in there — in that bundle which your cliemay need back. But you don’t
know.

MR LAMAN: Yes, yes. To be honest, | don’'t knowhaven’t been told that
there’s anything he needs, you know, straight lzaeky or anything. Yes. So we're
producing it on the basis it's produced to the taund, yes, we’re happy for the
other side to have, you know, photocopy accesshatever they need.

THE REGISTRAR: All right. Well, if you find yohave instructions that they
need to be returned by a certain time, then lettluet know and then we will work
around it. But it sounds to me as if there’s meetilimit for that to be returned, so |
will grant access to that in the courtroom andujplift access at the end of the day,
as well.

MR LAMAN: Thank you.

THE REGISTRAR: Thank you, Mr Laman. Is there thityg else you need to do?
MR LAMAN: No. That's it.

THE REGISTRAR: All right. Thank you. You're exsed.

MR LAMAN: ..... producing .....

THE REGISTRAR: Yes. Well, just assist me by hagdt to the lawyers behind
you. Anybody else?
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MR EDNEY: Yes.
THE REGISTRAR: Yes.

MR EDNEY: Edney, E-d-n-e-y, from Polczynski Lawydor Ronald Johnson. We
also act for Penny Rogers, Sandip Ranjan and J&Bon@or, but none of them have
any documents to produce today.

THE REGISTRAR: All right. Neither of those peepre being examined today,
are they, Mr Edney?

MR EDNEY: That's correct. Ronald Johnson, howetiad a — his summons for
examination did include an order for the productidsome documents, of which |
have a bundle to produce. Now, just with respethat there’s two issues. One is
while the orders did include some orders in respeptoducing personal financial
material. Firstly, to confirm my understandinglass my friend wishes to correct
me, is that the implied undertaking still appliesls that to the extent that this
includes personal financial material, being taxaest of assessment, in particular,
notwithstanding the absence of an express undegaitis not to be distributed —
sorry — it, of course, can be used in the publenexation but simply not distributed
to the world at large without cause.

MR KULEVSKI: Well, it's a public examination.
MR EDNEY: .....
MR KULEVSKI: ..... not giving any undertaking ahthan what - - -

THE REGISTRAR: All right. But, | mean — but tdecuments you produce are not
going to be — | mean, disseminated to the pressiything like that, is it? Is that
what is going — suggested or - - -

MR KULEVSKI: Well, that’s it. No. Whatever mybtigations are under the law, |
will comply with. If my friend wants to make anyher application, he’s free to do
So.

MR EDNEY: |don’t make any application. | washe context of the last
production — | was seeking to confirm ..... ancbwaver, with regard to the
production, there are actually some tax returristgtbe produced. I've had a word
with my friend’s instructing solicitor who — to thedfect that we’re expecting to be
able to simply informally produce them within prébaabout the next week to week
and a half. We can produce them directly to theitlator on the premise that they
are subject to, again, the same obligations if these produced in court. So if it's,
as a matter of formality, stood over until the nexamination and if there’s
difficulties it can be re-listed. But - - -
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THE REGISTRAR: Well, do you think those additibdacuments will be
produced — or can be produced by 18 November, Meizal

MR EDNEY: |do.

THE REGISTRAR: Because that's the next datehé&fre me for — | think it's a
Wednesday, isn't it, the 18 I believe so.

MR EDNEY: Yes.

THE REGISTRAR: Yes. It's a Wednesday, so it Wil in the return of subpoena
list in the morning. So - - -

MR EDNEY: That would work perfectly well as anahative.

THE REGISTRAR: Assuming you're not able to prodwarlier than that, but these
witnesses — the documents relating to these examimdr Kulevski, are not being
examined today, are they?

MR KULEVSKI: That's correct.

THE REGISTRAR: All right. So I think that thatilwbe the easiest course in
relation to that.

MR KULEVSKI: We’'re content with that, Registrar.

THE REGISTRAR: All right. Well, again, | will gnt access to that bundle on, |
suppose, the same basis that the previous bundlale@ granted access. And uplift
is granted, as well.

MR ........... May it please the court.

THE REGISTRAR: All right. Thank you, Mr EdneyAnything further you need to
say?

MR EDNEY: No, Registrar.
THE REGISTRAR: All right. Thank you. You're exsed.
MR EDNEY: Thank you.

THE REGISTRAR: Mr Kulevski, did you say that think you wanted Mr
Cantanzariti first.

MR KULEVSKI: Yes.
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THE REGISTRAR: But | understand Mr Tsiakis iséess well. Is that right? Is
he physically here? My assistant tells me thas hete.

MR KULEVSKI: He may be excused till after lundRegistrar. |thought | — and
your Registrar has — you've already made that order

THE REGISTRAR: Well, perhaps you can let him knamd that he can come back
when we resume at 2.15.

MR KULEVSKI: Yes. Thank you, Registrar.

THE REGISTRAR: All right. Okay. And we will hawr Cantanzariti brought in
when he’s ready.

<RICK CANTANZARITI, SWORN [10.23 am]
THE REGISTRAR: Yes. Allright. Take a seat,gde. Just for the record, say
your name?---Yes. Rick Cantanzariti.

And your occupation, Mr Cantanzariti?---I'm a lawyepartner at DLA Piper.

Thank you. And a residential address, pleasehitEen Kintore, K-i-n-t-o-r-e,
Street, Camberwell, Victoria.

You're here pursuant to a summons issued by the oalbehalf of the liquidator in
the matter of Bruck Textiles Proprietary LimitedThat's correct.

All right. Before you commence the examination, @antanzariti, | will just
provide you with this document, which | provideaihexaminations. And | will give
you one as well, Mr Kulevski. It's a notice congieg incriminating answers. Just
take a moment to read that?---Yes. Thank you, $SReyi

You've seen that?---Yes.

You understand that all?---1 do understand that.

All right. You are not represented by a lawyerag?--No, I'm not.

All right. Well, on the basis that you are also,doubt, an experienced solicitor, Mr
Cantanzariti, you've read that form — | don’t thinkeed to explain it beyond what’s
already written there. You just need to say thedwprivilege” if you think any

answers may either incriminate you or make youdiétr a civil penalty?---Yes.

That doesn’t protect you if anything you say is moe. But no doubt, again, you're
familiar with that. I'm just making sure that thssall on the transcript?---Yes.
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The Auscript transcriber is here, so just speakli@easonably audible voice and that
should be picked up for the purpose of any trapszsi-Thank you. Thank you.

All right. And | think we made it — we indicatellr Kulevski, we will probably
proceed until, say, 1 o’clock. But if you needdke a break in between for a few
minutes, we can do that, as well.

MR KULEVSKI: Perhaps for the sake of the witnésat — we will see as we go
along, Registrar, but that might be appropriaté Wetake, say, maybe the Supreme
Court morning tea break at around 11.45.

THE REGISTRAR: Yes. That suits me.

MR KULEVSKI: Yes. Thank you, Registrar.

THE REGISTRAR: Allright. Yes. Yes, Mr Kulevski

<EXAMINATION BY MR KULEVSKI [10.25 am]
MR KULEVSKI: Mr Cantanzariti, could you pleasdltine Registrar your
occupation?---'m a lawyer and a partner at DLAd?ip

And do you have a particular specialty?---1 dan Bn employment lawyer.

And how long have you been an employment lawydf@f-approximately 18 years.
And did you practise in any other area at the s@me or prior to that?---Prior to
that | did a bit of workers’ compensation law anbiteof commercial law as well
with a small firm.

And how long have you been a partner of DLA Pipet2-years.

And were you retained at some point to give adtacthe company in
liquidation?---Yes. | think probably in around Blfirst commenced acting for

Bruck.

Now — but before we go on, were you asked to go@ithents in production — under
orders for production to this court?---Yes, | was.

And did you produce?---I did.
Were you responsible for collating those documeris®as.

And so you oversaw the process of production?---Ydgl.
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Before we continue, Registrar and Mr Cantanzaritiat we have done is we've
taken some of those documents and put them intddigders to make it easier for
the witness to be given the documents. If | could

THE REGISTRAR: Yes.
MR KULEVSKI: - --hand up a copy to you, Regstrand to the witness.

THE REGISTRAR: Did you want those to be markedtf® time being, Mr
Kulevski.

MR KULEVSKI: Yes. If they could be marked just that's potentially the only
hand up there will be today.

THE REGISTRAR: All right. So there should be twao there’s two folders. So
— 1 see. Soone is — well, these two folders - - -

MR KULEVSKI: Are documents produced by DLA Piper-

THE REGISTRAR: Yes.

MR KULEVSKI: - - -in response to the orders faoduction.

THE REGISTRAR: All right. So DLA Piper Australdocuments volumes 1 and 2
will be marked MFI1 for the purpose of the examimat- we will say 1A and 1B,
because there’s two separate folders.

MR KULEVSKI: Yes. Thank you.

THE REGISTRAR: It's easier to refer to.

MFI #1 DLA PIPER AUSTRALIA DOCUMENTATS VOLUMES 1A A ND 1B.

MR KULEVSKI: And, Mr Cantanzariti, when | take ydo those folders you will
see on the right that they’re tabbed, and | wak jiake you a document that’s behind
a particular tab number?---Thank you.

So you say that you first were retained by the camypn liquidation in around
2013?---It may have been earlier. | was actingaftather company in the group, so
—and | wasn't acting for the Bruck Group untiledist a couple of years ago. So - - -

Okay. So do you have — was this the first retayoer had for any companies that
were associated with either Mr Phillip Bart or Me®@f Parker?---No. Prior to that,
from perhaps as early as the year 2000 | thinkd rggained by a company called
Australian Weaving Mill Proprietary Limited, whiakas based in Tasmania. And
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that was — | think was a company associated wittB&MIt, although | wouldn't have
known it at the time. But the chief executive WasGeoff Parker.

And have you been giving legal advice to compaas=®ciated with these
gentlemen reasonably consistently since 2000?--l&mypent advice in relation to
Australian Weaving Mill since about 2000, and aaitl Bruck, and then | think
Wilson Fabrics also from about — yes — two or thyears ago.

And to the best of your recollection, in relatianthe company in liquidation can you
recall the first time you were approached to ging l@gal advice in relation to the
company?---No, | can’t. As | said, it would’'ve Ime2013, perhaps earlier.

Primarily, you know, | would be instructed eithgr Geoff Parker or — or the human
resources manager to give, you know, various biggleice about employment
matters to do with, you know, dismissal of empl®/eBsputes, enterprise agreement
issues etcetera. But | don’t recall when that fieppened in the case of Bruck.

And when you say the human resource manager, \aha fiis Christine
Spencer?---That's correct.

Mr Cantanzariti, if | could ask you to take the drg of the two documents — two
folders, which we will call 1A, if you could turottab 16 - - -?---Yes.

- - - do you recognise that document?---If it's this it the document that is the
decision in relation to the Bruck Textiles Agreeitfen

Yes. Correction — it's headed Correction to DexisBruck Textiles Enterprise
Agreement 2011?---Well, | probably had the docunmentile, but | don’t think | had
anything to do with that — that particular matter.

If | take you to tab 24, Mr Cantanzariti - - -?-e¥.

- - - you will see that there is an email by Roth€&lielden on behalf of Amber
Millhouse. Could you tell me who Amber Millhous®t--Yes. She was a senior
associate in my team at the time, and Ms Fieldenmsapersonal assistant.

Yes. And you will see that your name is at thedoatof that email?---Yes.

Now, if I could ask you to turn behind — it may dmange or red — the red mark
- - -?---Yes.

- - - is that to the best of your recollection fhist engagement letter - - -?---Yes, that
would - - -

- - - you gave in respect of - - -?--- - - - thadwd — that would seem about correct.

Yes. Okay. So we will see that the engagemetarlet dated 4 May 20127---Yes.
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And you will note that the first paragraph says:
We refer to your telephone conversation with ydéise 1 May 2012 and
thank you for instructing us to provide general &gment advice to Bruck
Textiles Proprietary Limited.

?---Yes, that's correct. | see that.

All right. And at the bottom of the page, undebiseading 1, you will note that it
says:

Our client in this matter will be Bruck Textilesdprietary Limtied, and DLA
Piper will be the lawyers.

?---Yes, | see that.
And that was the engagement at that time?---Yes.

And to the best of your recollection that’s thetfiengagement on this matter?---Yes.
It would’ve been at the time of sending that letieshortly before that | would have

Yes?--- - - - received first instructions, yes.

And if you just turn over the page, Mr Cantanzajitst under subheading 2 you will
see what the scope of services there that you be3ng asked to provide at that
point?---Yes, | see that.

And they are (1) the transfer of two employeeseanity engaged in accordance with
the Bruck Textiles Engineering Agreement to theegrise agreement?---Yes.

(2) the operation of the redundancy buyback clauséés.
And (3) the introduction of a voluntary retiremg@mbgram?---Yes.

And you will see that it's twice said now that yall be providing that advice to
Bruck Textiles Proprietary Limited?---Yes.

Did at some point that company become named asotih@any in
liquidation?---Yes. I'm not sure about how Bruc&xTiles became Bruck Textile
Technologies, but it would seem that at some gdoads acting for Bruck Textiles
Technologies - - -

Yes?--- - - - the company in liquidation.

And that’s why you produced these documents inaesg to the order for
production - - -?---Yes, that’s right.
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- - - because this company was formerly Bruck —cBrliextiles Technologies was
formerly this company?---That was my understanding.

Yes. Thank you. Now, if I could ask you to turmvell, if | could ask you to just put
that down for a moment, do you recall at all théahapproach to you to give the
advice set out in the engagement letter?---Notyeldegistrar. I've been working
with Mr Parker in relation to employment advice fustralian Weaving Mills, and |
think he may have become the chief executive oBttuek Group around that time.
So it would’ve been a conversation | had with haisking me to talk to him about
some issues he had at Bruck, but | don’t recaltiyxaow it happened.

Now, did Ms Millhouse, did she have an establistedationship with Mr Parker in
what are — to take telephone calls from him?---@hg have from time to time.

Yes?---1 — | would suggest that | would have takesst of the phone calls from Mr
Parker, but she may have, particularly if | waswvailable.

Now, | understand from your earlier evidence tr@at weren’t involved at all in
advising on the enterprise agreement that tookepdée- that was passed in 2011 and
then approved in early 2012?---No. | understo@d was conducted in-house or - - -

Yes?--- - - - perhaps through an employer associatBut - - -

But that was a — at the time you were instructecttained that was a recent
agreement, wasn't it?---Yes, | believe so. Yes.

And it was therefore part of the scope of your &, was it not, to give advice on
the impact and effect of that enterprise agreemeits, but that would have been a
very important document in the background of adVigave, particular for staff
covered by it.

Yes. So, effectively, you were asked very receattgr it had been done, the
enterprise agreement, to give advice on that donyrbat you, of course, had had
no input in the construction of the agreement?-atBh that's correct, and — and the
advice would have been asked would have been apeutific issues that may have
touched on the agreement or specific clauses iadheement. Yes.

Yes. And without going into any detail at this pipias — before the company went
into liquidation some two years later, the scopeeas¥ices did increase over time,
didn’t they?---Yes, I think so. | think | probabiyad regular contact. Most of it were
fairly small, you know, telephone advice or a shmetce of written advice, but
probably the number of individual times | was insted probably did increase.

Now, before this matter had you had any experisvitiegiving clients any advice
on either of the GEERS or the FEG scheme?---Y#ésnk some time back in early
2000 or maybe late nineties.
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THE REGISTRAR: You might want to enlighten ushwithat the acronyms stand
for, Mr Kulevski, so that the transcript officerchave that recorded.

MR KULEVSKI: So GEERS is G-E-E-R-S, and for now will concentrate on
FEG, which is F-E-G, and that is the Fair EntitlenseGuarantee.

THE REGISTRAR: Thank you.

MR KULEVSKI: So perhaps once before you had gigdrice on those
areas?---Once or twice, yes.

Yes. Butit wasn't a - - -?---It doesn’t come wgry often, in my experience,
anyway.

And why doesn’t it come up very often?---I'm notesu It hasn’t in my experience;
perhaps either companies not going into liquidaéidot or | haven’t dealt with a lot
of companies that go into liquidation.

Is one of the reasons why is because someone véhanhemployment speciality
wouldn’t be expected to be giving advice to a conypa liquidation?---I'm not sure
what the answer to that is. | can’t answer to wieaple might be thinking.
Obviously, the GEERS scheme as an element of eirmaotyas the FEG does, so,
presumably, that’'s why | would have been askedbtad.d

Yes. But you hadn’t been in your speciality, afenn perhaps one other
circumstances, been asked to give advice on GEER&E®7?---No, not really.

Yes. Thank you. Would it be fair to say, justageneral idea, that at this point Mr
Parker was coming to you because you had beenggimn advice for quite some
time and he suddenly found himself confronted wittat he thought was a fairly
inflexible enterprise agreement and he wanted advam you as to how to
negotiate that enterprise agreement?---I'm not.sWe had a good relationship
while we dealt with Australian Weaving Mills. Asaid, | believe that around that
time he became the chief executive officer of Bruokt sure about Wilson. But |
assume he felt that there was a value in the oalstiip because | — you know, the
two of us dealt with a lot of employment adviceuss like, you know, termination of
employees, engagement of employees, those sdringlst So perhaps | hoped that
the answer is he saw value in it. | don’t knowt tih&re was a particular purpose that
| was aware of beyond that.

Did he at all at the beginning of your engagementhis matter express to you, to
your recollection, that he was confronted with raiteible enterprise
agreement?---We had conversations about the redapd#ause, that that was a —
you know, it was, obviously, a very generous claugg also had a number of
discussions about various other aspects of theagmet like the shift patterns, the —
you know, rostering hours of work, all of which wanatters that made it difficult to
create a more flexible business.
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And they were matters that for one reason or amdthe not been addressed in the
agreement — in the process leading up to the agmeteitself?---1 believe he would
have said that he felt that.

Did he actually ever say that to you?---I thinkdaéd something along the lines of
that the previous chief executive officer hadntiaen’t done a great job as a chief
executive officer, and that perhaps included therpnise agreement.

If I could ask you to turn to tab — to the documieelhind tab 17, please?---Yes. That
Is —it’s like a file note of — dated 1 May 2012.

Yes, that's correct?---Yes. That looks like Amb&lihouse’s writing.

That’'s what | was going to ask you. So you're ableentify that writing, are
you?---Yes.

And it says there — and it's Ms Millhouse’s writing it?---That’s correct.
And she no longer works for you?---No, she doesn't.
Does she work for DLA Piper?---No, she doesn't.

And we will see from that — | take it the persotirag— that’s a shorthand or quick
version of Amber, even though it's pretty hard taka out?---1 think that's her
initials, ARN.

Thank you. Thank you. And then the person thi¢davas Chris Spencer; is that
right?---That's correct.

And we've established that she’s the — she wabeaime, the human resource
manager for the company liquidation?---That'’s riglthat was my understanding.

And | know this is difficult in the context, but \ahl might ask you to do is since it's
not your file note, might | ask you to just speridskconds reading it — or as much
time as you need, because I'm going to ask yooufwere actually present on that
call?---Yes. Yes. | will have a look at it, thankYes. I've read it. | don’t believe |
was present in the phone call. | say that becgeserally, if | was, they would have
signified that, so Amber would have written my naméhere, or if | took the file
note, | would have written her name in. But I'nmiéiar with that generally.

Yes. And she would have discussed this probahily you, because — well, first, |
will ask you this question: this is the first dhtfde note we have in this series that
you've produced, so is it possible that Ms Millhewsas given the first instruction or
the first person called in relation to this mattet#®s possible, yes.

And given that it was a new engagement, if thatheggpened, she probably would
have come and discussed it with you - - -?---Alnuastainly.
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- - -wouldn’t she? Yes. Do you recall her disiog this with you?---1 don’t. But
as | say, | do recall the general subject mattet,/say have discussed it with
someone from the company as well.

And — well, perhaps to the extent that you can, @edse tell the registrar if you
can't, if you see that it says the COO was Sam DRee€Yes.

And then it says another question, | think; waotlldt be a fair - - -?---Yes, that
probably is fair.

We don’t know what the first question was, but aayywanother question says the
textile enterprise agreement - - -?---Yes.

There’s nothing in there about a voluntary retiratr@rogram?---Yes.
And:

Know we need ATO approval for tax reasons.
?---Yes.

Are there any issues putting that forward in a ppli
Are you able to shed any light on what that maym?eaMy understanding was that
the company was looking to make voluntary redunganor asking voluntary
retirements, perhaps, and the question was, yow kinaderms of getting
concessional tax treatment, did they need ATO abrand I’'m not sure exactly
what the referencing to putting in the policy Berhaps the question was could they
do so in a policy, and would that be consistenhwak laws.
And just a little bit further down, it says:

Know you need a target group - - -
?---Yes.

- - - of over 63 years. Do you need to give gveryone.
?---Yes.
Do you - - -?---1 think it says, do you — | thinksays, do you need a target group,
and then perhaps says eg over 63 years. Yes,wbegd to give it to everyone.
Yes.
Yes. And do you know what — could you shed anitlmn what that means?---I

think that to have ATO approval of an early retissinscheme, it has to be directed
at a class of people, not just a random selectigeople, so that's my
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understanding. And I think the next question, WHiassume was from Ms Spencer,
was do you have to offer it to everybody, eithemegeally or in that class.

Thank you. Thank you. Now, in your experiencejehgou acted for manufacturing
companies before?---Yes, | have.

Would it be a common item in an enterprise agre¢mwedeal with — or a common
clause to deal with voluntary retirement?---NotlseaWhere you sometimes see it
is in a redundancy clause. It might say that yxai have to ask for volunteers as
part of the selection process, but it's not commalgn’t think, to have a voluntary
retirement clause. But, you know, there may beestitat I'm not aware of.

Thank you. If | could ask you, then, to just tiorthe document behind tab 20.
Now, this file note is three pages long, and iesedl the same day, 1 May
20127?---Yes.

And based on what you’ve told me, do we assumedthed again, that's Ms
Millhouse’s writing?---It’s her writing yes.

This seems to have been, by the length of thenite, a lengthier call?---Yes.

Do you know whether you were — | might give youasch time as you need to
familiarise yourself with that file note and perkapyou could tell us whether you
recall being present in that call?---Sure. Yes Fead that.

Do you recall whether you were present on thattlaag?---No. Again, | don’t
recall whether | was or wasn'’t, but | expect tigaten that I’'m not mentioned there,
| probably wasn't.

Yes. Do you recall whether Ms Millhouse discusse call with you?---Not that
call specifically, but there are elements of ittthdo recall discussing with her.

Was it your practice, or is it your practice, taddile notes of lawyers under your
supervision in matters that you're on the recor@feNo, it's not my practice.

And was it your practice in this matter?---No.

Thank you. Would it be fair to say that, havingddhat file note, at that point,
Bruck is concerned to be getting some advice atsmlitndancies and potentially the
restrictive nature of the enterprise agreemerttam tegard?---Certainly in the
redundancies, that would be fair.

And at that point, if you see from page 3, theyeuessing the idea of buying up all
the redundancies back in one hit?---Yes.

And it says:
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And then two years down the track, after we’ve nthdm redundant, what do
we have to pay them?

?---Where — sorry, where does it say that?

Sorry. Top of page — the third page ..... 030®hentop right-hand corner?---Yes. |
do see that. Yes.

Could you please explain — are you able to exptathe registrar what that means in
employment — what the employment shorthand théxe-13n not sure what the file
note necessarily means, because Amber may haveaisenhit in a different way —
sorry, Ms Millhouse — but my recollection at theaé was that Bruck was asking for
advice about the redundancy clause. It was afgignt amount of redundancy that
employees were entitled to, and we were lookingpéibns to reduce that
redundancy obligation, and one of the ways | thirals discussed was a buyback
scheme.

What are traditionally, in your experience, the tremsmmon ways to reduce what
are considered possibly are generous redundanitheer@nts?---Renegotiating an
agreement. That’s usually very unsuccessful.

And was it likely in this case, given that one ast been concluded?---Well, it —
you probably would have needed to wait until thpigxof this one, | expect.

Was that a legislative requirement?---1 don’t retlak agreement, but they usually
run, on average, for about three years, so it'g kiard to renegotiate one in that
period, so usually you wouldn’t get a renegotiatidbran agreement within the
nominal period of the agreement.

| see. And are there any other common ways, conmlegal ways to reduce an
employee’s redundancy entitlement?---Yes. Youroake people redundant. That
means you pay up the entitlement, obviously, bem thsuppose another way is you
can try and performance manage people if you tthie’re not good performers.

So sorry, just — so just to pause you there, ongisveo renegotiate the enterprise
agreement?---Yes.

That'’s very unlikely when it was just approved #hreonths earlier?---Yes.

The second way is to actually pay it out, whichueas it in terms of a liability
---?---Yes.

- - - but it has to be paid in full?---Correct.
And the third way is effectively to make sure thabple are no longer employees in

a manner that doesn't strike the — doesn’t brinig bear the redundancy requirement
or obligation?---I think my point was that if yo@\got an underperforming
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employee and you performance manage them, or thguitty of misconduct, for
example, and they’re dismissed, then that wouldhely had a redundancy liability,
that would be — that would reduce the redundaratyility for that employee.

And can you just explain to the registrar why igitibe that in your field of
expertise, dismissing an employee for performarasons or misconduct would
reduce their redundancy liability?---Well, onceythe dismissed, they’re no longer
entitled to redundancy.

No. Thank you. Ijust wanted that on the recdsad. once they’re dismissed, there’s
no obligation for redundancy; that’s right, isit2---As long as they’re not
dismissed for redundancy reasons, yes.

Yes?---Yes.

So we either renegotiate the agreement, or if pessive find a way to dismiss them.
They're really the two major ways?---Yes. Legitielg, of course.

Legitimately. Yes. Yes. So then if | could asu to turn to the next document
behind tab 21, do we now reach your handwritingQdtanzariti?---Yes. That is
my handwriting.

Now, that’s — you will see the same date, 1 May2231Yes.
And the time is earlier than the previous file note?---Yes.

- --509.08. It might be possible — in fact, @tanzariti, | will let you — | will give
you an opportunity to read that file note befoesk you a question?---Yes. Thank
you. Yes. Yes, I've read that.

Judging by the file notes we’ve just seen, it’'shaiole that this case, in line with the
relationship that you may have received the figdtio the engagement?---That
seems fair, based on the order of the files notes.

And so - - -?---That — sorry.

I’'m terribly sorry. | will let you finish what you - -?---No. | was going to say, I'm
not sure that initial conversation was the — neandlgson the same subject matter as
the others, but yes.

Yes. And the attendances with Mr Parker?---Yes.

And so we're told there — are you being introducebeing told about Ms Spencer
being the HR manager? Had you not dealt with leéure, or - - -?---That’s right.
My recollection was that Geoff was telling me tRdiristine Spencer was the HR
manager.
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And she’s not used to dealing with lawyers?---Yes.

Do you remember what that meant in the sense & ywau meant to sort of — how
your mental approach — were you meant to put yaymhan’s voice on?---I think that
— the latter, yes.

Yes?---1 think | was meant to be cognisant of @& that she wasn’t used to deal
with lawyers, so presumably | speak in a very lalyyeay.

And certainly Mr Parker thought, “Well, I'm usedtluis guy; | understand him, but
you're probably going to have to explain yourselfimore layman sense with ms
Spencer’?---Possibly.

Yes?---Yes.
And then the next entry says:
They delegate decisions upwards, but they’re tryinghange that.

Do you know what that means?---1 don't really réedlat it means now, actually. |
may have at the time. | think what it meant was they don’t make decisions; they
want the CEO perhaps to make all the decisionsy don’t take responsibility for
any decisions. But that would be a guess.

Yes. Thank you. And then the comment is just nthdethey just finished an
EBA?---Yes.

And do you recall whether at that point Mr Parkegpressed any dissatisfaction with
the EBA?---1 don't recall that, and | must say nilg fiote’s probably not as
comprehensive as Ms Millhouse’s, so it's possitdalt, but | don’t recall.

Do you recall a time at all that he expressed t&fsation with the EBA?---Yes. |
think | mentioned earlier that we had, you knowtaiely more than one
conversation where he had said that the previou3 d=didn’t think had done a
great job in running the mill generally, but albatthe hadn’t done a great job with
the enterprise agreement in the past.

And before we get to some further documents, aveaybe to recollect what some of
his key concerns may have been about the EBA?--Met really the fact that it was
difficult to run the workforce flexibly. So my uedstanding had been that, you
know, not surprisingly in the manufacturing indydtrat they had lost a few
contracts. They didn’t have the same kind of rexeess previously, and they found
it difficult, particularly with peaks and troughs, respond to asking people to do
different shifts or reduced hours or whatever.

Yes. Well, thank you for that. If | could ask ythen to turn to the next document,
behind tab 22?7---Yes.
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Now, you’ll see that's a DLA Piper — | take it tlaén internal memo?---Yes, that is.
And could you please tell me — so it's to Amberges.

Could you tell the registrar, please, who Madehkoester is?---Madeline Forster was
a graduate and also a lawyer. I'm not sure ihat time she was a graduate or a
lawyer. It looks like she was a lawyer.

Okay?---Judging by the fact that she signed ofi.siBe was in our team for about a
year or so after she was a graduate.

Thank you. And so what | might — | might give yaahance to quickly refresh. Is
this the sort of document — sorry. I'm terriblyniso | will let you read it
first?---Yes. I've read through that in gener¥kes.

So — and congratulations on the prompt turnarodrydar team on that one?---It's 3
May. Yes.

Is that a general memo talking about the — whethasluntary early retirement
scheme would be available, is it?---Yes, it is.

And would you have been given a copy of this memb@ould have been given a
copy of it. Yes.

And would the way — to the best of your recollecta by reference to practice,
would the way, as in many law firms, this have veafks your senior associate, Ms
Millhouse, would have said to the graduate or #veyer, Ms Forster, “These are
some things | need you to write a memo on. Coaldplease do me a memo on
it"?---Yes. | think that's how it would have hapyes.

Yes. And we see that from the summary, that Msteolis pretty quick to point out
that the Commissioner of Taxation is only goingpprove a voluntary early
retirement scheme where there’s a genuine nedtiddyusiness to reinvigorate its
business with a younger workforce?---Yes. | se¢ th

And did you understand that business reinvigorattas an objective of Bruck at
that time?---Yes. | think — well, | don’'t knowitfwas the business objective of that
particular thing. | may have been. But | certai@dmember Geoff saying that there
were some older people in the business who periapn’t as good as they used to
be.

And in terms of voluntary retirement, does thaeeft- if someone is voluntarily
retired - - -?---Yes.

- - - does that affect their redundancy entitlers@ntYes. Well, the retirement
would mean they would cease to be an employediesovtouldn’t be entitled to
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redundancy. They would just get their voluntanyreenent benefit, whatever that
might be.

And that would, in the usual course, be signifibalgss than the redundancy?---I
don’t know. | think in this case that was the psa@l, but I'm not sure if it always is.
I imagine it would be; otherwise there seemsliftbint in doing it. But - - -

Yes?---But there might be some voluntary schemesrevizou encourage people —
they get more money if they volunteer, but I'm sote.

Didn’t this company, although, from what we’ve spaokabout earlier and what
you've told the registrar, have a generous reducylacheme?---They did. | think it
was three and a half weeks per year of service.

Yes. So in this case — and what — in your expeggwhat would be a more standard
amount?---For redundancy or for - - -

Yes, for redundancy?---It does vary a lot. Theimum is obviously set out in the
Fair Work Act. In a negotiated enterprise agredrsetting, particularly in
manufacturing, it's not uncommon to see three to feeeks, but I think two weeks
would be fairly common, perhaps the most commonc-weeks per year of service.

And so three and a half weeks is fairly generouténscheme of things?---Fairly
generous, but not uncommon in manufacturing, aeytai

If I could ask you to turn, then, to the next filete, which is behind — I'm sorry. No.
If I could ask you to turn to tab 29, please?---Yes

And so what we see there is a letter, again fronFMklen to Ms Spencer, the HR
manager. You see that?---Yes.

And that has your name as a partner on it?---Yes.

If I could then ask you to turn to the advice thaittached to that email, which is
- - -?---Yes.

- - - under the same tab?---Yes.

And perhaps if you could familiarise yourself wittat document?---Yes. Thank
you.

I’'m sorry if this takes some time, Mr Catanzaritjust think it's fairer to you that
you get a chance to read the documents beforey@askuestions about
them?---That's — that’s all right. Thank you. Yd&e gone through that generally.

Now, this is an initial advice, and it doesn’'t prs$ to be anything more, so we will
work on that basis. Would it be fair to say the impetus for the advice at this
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point is that Bruck is keen to restructure or remige its workforce and is interested
in reducing its workforce as much as possible?atBlcorrect.

And it would prefer to reduce its workforce in ayathat it didn’t have to pay the
maximum redundancy entitlement?---I guess thegoking at a few options, and
that’s one of them.

That's one of them. And first you’'ve given advibat on a subsidiary issue that two
particular employees can’t be transferred to thecBenterprise agreement?---Yes.

So we understand that. That’'s one thing you'reedgk advise on?---Yes.

And then the other things you're asked to advisesdrow the redundancy buyback
clause works?---Yes.

And the legal requirements for early retirementesobs?---Yes.
And if we go to the very last paragraph - - -?--iDa last page, or - - -
On the very last page. I'm terribly sorry?---Yes.
Yes. You make the entirely appropriate point théurther issue that must be
considered is whether the redundancy provisiorieefextile agreement, including
the Bruck textile redundancy agreement, would appthe circumstances?---Yes.
And then you conclude by saying:
At the most basic level, however, we considerehgiloyees contemplating a
voluntary retirement package will expect to be gittee same payments as
those employees whose position is to be made radund
?---Yes.
So is it fair to say that what you're effectiveblling the client is voluntarily
retirement may not be the boon you’re looking fiiecause in order to get employees
to agree to that, they're going to expecting thaesghing that the redundancy people
are getting?---That'’s fairly much what | was saying
Yes. And so, to be fair, because we do it alltitme, that’s lawyers’ code for don’t
think, this is an easy way out, right?---Yes. ihkthe point | was making was given
that it's voluntary and they have to agree - - -
Yes?--- - - - there has to be an incentive to do so
And that incentive’s not going to be there unless would have thought they're

getting the same benefit that people getting rednog are getting?---Unless,
perhaps, they were looking to depart, you knowlyfgoon and saw a good
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opportunity, but | think my point was that thereyniee some employees who say,
well, | would rather just sit and wait.

Yes?---1 like my job, and | don’t want to go, andess you make it worth my while,
there’s no point.

And so far, to be fair, that had been your undeditey of the conditions of Bruck,
hadn’t it, that no one was screaming to be let-gb®an’t say | knew that. | think it
would be a fair guess that that would have beert Wvauld have thought.

Yes?---But I'm not sure | knew it.

Now, if I go to — if you would go to behind paragha32, you will see that that’s a
printout of a webpage?---Yes. | see that.

And the heading is Bona Fide Redundancy Paymemnt®---Yes.
- - - and Approved Early Retirement Scheme Payrfienises.

Now, do you know who — | know this is a difficuligstion, but do you know who
was responsible for printing that page out?---Naom’t know.

Do you think it was you?---It may have been Ms Esactually.

Yes?---Given that she may have used it for thesbafsihe memo. | don't recall. |
have printed out ATO website pages, but | certadldg’'t remember that.

And that page would be printed out, would it not,the purposes of distinguishing
between what a bona fide redundancy payment isvdwadl one is not; isn’t that
right?---Yes. | thought it actually might have bg®inted out for the purposes of the
early retirement schemes, but | could be wrong atiai.

If I could then ask you to turn to the next tabjeithis behind tab 33?---Yes.

You will see that we’re now still in May 2012?---¥e

Now, Ms Karen Marshall, is she Ms Millhouse’s perabassistant?---Yes.

Or was at the time, | should say?---Was at the.tiMes.

And so that’s sent on 18 May 2012, late on a Frifsgrnoon. Well done. And we
see that there’s a follow-up advice attached?---Yes

Now, if | could take you to that follow-up advicand it's only a couple of
paragraphs long, so perhaps if you familiarise gelfiwith that?---Yes. Yes.

And that advice is signed by you and Ms Millhousd®is. Yes.
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And it says that:

Following a telephone call with Rick late last week
this is to Mr Parker?---Yes.
Continuing:

we thought it would be helpful to provide you vateummary of our advice
and suggest the preferred option.

?---Yes.

And would that telephone call be in respect of hownake these early retirement
schemes work?---It's possible that the phone cai wseries of questions from
Geoff, and | may not have answered them in the @lwail, but that could have been
a summary of it. | suspect | sometimes go a lsthir or change the advice after
I've actually thought about it, but - - -

Sure. And I'm not being critical right now, busjufor completeness, that's not a
phone call we have a file note of - - -?---No.

- - - so far, is it?---No, it's not.

So sometimes it's your practice - - -?---Yes.

- - - to not take file notes of conversations yawéf?---Yes. That's right. Yes.
And, 1 would suggest, possibly because you thieksibstance of the phone call is
going to be recorded in the advice at some latert po any event?---Look, he may
have asked for it, so | can’t tell you. | mightrsetimes summarise it if | think it's
important or whatever, but he may have actualleddkr it, so - - -

Right?---That could have been the reason.

So if we go to the second dot point, it says tlwdh lbhe enterprise agreement and the
textile agreement and the workshop agreement---Y&5.

- - - allow Bruck to make an employee redundant r@eeshgage them as a
casual?---Yes.

But then it goes on to talk about what the problentk that would be, doesn’t
it?---Yes. Yes, it does.

And if we go to the last paragraph — sorry, themefgo to the third paragraph, you
say that:
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We recommend that further consideration is givea tmformal” voluntary
retirement scheme.

?---The fourth paragraph, you mean, or the - - -
Yes, sorry, the fourth paragraph?---Yes.
The last one on the page?---Yes, | see that.

So if employees are to be re-engaged as casual$athOffice will not approve the
separation payment for tax-free status under dg egtirement scheme?---Yes.
That'’s right.

And that, of course, is still — was correct adwat¢he time?---1 hope so.
Yes. If we go to the next page, the bullet poay:s

In our view, exploring such a suitably framed eadtirement scheme, not one
that needs to be ATO approved, however, is a beptgon than targeted
redundancies. However, if there is interest inlestpg it, we still need to
carefully consider and manage the potential riskhef scheme being
interpreted as Bruck avoiding paying required redancy entitlements under
its enterprise agreements.

?---Yes, | see that.

So at that point, to your recollection, does Mrkearas we’'ve discussed earlier — |
know this is early on in the piece, but does hesheeoncern to try and manage these
general — generous redundancies?---He does.

And he has employed you to, to the best of youallagility, find a way that Bruck
doesn’t have to pay these redundancy entitlemenits®s certainly asking me to see
what options there are to reduce the workforceautthaving to pay any more
money than he has to, but that last comment wasctirected at the union. His
concern was that the union would not like the sahbecause they would see it as an
attempt to have the employees not be paid theimeacy.

And one imagines that the union would — well, sprnyithdraw that. Perhaps if we
turn to the document that’s then behind the regwddich is an attachment. Now,
are you able to tell me whether that’s an attachreethe advice?---I can'’t tell you
because — I'm just having a look at the last pagefers to contractors which doesn’t
seem to relate to that previous tab advice, sabitnsure where that might have
come from.

Are you able to tell from any DLA Piper markingaysat the footer or anything else,
what the date of this attachment might be?---Niboalgh | do notice the document
number seems to be the same as the previous dotnomaber, which is the far left
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footnote. But that doesn’t seem to really make samnyse. So it may well be — may
well have been part of that document.

And just to explain it for the barristers and thgdeople in the room in terms of the
very modern document management systems of thawigrms - - -?---Yes.

- - - the same document number would generally twhdicate that it has been
prepared at the same time or - - -?---Well, it vid the same document.

Yes?---Yes. So it would have followed.
And that document number wouldn’t be reused?---Gbel, sorry?

Would not be reused?---1 have been known to tyms decuments from time to time
so | couldn’t rule it out, but I think it would Hair to suggest that the attachment is
part of that summary.

Yes. Thank you. Now, we don’t go through it irptte but if we just note some of
the summaries — some of the executive summarien gfout the advice?---Yes.

Would the first summaries on the first page wouldgest that the textile agreement
allows Bruck to make a textile employee redundantr@-engage them as a casual
employee, but Bruck will need to be aware of thpawt of the conversion of casuals
clause for casual textile employees performing laguork for six months?---Yes.

Could you enlighten us as to what a conversiorastials clause is?---Yes. There
was a clause — | think it was in the enterpriseagrent — that would say that if you
engaged someone as a casual for a period of asiganonths, they become —
they're deemed to be permanent employees.

And then if we go to the third page under paragrbBphyou note the summary in
response to targeted redundancy, that:

Even if a full-time employee is offered and acceptial employment with
Bruck, Bruck cannot avoid paying the full redundapackage to a former
employee whose position is made redundant.

?---Yes.

So that’s advice in response to a way to reduce woukforce without having to pay
full redundancy packages and you’re advising thieah that can’t be done in such a
circumstance; is that right?---I'm certainly admgsthem that just converting them
to casual wouldn't relieve them of an obligatiorpty redundancy, yes.

Yes. And that would be in request to advice retptefom Mr Parker, would it,
about whether that would be a way to do so?---Y#snk Mr Parker was looking
for numerous ways to try and make the business freotible and lean.
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And it would be fair to say that he was looking fmmerous ways to reduce the
redundancy obligations the company had; is thatect?---1 think that was right.

And when you say think it was right, you’'ve hadetiyhad conversations with him,
didn’t you, where he expressed that desire?---1tveking about that particular
issue but, yes, | have had conversations with tiouathat.

Yes. And did the conversations range from apprexaty 2012 to 2014?---That’s
correct.

And if we look at the last issue, the issue of cactbrs, had Mr Parker asked you to
give advice about whether re-engaging redundardgtoed employees as contractors
might affect the tax treatment of the redundangynent?---He must have, | assume.

Yes. And you've advised him that employees in¢hgtiations need to be mindful
of sham contracting rules?---Yes.

And then at paragraph 22 you say:

Given the risks associated with the sham contrgatites in this case, we
would caution Bruck from moving to terminate an Eyge and re-engage
them as a contractor without careful thought.

When you said “in this case”, what were you thigkabout when you gave that
advice?---He must have given an example, perhajp$,don’t recall what the
example was, and | assume it was similar to theatasmployment issue, that he
was looking to create as much flexibility as heldpand the question would have
been, “If — if | make someone a contractor, whatikddhe implications be?” And
obviously, you know, | said that one of the isswesild be the taxation, which may
not be affected in that case, but it might be regdras not a genuine contract
relationship if — particularly if they continue work as they were previously.

When — and we note that this is still early on, ‘tleixibility” is a word of various
meanings, depending on the context in which ited®s--Yes. That'’s right.

And we all know that employers and employees tlifilerent things about the
nature of flexibility; would that be a fair statent?---I think that’s fair.

In the context of this, was a significant parttu intention that Mr Parker expressed
to you about flexibility was wanting to restructuhe business in a way to reduce the
redundancy entitlements that workers were enttt@d--Sorry, can you just repeat
that.

Yes. Was a significant part of any intention -thed intention he expressed to you
about bringing flexibility into the workforce a wag make sure that workers — that
the company, sorry, was reducing the workers’ redngy entitlements as much as
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possible?---Well, my understanding was that themamy wasn’t making much
money, or losing money, and that Geoff - - -

I’'m sorry to interrupt you. So your understandatghat time was that the company
was losing money, was it?---Well, | may have, yoow, perhaps exaggerated that.
I've never seen the company'’s financial recordsnwiunderstand from Mr Parker
was that the company was having issues with revbaimg reduced and excess
capacity and so forth, so he was charged with lggpkit ways to create greater
flexibility, obviously reduce costs. That was higs | understood, his objective.

Do you know who he was charged by to do that?--iINauldn’t know that.
So when you say “charged” - - -?---Well, he waswas part of his role to do that.

Right. And reducing the cost, a big reduction vdoog these generous entitlements
we were talking about earlier?---1 don’t know thaif that would have been a cost,
certainly.

And so when you say you don’t know that, did yot krmow it at this time or you
don’t know it now?---1 don’t know the extent of +dd’t know the extent of the
redundancies. We didn’t talk about the amountngttang like that. | certainly
didn’t know it in the context of their overall csst

Before we continue, did you ever have a convensatith him, that you can
recollect at this point, about reducing redundasaijtiements being a significant
driver?---No, | don’t think he ever said that.

| see. Well, perhaps if we go to some more fileeadhat might become a little bit
clearer. If we go behind tab 36 — and | takedtrfrMs — that Ms Millhouse’s file
note?---That's right.

And that is a conversation on 14 June that you sdembe present at?---Yes.
Perhaps if | allow you to refresh your memory dtth--Yes, I've read that.

So at that point we're concerned, are we, with acseparate issue, are we, about:
can we move these employees to a four-day week&s--¥Again, | think that was
one of the proposals that Geoff had to reducede#d with the peaks and troughs,
where he just had a backlog of product.

Right. Okay. Thank you. And perhaps if we thesveto the next tab, tab
377---Yes.

That'’s your file note, is it?---lt is. Yes.

And I will let you refresh your memory on that?-e¥. Thank you. Yes, I've read
that. Thank you.
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So within that file note, Mr Parker is discussinghwou, is he, some further options
about how to reduce costs?---Yes, | think so. nfta@collect that conversation
about the sales marketing manager very well. Y4, the others are to do with
options for dealing with peaks and troughs, if Yi&a.

So, effectively, on the sales and marketing mandges saying that, “Let’s get rid
him. He’s independently wealthy. He has abouprdperties in Melbourne and we
need him to perform flat out”?---That seems toleedist of it but, yes, | don'’t recall
it very well.

Yes. And if we go to the next page, Mr Parker thatmiddle of the page, Mr Parker
says to you, does he, that he would like to be @b$ay to the unions in the future,
“These EBAs are all underpinned by awards thatagk lbo the sixties”?---Yes.

In other words, he’s saying, is he, that they'reffexible enough for modern
conditions?---1 think that’s a fair call.

And he’s seeking to get more flexibility in a coxttevhere the EBA isn’t allowing
him to do that; is that fair?---That'’s fair.

And so is that a concern that he had expressedyaiththat the EBA doesn't give
him the opportunity to be as flexible as he woikd ko be?---Yes.

And one of the key flexibilities he would like is teduce these generous
entitlements; is that right?---I think that woudd fair.

Yes. So if we go to the next page — the nextltabsorry?---The next what, sorry?
The next tab?---Tab.
Yes. Behind 387---Yes.
So that’s dated 29 June, and that’s another ad@ot---Yes.
And that’s signed by you and Ms Millhouse?---Yes.
If you turn to the actual advice which is behind trange tab?---Yes.
And it says:
Dear Geoff,

We refer to the previous telephone call with Rickt getting more
production and hours flexibility.

?---Yes.
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Continuing:
And we outline our comments for your records.

| will give you an opportunity to read that, Mr @atariti?---Thank you. Yes, I've
refreshed myself. Yes.

And so the three options that this advice professé&e considering, are they options
that were presented by Mr Parker to you, or optigngve come up with?---I

couldn’t say that it was all of them Geoff's. Soofehem may have been mine, but
| don’t recall whether it was he or I.

And so - - -?---I think the four-day working weelasvdefinitely Geoff’s option.
Sorry. He raised that proposal, but | can’t rememtith the other ones.

So if you look at the second page which talks alleeitadvice - - -?---Yes.
- - - on the four-day working week - - -?---Yes.
Paragraph 5 says:
Bruck can’t do it unilaterally.
?---Yes.
Paragraph 9 says:

Bruck’s unlikely to be able to satisfy the legajugements of the stand down
clause.

?---Yes.

And it would be fair to say, wouldn't it, that ihé whole, this advice does not bode
well for the prospects of implementing the plarexéim being discussed?---I think |
put a few roadblocks in front of most of the sugges. Yes.

So Mr Parker has come to you with some suggesti¥os.'ve put some quite
appropriate roadblocks in the way, ie, those raacks coming from the law, and his
suggestions aren’t possible in the circumstancesss:

So we don't have, then, another document until Ret@012 apart from - - -?---Yes.
- - - of course, your judicious bills?---Yes.

And so if we just pause at that point, you've baestructed in early May?---Yes.

You've sent some advices out about a range of $§stYes.
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On general employment issues. Would the follovaagimary so far be fair, and
want you to base this on conversations you had MitFParker. Would it be fair to
say that at this point, Mr Parker has expresseidhha&as an undesirable enterprise
agreement?---Yes.

And that he wants to do everything he can to gatrad it?---1 think he was looking
to work within it as far as he could to create meifeciency.

And by more efficiency, we mean lowering the amafremployees or reducing the
employee’s entitlements?---Lowering the amountroplyees. Certainly, reducing
excess capacity in terms of staff was one optiahink he was interested in ways of
lawfully reducing entitlements, and | assume he ldio'tt have come to me
otherwise.

| see that point. And so far to this point, yaipredominantly, it would be fair to
say, put roadblocks up on his suggestions?---Y#sink that’s probably right.

And none of your suggestions so far in terms obohicing what he would call
flexibility have been particularly successful?think — I'm not sure if you're

referring to — he obviously tried through agreemeitih the union and the employees
to achieve some of the objectives like a four-dagky etcetera, and | believe that
had been largely unsuccessful certainly at arobatitime. It may have been
successful earlier, but was no longer being met agireement.

Yes?---Yes.

And certainly, in terms of things that he or Brwe&uld do unilaterally legally —

most of those suggestions or all of those suggestiave been unsuccessful, haven't
they?---Correct.

So if we turn, then, next to the next file noteibdhtab 42, and we're still in 2012
---?---Yes.

And we see there that there’s a file note datedtbla®er 20127---Yes.

And that’s your file note, is it?---Yes. That'’s rfile note.

Well, 1 will let you read it, then?---Thank you.e¥. Thanks. Read that.

Now, the file note is, | take it, a call from ChB8gpencer?---Yes. That’s correct.

And that she has been asked by Geoff for you tav@ansome legal questions.
Would that be right?---That's correct.

And he wants to re-agitate, does he, the discusdont a stand down under the
textile enterprise agreement - - -?---That’s cdrrec
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Which you've already said can’t happen?---Yes. tBheorrect. Yes.

And so he’s suggesting — she’s suggesting througgis-suggesting through her — |
apologise — that the part 3-5 of the Fair Work i&atelevant?---Yes.

Are you able to tell the registrar how?---Yes. fikfally, yes. It's just the part of
the Fair Work Act that deals with when employees lva stood down without pay
when they can’t be usefully employed. So, for epkanif there’s an electricity
strike, and the factory can’t operate.

Now, is the next suggestion:
What if water refused to take our effluent and tadlose down?

Is that a hypothetical, a real situation, andtifiei raised by either you or him?---1
don’t think it would be something | raised becaiisitesn’'t make a lot of sense to
me, but | think what it meant was it was a hypatat but could have actually
happened where Geoff was asking through Ms Spevivether what if the local
water authority refused to take their effluent, #8mely had to close down the plant.
I’'m not sure how that actually works, but that'satthunderstood the — that
conversation to be about.

Now, there’s a comment there made:
What if | can’t — what if can’t agree on new term.

What does that mean?---Probably that I've missedgesioing in between there that
leads into that, but | think what that meant wastwhwe can’t agree to new terms
of a stand down, perhaps, or a — perhaps an eisteggreement. I’'m not sure.

And then you suggest that | said | think it's swithin Bruck’s control within our
power to reach agreements?---Yes.

And so you're being positive about the situatiofi®e: | think what | was saying
was that it — | think this is going back to the eragffluent issue - - -

Yes?--- - - - that — you couldn’t just say — it tadbe a situation where they had no
control over the water authority being able to dtogir water effluent being treated
or whatever. So if there was something Bruck calddo remedy the situation and
have the situation addressed, then it wouldn’t b&aad down situation.

Yes. | understand. And then so the final thing gay is not sure if word reasonable
makes a big difference?---Yes.

Is that a word coming from an agreement or thedket- -?---To be honest, | really
don’t know. It's certainly not in the stand dowmaybe it is in the stand down
provision. It — I think it was in the context ofGeoff may have been asking what if
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it's not reasonable to continue to employ them, lesald that | didn’t think that that
word would make a big difference in the overallestle of things.

So is it fair to say, then, that at this point, Rarker after having some roadblocks
thrown up in his way is testing hypotheticals abebéen the stand down provision
might be able to be activated?---That seems fé#s.

And he wishes to, if possible, activate the stamdrdprovisions?---Yes. | think he
was looking at ways that that could work.

I understand. And at the moment, you've been wnaldbviously, this is not a
criticism. You've been unable to give him a scemarhere that can be done to his
satisfaction?---That’s correct.

So then if we ask you to turn to — behind tab K4t's the next document in the
scheme of things. So we go from October to FelgrR@i37?---Yes.

And that’'s an email, | take it, from your commornrgmnal assistance, Ms Marshall
- --?---Yes. Correct.

- - - from you to Mr Parker?---Yes.
If I ask you to familiarise yourself with that?-€¥. Yes. | have.

So, obviously, once again, not a criticism intendbdre’s not a file note of the
discussion you speak about yesterday?---Yes. wWasatalmost like a file note. | was
really just confirming what | had suggested in-a -

Yes?--- - - - telephone conversation, but yes.fidmote. Sometimes | took calls
from Geoff in the car or at home, etcetera. S@ymot have made a file note. So |
just didn’t want people to think that | don't taklke notes.

Yes. No. |think everyone in this room understandhat you mean by that, Mr
Catanzariti. Now, you suggest an audit of the Bnorkforce. What is that in
response to?---1 think it's just in response toagahconversations I’'m having with
Geoff about how we can create what | might ternciefficy and so forth. So one of
the things | suggested is, well ..... needs to khokugh workforce and decide
whether there’s, you know, things he can do toteraanore efficient workforce, and
that might mean, you know, performance manageméati know, there are
employees who aren’t able to work, you know, at f@0cent because they're
unwell, and it has, perhaps, been a situationithatbeen allowed to continue for a
very long time and doesn’t need to, etcetera.

Does efficiencies in this context mean anythingeothan reducing the amount of
employees given the items discussed in the emdilfat's — | think that’s the — most
of the import of it is reducing, but there mightdmme where you might say that,
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you know, employees with performance issues — ymgiitry and improve their
performance, if that was possible, but I think mo€lt is about reductions.

And all of the reductions, speaking neutrally ?—-Yes.
- - - would have the consequence, wouldn't thethely were successful, that the
generous redundancy entitlements wouldn’t be tBeuek wouldn’t be obliged to
pay generous redundancy entitlements?---Well,Hos¢ who had generous
redundancy entitlements — some of them may not haee there for very long — and
yes. As long as they were covered by the agreeratoburse.
Yes?---That's correct.
Now, if we turn to the next tab which is tab 45-that your folder?---Yes. ltis.
I will let you — 1 only intend to ask you about thest two lines. | don’'t need to ask
you about the employees who are looking at porthercomputers?---Yes. I've read
that.
So that's March 2013?---Yes.
And the first line is:

Getting rid of people.
?---Yes.
You speak to Mr Parker. Now, the next line is:

80 people too many in Bruck.
?---Yes.
So would it be a fair summary — is it your recaiien that Mr Parker would express
to you a desire to get rid of people at Bruck drat he had 80 people too
many?---The latter is certainly correct. | assuhs getting rid of people meant he
was in the process of it, but | can’t recall exgdblut yes. He was certainly

suggesting that he had 80 too many people to me.

To your knowledge, he hadn’t yet begun the prooégetting rid of 80 people, had
he?---Not that I'm aware of.

Yes. And so is it your recollection, or is it arfaummary of that conversation, that
he wanted to begin a process where he did gef 80 people?---Yes. He may have
started it, but that was the — that was what | tstded the conversation to be about.
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So if we then turn to tab 47, we're then — yous fibte, | take it, Mr
Catanzariti?---Yes. ltis.

1 May 2013?---Yes.
And it's a conversation between you and Mr ParkeYes. Itis.
And | will give you an opportunity to read that7hank you. Yes.
Could you explain — so the first paragraph says:
We need 25 to 30 people - - -
?---Yes.
- - - by 1 July 2013 to do AWM work.
?---Yes.
And when it comes across in the future, we neéakout 45 at the moment.
?---Yes.

What does that mean?---1 believe the first pathat — 2013 referred to the work
that was being undertaken — Australian weavingsnmllDevonport, Tasmania — was
shifted to Bruck where they had excess capacityth8y would use some of their
excess staff to do the Australian weaving millskvogo that’'s what | believe the 25
to 30 was. So those 25 to 30 would have work tcadd then it looks as though at
the end of that that there would still be 45 thatid be excess to their requirements
that, as Geoff said, would — | think his words weeed to take them out, and |
assume they’re his words, not mine.

No. | assume they are his words as well. Andsuaee, they being the more generic
rather than the American version, will need to tddean out — the Australian version,
of a need to take them out. And then 25 to 3Qydwets them to take long-service

leave or holidays; is that right?---Yes. I'm msoire if that's the same 25 to 30 years

No?--- - - - the one before. But, yes.

So based on, certainly the previous file note, sitkEr says Bruck wants to — he
wants to get rid of people. He has 80 peoplehbateeds to get rid of. And, to the
extent possible, he needs your help to facilitai husiness restructure?---You've
used the words business restructure. He certaiatyasking me to assist him with
reducing the workforce.
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And so, if it's not a business restructure, whats-I don't know. It's a reduction
in the workforce.

Okay. So he needs you to help him reduce 80 pdaptethe workforce in a way
that minimises costs to the business?---Yes.nkthiwas less than 80, because he
had the 25 to 30 that were being kept. But - - -

Well, the previous file note said 80 ..... any de@p-Yes. But | think then he’s
saying that he has got the 25 to 30 that he needs the Australian weaving mills
works, and that’'s why he says only 45 extra. Ted my understanding, but - - -

| see?---Yes.

| see. Thank you for that. So then if we can pdasthe moment and just talk a
little bit about where we’re at, so far the relastip has — well — so the retainer has
been going for about a year?---Correct.

We have an inflexible enterprise agreement, acogrtdi Mr Parker; is that
correct?---Yes.

Mr Parker wants to reduce the workforce - - -?-sYe

- - - in a manner in which it's the least cost?esY

And so far neither you nor him have been able toecap with a way in which to
lawfully do so?---Well, yes. Certainly, | couldrtome up with a way of doing so.

When he suggested things, there was usually agroblith doing it.

Yes. | understand. And at this point you say yewnly ever in your career have
you given advice on G.E.E.R.S. or the FEG - - Y&s:

- - - once perhaps previously?---Yes.

Would it be fair to say that you’re familiar withe terms at this point, or not?---Yes.
I'm — | was aware of it.

And were you familiar with the way it worked? Idwm you were aware of it. Were
you familiar with the way it worked?---Not entirelyt had been some years since |
had ever looked at it in any detail.

Were you aware, for instance — we're in May 2018rewou aware that it was no
longer GE.E.R.S. but it was now FEG?---No. Notassarily. | might have still
thought about it as G.E.E.R.S.

Yes. Are you aware now of how it changed from &.R.S. to FEG?---Yes.

And do you know when that happened?---1 think is\2814, perhaps.

.NSD619/2015 26.10.15 P-38 R. CANTANZARITI XN
©Commonwealth of Australia MR KULEVSKI
Henry Davis York (NSW)



10

15

20

25

30

35

40

45

No. Well, actually, might | suggest that it chaddem G.E.E.R.S. to FEG in
December 2012?---Yes. Yes. That may be rights. Ye

And primarily as a result of the High Court’s dearsin Williams, which said that
such a scheme required legislative - - -?---Yes.

- - - underpinning?---Yes.
And at that point did you understand that the Aolvled a basis for the payment of
financial assistance to employees who had unpaplament entitlements as a

result of the insolvency of their employer?---1 did

And were you aware, certainly under G.E.E.R.St & payment was not intended
to supplement any form of business restructuriny@s. | was aware of that.

And at that point you understood it as being somgtthat employees were entitled
to, if their employer went insolvent?---Yes.

So perhaps if we go to the next file note behifmd4®. That’s your file note, | take
it, Mr Catanzariti?---It is. Yes.

And you will see that the date is 21 May - - -?esY
---2013. And that’s a call from Mr Parker towas it?---Yes. Correct.

And the heading is G.E.E.R.S. Now, is that topat tyou raised or that Mr Parker
raised?---Mr Parker raised it.

And do you remember the context in which he raisgd-No. | think he was asking
me was | familiar with it and how would it applyttie company went into
liquidation.
So you will see that the first comment made — &iglis on 21 May 2013 — is:
Company goes into liquidation or administration
?---Yes.
The second comment made is:
G.E.E.R.S. will cover the full entittement as frexr EBA
?---Yes.

Is that your words or his?---I think they were twsrds.

And then you will see the third comment is:
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If Bruck had to shut down, Bruck pays the minimum.
Is that your comment or his?---Mr Parker’s.

And did you understand what that meant?---I celainderstand what the first two
meant. I'm not sure what that means, actuallgori’t know whether he thought that
they would — Bruck would pay the minimum under Eaé Work Act. I'm not

really sure what that reference to paying the mimms in the context of G.E.E.R.S.

But you understood, did you not, from what Mr Pank@s suggesting to you, that if
the company — whether he was right or wrong, hesuggesting to you that if the
company went into liquidation or administrationEGE.R.S. would cover the full
entittement under the EBA, and Bruck would only é&wy pay a minimum, whatever
that minimum was?---Yes. |think so. I'm not stn@wv that relates to it, because |
think his understanding was G.E.E.R.S. pays tHeshiltlement. But, yes, it could
be that he thought they would pay a minimum.

Could it be that G.E.E.R.S. would pay the full #athent, and by Bruck paying the
minimum it meant classes of matters that G.E.E.BidSnot cover?---I'm not sure.

I understand. And do you at all — and | don’t wistbe unfair to you. It's not a
lawyer’s — it's not a legal exam. But were you asygarticularly for the textile

clothing and footwear industry, that in May 2013ontant events happened in
relation to the FEG Act for May 20137?---1 wouldhave been aware of it at the
time. I'm not exactly sure what you mean now.

Were you aware that a regulation came into effact®May 2013 whereby the FEG
Act was extended by regulation, and extended theédAcontract outworkers in the
TCF industry?--- wasn’t aware of that, and ceffiaimasn’t at the time either.

Did you become aware at some point?---No. | waawdre that it extended to
contract workers. Was that the .....?

Yes. Contract outworkers?---No. | wasn’t awaré¢heait.

So you had a situation whereby the Act covered eyags, whatever
industry?---Yes.

And then by regulation coming into effect on 15 MeA3 - - -?---Yes.

- - - the Act was extended by regulation to coritcatworkers in the TCF
industry?---Yes. | wasn’t aware of that.

Six days later Mr Parker’s galling you and raistade.E.R.S. with you?---Yes.
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And he’s saying that if G.E.E.R.S. came into effeatould cover the full
entitlement, as per the EBA, and he would haveatothbe minimum?---Yes. That's
correct.

At that point, did you find that this was an odaheersation to be having?---I don’t
know. It was probably another conversation | had with Geoff along the similar
lines as previously.

And what do you mean by that?---Well, | think, yknow, Geoff was obviously
thinking about redundancies at the company.

And, | mean, it's this company’s privilege as mashit was Mr Parker’s then, so — |
mean, before we go further on, were your sensaall aterted that this was an
unusual conversation to be having?---Probably wasnaisual conversation.

And why would you think it was unusual?---Well,uppose a company going into
liquidation is a pretty significant event, and thats probably an unusual event in the
first place, and | guess that would have perhapsezhme to wonder what was
happening. But it was consistent with what Geaffl been saying, which was that
the company had been struggling financially siteetime we had been acting in
relation to Bruck, and so forth. So perhaps in femse it didn’t surprise me.

And you weren’t — you say you had never lookedattiooks?---No. I've never
looked at them.

So you wouldn’'t have been aware that in 2012, wieenwere retained, that the
company had $40 million worth of assets, or wasinta profit of over $3 million
dollars a year?---Not aware of that.

And did you subsequently become aware of that?---No

Did you find it unusual at all that the conversatabout G.E.E.R.S., certainly from
your file notes, didn’t go on from company goe®ihduidation and say this is bad,
how can we stop this, woe is us, and immediatelytweo G.E.E.RS? G.E.E.R.S
will cover the full entittlement of all the employeander the EBA?---Sorry. What
was the question in that?

Did you find that unusual at the time?---Well, yknow, possibly.

You don't recollect finding them unusual?---1 — &ynhave found it unusual. | don’t
recollect expressly.

And what did you understand that Mr Parker wantedcdhieve by what he was
asking you to do on this phone call?---I didn’t erstand he was trying to achieve
anything. | understood he was asking, if the camgp@ent into liquidation, what
would happen to the employee entitlements, andémioned the G.E.E.R.S.

.NSD619/2015 26.10.15 P-41 R. CANTANZARITI XN
©Commonwealth of Australia MR KULEVSKI
Henry Davis York (NSW)



10

15

20

25

30

35

40

45

scheme. And — he may have been doing it to ertkaremployees were paid their
entitlements in circumstances where the companidotu

So that was your understanding at the time, waki#:concern for the
employees?---Well, as | said, | think my discussiwith Mr Parker had always been
that the company was having financial difficultiaad so it followed from that that
the company may not have been in a financially dquosition, and one option
would have been liquidation and what would havepeagd in that circumstance.
And he raised the question of G.E.E.R.S. in thauonstance.

Well, perhaps, if | could ask you then to turnhie hext tab?---Yes.

THE REGISTRAR: Could you undertake that brealuatbnow, Mr Kulevski.
MR KULEVSKI: Thank you, Registrar. Yes. Thatwad be convenient.

THE REGISTRAR: | think you mentioned ..... abquarter to 12.

MR KULEVSKI: That would be convenient. Thank ydRegistrar.

THE REGISTRAR: | think we will stop for 15 minge

MR KULEVSKI: 15, Registrar?

THE REGISTRAR: Yes.

MR KULEVSKI: Yes. Thank you.

THE REGISTRAR: All right. We will temporarily gourn.

ADJOURNED [11.52 am]

RESUMED [12.17 pm]

THE REGISTRAR: Yes, Mr Kulevski. And, Mr Catami¢a you're still under the
oath you took before the adjournment. Yes.

MR KULEVSKI: Thank you, Registrar.

So, Mr Catanzariti, we've just been discussing betbe break that Mr Parker has
raised GEERS with you?---Yes.

You're not very sure of the context in which heseal it with you?---That’s correct.
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But at the time, he expressed to you that if thegany went into liquidation or
administration, GEERS would cover the full entitlamf?---Yes.

Did you understand that he was requesting yourcadwn anything?---1 — | don’t
know that he — | assume he did in that conversahienause | then gave advice, but
yes. I don’t know. | assume he did specificallik ane for it.

So if we then turn to the next tab behind tab 88 there that we will find that
advice?---Yes.

And I will let you read that to yourself?---Yesvd read that.
You've read that?---Yes.

So the emails from you — it says Dear Geoff — ggythrough — you talk about the
circumstances in which the GEERS scheme will lggéied?---Yes.

Now, just pausing there, were you aware at that timat it was FEG from December
2012?---Obviously not.

Yes?---1 was thinking GEERS. Yes.

So you say that it’s triggered if a liquidator @oypisional liquidator is
appointed?---Yes.

Requires the employee’s employment to be termindibedto the appointment of a
liquidator?---Yes.

And the employee must be owed certain entitlementsss.

And where there cannot be sufficient funds or asaedilable to the employer to pay
those entitlements?---Yes.

And then you set out the entitlements that are @2 --Yes.

And then you set out the entitlements that areswvieced, and things which aren’t
covered are payment of time in lieu or leave in ligonus payments, commissions or
reimbursement payments?---Yes.

Did you understand at the time you were writing that you were responding to Mr
Parker about GEERS will pick it all up and Bruck/eahe minimum?---No, | don’t
think so. | think | was just writing a reasonablymprehensive outline of what was
covered and not covered in the circumstances.

The next thing you go on to say is:
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The GEERS scheme states that it's not intendedpjglement any form of
business restructuring.

?---Yes.
And then you say:

Three points to note are if the department whicmiadsters the scheme
believes the insolvency is designed as a busimesssicture, it will not pay the
employee entitlements; that the department hasvarriding discretion —

in other words, it's not an obligation that the dgment must pay?---Yes.
And, thirdly:

There may be a risk the department would look ¢ovdeether a related entity
of Bruck might have funds to pay the entitlemeodgjcularly if it believes that
any assets part of the business, etcetera, hastoaesferred from Bruck to
those other related entities.

?---Yes.
Do you see that?---Yes.

Did you write those things because at that poentlyeon though it may be, you were
concerned that that might be occurring?---1 wasceamed about the way it would be
perceived, yes.

And when you say you were concerned about the twaguld be perceived, what is
it?---1 think at that point | must have — | did wrdtand that there was a proposal that
the company would continue, as in the busineskefextile business would
continue.

So what | want to suggest is that the file noterehbis was first raised with you
was on the 2L This went out late on the 22---Yes.

And you had some time to consider that telephofiearehad there been further
calls as well?---1 don’t know that there had beemnhfer calls, but | had obviously
had time to consider the - - -

And obviously no criticism intended, but of all tthengs in the comprehensive
GEERS or FEG scheme that you've spoken about, gokiesabout — half your email
is directed to it can’t be used to restructurelthginess?---That’s correct.

And could you tell I and the registrar, who repréasel represent the company in
liquidation — why you gave that advice to that camy?---About the concern about
the business - - -
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Yes?---As | said, | was concerned about how it Wapgpear in the - - -

And why were you concerned about how it appear@df’you have knowledge of
something?---No. | didn’'t have knowledge of — asild, | didn’t know the detail of
the arrangements and how it would work, or ceryatiné financials, other than, as |
said, | understood the company was having finamtfatulties. My concern was
that the business would continue after the event.

Where did that concern arise from?---l imaginestassion with Mr Parker. That's
the only person | was dealing with.

And so it wasn't your idea; Mr Parker had suggesteyou that the business would
continue after the insolvency?---It certainly wdsny idea.

And so is it fair to say that Mr Parker had diseasthat with you?---That it would

That the business would continue after insolveney®es. As | said, | think so,
because he was the only one | was dealing witlhigrigsue.

So it wasn’t your idea; it must have been his?el\Wt wasn’'t my idea. | don'’t
know whether it was — it was — he raised it with imgt | don’t know whether it was
his idea.

Right. But he did raise it with you?---Yes, he.dMes.

Yes. So as at May 2013, you've suddenly, it's faisay, had been having practical
conversations within your area of expertise abowt to “make the business more
flexible”?---Yes.

And now you're being asked to give advice on hoev@ommonwealth can pick up
the tab if the business goes under. Is that fain®as asked how the GEERS
scheme worked. Yes.

Yes. So then, if we turn to the next tab, whictals 51, that’s your file note?---Yes,
it is.

27 May 2013?---Yes.

And I will let you - - -?---Yes. Thank you.

- - - read that?---Yes. I've read that.

And so if you see at the bottom, has Mr Parker yold or Mr Bart told you that
there will be a report written by Geoff to the dit@rs to review the

operations?---No. | think that was — | suggestédhink it was in the context that
they were looking to manage performance of empleyweel their fitness for work,
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and the concern was that no one had done much dband it was a bit of a — it was
a difficult thing to suddenly review people’s parfaance, as | understood, because it
had never really been done. So | suggested thiaape Geoff could write to the
directors and it could come from the directors thatcompany needs to have a
review of everyone’s performance.

| understand. So GEERS is raised with you?---Yes.

And then you have a subsequent phone call thatvgaysed to move out 20 to 30
people at the top?---Yes. That was certainly asgp discussion. | don't recall
GEERS being mentioned in that discussion.

No, no, no?---Yes.
GEERS was discussed with you earlier?---Yes.

You say, in quite pointed advice, hey, it can’tused for a business
restructure?---Yes.

Then we have another phone call later in the mtir@hsays, well, let's move out 20
to 30 people?---Yes. That'’s right.

And then you say, hang on, this has to be done eparopriate fashion?---Yes.
That'’s right.

And so would it be fair to say that — so you'retba phone call with Mr Bart and Mr
Parker?---Yes.

And do you recall how that advice of you puttingarmther legal roadblock was
received?---1 don’t actually recall how it was reeel. Probably as well as my last
ones.

Which were?---You know, they would have preferresgltm give different advice, |
suppose, that said we could do it easily, but - - -

Just what | will ask you, and | understand that'sgmbeing — there’s no question so
far that you're being truthful. What | would as@&uwis that to the extent that you
have a recollection of - - -?---Yes.

- - - how they respond to you, whether you coulcedhat, rather than y our
understanding?---1 don’t have a recollection ottha

Yes. But had you been told previously that youemérperhaps being novel enough
or creative enough?---No. Not at all. Not at dlthink, like any employer, they like
to do things, and if it doesn’t work, they’re pepsalisappointed. But | don’t think
they’'ve ever said to me that my advice wasn’'t n@ragbbust or, etcetera, enough.
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Fortunately, we will get to that, but for now, wheg’'re suggesting is that you've put
a roadblock in about how quickly they can get fidhese 20 to 30 people. Is that
correct?---Yes.

Yes. So thank you. If we turn to behind tab 52}’s a bill or an invoice that has
been sent?---Yes. That'’s right.

So if you just turn to the page that has got 1hétop right-hand corner, so 14, 15,
167---Yes.

You will see there’s an entry on 16 May: telephdiseussion with Geoff Parker
about GEERS scheme?---Yes.

22 May: drafting advice for Geoff Parker about GEEscheme?---Yes.

And then five days later, meeting with Phillip Bartd Geoff Parker about
restructuring?---Yes.

And do you recall anything other than what'’s in fireenotes about those
engagements?---No, | don’t. Actually, there’'stédibit over the page on that file
note that talks about the, | guess, early retiramBut | would have used the term
restructuring in a general sense to refer to tha,know, implementation of the
looking at people’s performance, moving out pedpiegpoor performance, etcetera.

Yes?---That would have been the word | used fdruesiring, and the involuntary —
obviously it's a summary of - - -

| understand?--- - - - that conversation.

And, in fact, you're quite right. There’s a sugi@s at the end of the previous file
note, is there not, that you've been asked fora@dabout whether you can make
certain employees sign a resignation with effecsay, Christmas?---Yes.

And do you remember what you said in responsedt?thNo, | don’t, actually. |
don’t even remember that — that request.

So then, if we go to tab 55, that's an email fromRdarker to you and Ms Cheryl
Watts. Could you please tell the registrar whor@hé/atts is, to the best of your
recollection?---Yes. | think Cheryl might have hédr Parker’'s administrative
assistance.

Not someone internally within DLA Piper, then?---Nm. From — from Bruck or
Australia Weaving Mills. One of those. Yes.

So the first one is:
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Dear Rick, we’ve spoken on this issue a numbemastin the past; however,
is there another way of looking at the problem?

Which tends to suggest — well, what did you undedtoy that, Mr
Catanzariti?---Think you have a different way thiage it lawfully.

Yes. Okay. And then the — and so the emails atheu40-hour week?---Yes.

And whether we can make people — whether we cahether Bruck can get around
that. Is that correct?---Yes. That's correct.

And then the final suggestion is:
Do you have any other examples of other sitesdudtries that have found
novel ways around this problem, or any ideas onghee that we have not
considered.

?---Yes.

And do you recall whether you did at that time?id-Dave novel ways or did
provide advice?

Yes?---No, | don’t. |think I would probably sdyat | couldn’t find any other ways.
| only seemed to find roadblocks, not ways through.

That's many a good lawyer’s task, unfortunately, Gétanzariti, particularly if that's
what the law provides. But if we then turn to &3?---Yes.

| think you’ve given the matter — | will let youad that document. | think you've
given the matter some consideration there in anléoiir Parker?---Yes. Thank
you. Yes. I've read that.

So | think it would be fair to say that it's an ack of sorts, not — or at least a
summary of the position. And you say:

Hi, Geoff. I've given some thoughts to your opieral challenges.

And is that the way in which Mr Parker had desatibeem previously, or is that just
your phrasing?---No. That might have been my pheas

And you say to him:

The main problem seems to be the restrictive naititke Bruck EBA, which
has very structured arrangements for hours and arfor those hours.

?---Yes.
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Continuing:

And this tends to reduce the options comparedheratorkplaces where the
EBA may not be prescriptive.

?---Yes.

And is — do you think that’s a fair summary of whia¢ position was at the
time?---Yes. | may not have compared it to theethin the industry, but | was
probably comparing it to a lot of other employeengrally.

And, certainly, this is something, based on yowiaa that Mr Parker had
communicated to you that he understood that tdveég@toblem. Is that
correct?---I'm not sure. | think — my recollectiaras Mr Parker had come from the
UK and perhaps his experience in Australia wastéichto Australian Weaving Mills
and Bruck, so perhaps his experience within thatigmvas that it was a very
prescriptive EBA. I'm not sure what his experiemaes outside of that. So | think
he explained to me that he found this enterpriseeagent quite inefficient or
prescriptive.

Yes. Perhaps | didn’'t declare — you're quite cotir®r Catanzariti. What I'm
suggesting is certainly over the last year thatwebeen discussing this together at
this point. It has been a continuing course ofveosation between you and Mr
Parker that this EBA is inflexible. Is that rightTorrect. Yeah, itis.

And you've finally come to the position, haven'tyafter all the roadblocks that
you've got some — Bruck had some operational chgéls, and the restrictive nature
of the EBA, perhaps, doesn’t allow you to get abthrose operational
challenges?---Yes.

Would that be a fair summary as at July 2013?-+Wuald be a fair summary.

And so perhaps now we need to find another wayduige the results that Mr
Parker wants to provide. Is that correct?---Thatsmy suggestion.

No, but had that been suggested to you at all@enlt believe it was suggested at
that time. No.

Was it suggested to you ever?---As in, finding aehovay? | don’t think so. No.

Right. Well, perhaps if we then go to tab 61. Ahal’s your file note, is it?---Yes.
That'’s correct.

And it's 8" of August 2013. It's your next file note?---Yes.

And who — when it says:
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Attendance: Geoff Parker and parties present, kran
who’s Frank?---Someone from Brack, but | can’t rerber who it was.
That's okay. | understand. So I'll let you retiggurself - - -?---Yes. Thank you.
- - - of that file note?---Yes. I've looked thrduthat.
Yes. So we see the file note begins with:

AWM new company. Who will the employer be, theamampany? Australian
Weaving Proprietary Limited eventually.

?---Yes.
Continuing:

Not yet decided when we will transfer new busitesgew company, maybe
- - -?---Between. That's a shorthand for between.
Continuing:
- - - between now and the Baf December?---Yes.
Could you please explain to the registrar what the&ns?---Yes. My recollection of
that meeting was that they were redistributing w lsball | put it — certain functions
within the business, so | think | mentioned eatret there was the weaving that
was being done in Tasmania.
Yes?---And that might have been the time whenwmak was shifted up to
Wangaratta. |think that companies in the gromg, ladon’t recall exactly which
ones, but some did some distribution and salesrardifacturing, and | think the
idea was to try and streamline it so that all tisérithution work went into one
company, and all the sales went into another, @aetSo it was — it was an internal
restructure of sorts that I'm not — you know, caettall the exact detail other than,
obviously, what'’s in the file note.
Yes. And then if you look at the next page, yosde:

AWM will be moving the dye house equipment to thekBside
- --?---Yes.

Continuing:

... and the new company will employ new people.
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?---Yes.

Now, was there a suggestion at that time — yowle: him about the operational
challenges and the fact that the EBA is prescrgpéind it's hard to get around. Was
there a suggestion at that time that Bruck woulg@uento liquidation to get over
those?---No. No. Not — certainly not my recoliectin that meeting. | know they
were transferring some of the business equipmerithwis the reference to the dye
house equipment moving to the Bruck site, becausg ¢ventually closed down the
Devonport site, and | think that was part of theén to try and reduce costs like
electricity, etcetera, and just operate out ofdhe site or — | think they had two sites
in Wangaratta.

So at this point - - -?---Yes.

- - - this is, to your understanding, what you wetd is a general restructuring
proposal?---Yeah. That was my understanding. Yes.

- - - for companies that — what, Mr Bart had amiest in or the Bruck Group or

- - -?---1 understood — well, there were the thrébere was Australian Weaving or
Australian Weaving Mills. There was Wilson Fabriaad there was Bruck. |
understood Mr Bart had an interest in all of thdme,| don’t know what that interest
was, whether it was as a creditor or — | assumesldsea shareholder, a director of
some or all of them.

Yes. And who were you providing advice for?---&tation to this particular issue?
Yeah?---To Bruck.

Yes. | understand?---1 never provided advice toBdrt.

But you weren’t providing advice to Wilson or Audtan Weaving Mills?---1 had
provided advice to Wilson and to Australian Weawvitidls, but on issues specific to
that business or enterprise agreement.

So if we then turn to tab 63, and that'’s a fileenot a conversation you've had with
Mr Parker on the 13of August 2013?---Yes, it is.

And you’ll see that the first line is:

We’re getting rid of the factory manager at Brueida couple of others.
Can’t get change implemented.

?---Yes.

Could you shed any further light on that convems#t--1 don’t recall specifically
other than the people there, | think they thougletien’t able to implement changes

in production, and beyond that, | — | don’t recall.
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So it's —it's a fair summary at this point to sayu’ve got operational
challenges?---Yes.

Prescriptive EBA?---Yes.

And not only that, | can’t get changes implemeraethe work site?---Yes, although
| probably don’t — didn’t ask what those changesewbut — and | certainly don’t
know what they were.

But you were told that?---Yes.

And so there was a concern about that as of tReflBugust?---Yes.

Thank you. Let's then turn to the very next docamwhich is for the 14 of

August, and I'll let you reacquaint yourself witiat file note, and that’s your file

note of a conversation with Mr Parker, is it not?4s. Yes. I've read that.

Now, | take it that would have been a very nervowrsversation for you to have with
Mr Parker. Is that correct?---Little bit.

And did you express to him that you felt nervousudlihat conversation?---1 can’t
recall.

But you certainly felt nervous about it at the titnheProbably did. Yes.
Do you recall feeling nervous?---No, but it woulel & nervous conversation.
So let’s go through the conversation. It's heaalliGEERS. Now, having read the
file note, is this things that were being said ¢ pr things that you were saying to
Mr Parker?---These are things being said to me.
So to start, what's the first word with the arrowmnrder the arrow?---Yarn.
So yarn is not bought by Bruck?---Yep.
Continuing:
Stock and debtors not in
- - -?---Bruck.

Not in Bruck.

The company that has the employee liability owasihchinery and the

building.
?---Yes.
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Continuing:

We need to take a number of people out. It wit edfortune.
Is that what it says?---It does say that.
And then it says:

We're looking at every option.

Now, when we’re looking at every option, is thatiygaying that to Mr Parker or him
saying it to you?---That's Mr Parker saying thatrte.

And he says:
Lots of core businesses go into administration asel GEERS to supplement it.
Is that what the file note says?---It does say. that

And what did you say to Mr Parker at the timedeh’t recall what | said to him.
The next line is what Mr Parker said to me.

Yeah, he kept going, didn't he?---Yes.
He said:

If, in a year’s time, it's easier to put it into \awh, we’ll buy backorder assets.
?---That's what the file note says.
And what did you understand by that conversaticki®ell, | understood that the
company would go into liquidation, and the compaitlger didn’t have the assets,
presumably, to pay, and, therefore, GEERS woul@ hastep in, and there would

be a buyback of sorts.

And why would the company not have the assets?{}-Wg understanding was the
financial difficulties meant that their liabilitiesxceeded their assets.

Doesn’t the file note tell you why the company wibuabt have the assets, because
there would be some transfers before the insolvVerdydon’t know the answer to
that.

Well, the file note says it, does it not?---It dolest | don’t know whether that is the
reason why the company couldn’t — why its lialeltiexceeded its assets.

So what did you understand at the time you tooKitbenote about the words:
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The company that has the employer liability owmsrttachinery in the
building.

?---Well, | understood that the legal entity thatpdoyed the staff was different to
the legal entity that may have owned some of tketas

And did you understand that to have been a lonipaghing, a recent thing or a
future thing?---It was probably the first time Ichaver had a conversation along the
lines of entities owning what assets, so | cernyadidin’t know it before then.

Did you understand or was it said to you at anyipttiat what would result from this
situation is certainly not the ceasing of Mr Parked Mr Bart in a Bruck-type
business afterwards. Is that correct?---Sorryul@€gou repeat that?

I'm sorry. I'll repeat that. Did you understaritht Mr Parker, from what he was
telling you in this file note, intended to continoe with the business after Bruck was
put into liquidation?---I understood that from thaying back the assets. Yes.

So what did you understand by:

We're looking at every option. Lots of core busses go into administration
and use GEERS to supplement it.

?---1 understood they were looking at put — pladimg company into administration,
and that GEERS would be part of that.

But, given that the company in liquidation is yalient, and I'm representing them,
when he said to you lots of core businesses goatainistration, did you think that
was odd at the time?---1 don’t know that | speaifig thought it was odd. | think the
gist of it was he was saying it's not unusual f@oapany to go into liquidation.

But wasn’t he saying to you, isn’t this a respoimsgart to the email that you had
sent him saying, you can’t use this as businessuasring, and he says to you, well,
lots of core businesses go into administration@welGEERS to supplement
it?---Look, 1 don’t know. Beyond the file notec&n’t say that that's what he was
suggesting. It seems to me that he was certaatying that lots of businesses go into
liquidation and that GEERS would be involved.

Well, does use GEERS to supplement it if, in a’geéme, it's easier to put it into
admin and buy back all the assets — does that stugggou the normal course of
events of GEERS being involved?---Not really.

What I'm going to suggest is that you must havenbasy nervous after having this
phone conversation?---1 don’t have a specific fdectibn, but it would certainly —
certainly have been somewhat of a interesting amatien.
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Did you feel at the time that you were put on imgaibout having to be very careful
in any future advice you gave in respect of thistemna---1 can’t recall specifically,
but | imagine so.

You're in a big firm. Did you speak to any insaihay partners or anyone else or any
other lawyers about what’'s going on here, am | sgddere?---1 don’t think so.

So not that long after you'’ve told him you can’eUSEERS to restructure, is it a fair
reading of that file note, and it’s your file notsd | don’t want to put words into
your mouth, that he — Mr Parker says to you, wksoking at every option. Lots of
core businesses go into administration and use GEBRupplement it. In other
words, wake up, Rick. You've said you can’t useitestructure, but, let me tell
you, in reality, this is what happens all the timdon’t know about the wake up,
but he was telling me that businesses — this hapgeite commonly.

And not just companies going into liquidation, lbatmpanies using GEERS as a way
to restructure their — supplement their businetigines?---Yeah. | can’t recall that
specifically, but, certainly, from the file noté nnay suggest that.

Well, perhaps if we go on, and then we’ll go to tiext — perhaps if we — if | just ask
you this: are you at that point thinking to yodirskve had a number of
conversations about GEERS. I've had a number m¥@sations also about the fact
that this EBA is very prescriptive, and the lawdftdys around it aren’t great. And
you've also had conversations, is that not rightd the fact that we want to get
more flexibility out of this workplace?---Yes.

And that we want to pay — we want GEERS to paymh&mum and us to pay the
minimum?---Yes.

So did you at all think at that point, as the langdvising them, why are business
persons who should be focusing on a businessdipafitable or making it
profitable telling me so much about the opportesitihat insolvency brings for the
business?---Sorry? What was the - - -

Were you concerned about why those — about thaseecsations taking
place?---Probably, yes.

And if we then turn to paragraph 67 - - -?---Tal? 67

To tab 67. | apologise. That’s another file ndi& September, between you and Mr
Parker, isn't it?---Yes.

And what does the first line say?---I think it skibbe — it's a question — some way
to take people out to deal with bumps. That's aimghat’s from Mr Parker.

So we’re going now back to the taking the peopl&-etlies.
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And had you ever come across, in your experienmgecampany that you were
advising suggesting that the best way out woultblqgut the company into
administration or liquidation, use the Commonwe#dtsupplement that, and then
buy back the assets later?---No.

That has ever happened to you?---No.
Never? Has it happened to you since?---No.

And how — roughly, give me a guesstimate of how yr@mpanies or persons
you've given advice to over the years?---1 don'okn Perhaps 100.

Fair to say, based on your website, that you'readihg practitioner - - -?---Yes.

- - -inthe area? So at this point, this is what the life of a lawyer, this is the sort
of client that's putting you right on inquiry abogdgur exposure at this point, is it
not?---Fair to say, yes.

And did you feel like that at the time?---A litttgt. | think, as this file note says, |
was looking for alternative ways for them to make business viable.

So this is a fair summary, isn'tit: you tell thehat there’s operation challenges;
they come back to you and say lots of companieshaumselves into administration
and use GEERS to supplement it?---Yes.

And you come back and say, “Come on, guys. Latisktof other ways to get out of
this”?---Probably fair.

Because you are concerned, as you should be, Watlifal way out, rather than
what you are at that time concerned may be a dedgyout. Would that be fair?---1
was certainly concerned that it would not look vgopd.

And when you say not look very good, to who? Whbisrelevant stakeholder in
this?---Anyone, | think — employees, union, GEER&doubt.

And it would not look good because it may be unldwiVould that be fair to say?
Based on the advice you've given about not beirg t@buse it to
restructure?---Well, | wasn’t an insolvency praotier, but my concern was
certainly that it didn’t sit very well with me take the business continue having
made — put the company into liquidation, havinglibeiness continue, but then, |
suppose | didn’t know how they would go about that.

Did you express any concern at this point to MkBaor anyone else?---I may have,
but | don’t recall.

You don’t recall. And it's not file noted?---No.
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But at this point, these are his ideas and notgwYes. That's right.

And the words were said to you, were they, that tdtcompanies put themselves
into administration and use GEERS to supplementit? had written it down, yes,
it must have been said.

Thank you. So if we then go to tab 68, you wik s the bottom of the page there’s
an email from Mr Parker to you, subject: bettdeobverall?---Yes.

We like that:

When we talked the other day and you mentionedwiaed set the minimum
conditions of pay, did you mean the hourly ratehar 38 by 52 weeks?

And then you - - -?---Yes. Sorry. Yes. | sed.tha

And then your response is — you summarise — pey@aps- effectively, your
summary is you haven'’t really understood what | gegng:

Bruck has to ensure that the employee gets benefite EBA, ie, wages and
other benefits, which overall are better than tleaéfits they would get under
the award.

?---Yes.
So, fair to say, another roadblock?---Fair to say.

At the moment, we’re not coming up with too manyfi ways to get over these
inefficiencies, are we?---Not many.

No. Any?---l don't think so.

But lots of — you were told lots of companies jpst themselves into admin and use
GEERS to supplement it?---That seems to be thefoawemy file note. Yes.

If we go to tab 76 — now, behind that, Mr Catartzas a Fair Work Commission
application?---Yes.

Do you see that?---Yes, | do.

We don’t — and this is no criticism. We don’t hawany documents produced by
DLA Piper about this. Could you please explain ithat Fair Work application

was about?---Yes. | think —well, | don’t know thactually went to the hearing,

but this one is a dispute that the union lodget wie Fair Work Commission in
relation to the company’s proposal, presumablgh@nge shift times, the start and
commencement times, and I’'m not sure whether itpeaisiitted under the enterprise
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agreement, but clearly the union had a concerntaband therefore lodged a
dispute in the Commission over it.

| see. If we turn to tab 827---Yes.

You will see there an outline of opening submissiohtake it you drafted
those?---Yes, | did.

Just reacquaint everyone in the court about thegoiare down there. Is that

- - -?---Yes. So with a dispute in the Fair Wordn@mission, the applicant, in that
case the union, lodges a dispute, as you saw hathprevious document. The
Commission then, within a few weeks usually, ltbis dispute for a conference or
conciliation, and then the parties, the union dedegmployer representatives, attend
and give their version of events, if you like, @hdn the Commission tries, usually at
first instance, to see if it can be resolved byatiagjon.

Thank you. Do we know — or do you recall how tiisied out?---No, not
specifically. | think they didn’t want me or didmieed me at the conciliation, so |
think | suggested that | would prepare sort of atliree. | call them submissions, but
they would have been in the nature of sort of tejldocument for them, yes, at the
conciliation.

And we don’t know what the result was?---I'm notesthat they reached an
agreement, but | don’t specifically recall the fesu

I’'m actually not ..... | have no idea?---No, na.cértainly was never arbitrated, so it
was either resolved by agreement or unresolved.

Right. Do we know whether the shift changes di tplace?---1 don't recall.
Yes?---1 don’t recall.

If we turn to tab 87, if — that’s a file note beeweyou and Mr Parker on 19
November. Is that right?---Yes. That's right.

And then, at the middle of the page, do you seesiikaeemployees are going from
Bruck to AWM?---Yes.

Union said will resist because they will not beeatd vote on future Bruck
EBA?---Yes.

Was your understanding at the time that Mr Parlamted — was it conveyed to you
— to move employees from Bruck so that they woulbde’able to vote on a future
EBA?---No. No. That wasn’t my recollection. Mgcollection was just that they
were doing more AWM-type work, so he wanted to mthamn from Bruck to AWM
side of the business.
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| understand. Then, down the bottom of the page,put up potentially another
roadblock, don’t you, where you say:

| said that normally comparable offer, no redundgrgo cannot force them to
accept, but —

and could you please help me with that?---Yes. nGaforce them to accept, but
lose redundancy pay and job. | said redundanageagent not clear. Some risk that
they can still get redundancy pay. | think | waferring to if an employee was, let’s
say, made redundant from Bruck but was offeredtannative position with AWM,
the question was would they still be entitled tduredancy pay if they refused, and |
said it wasn'’t clear - - -

Right?--- - - - from the terms of the agreement.

So at that point, they were still focusing on Brunck having to pay for people’s
redundancies?---Well, I'm not sure. | think thegrevworried about an employee
getting redundancy even though they got the jobth8y got a comparable job but
still got paid redundancy, which would be a highhusual situation.

If we turn to tab 92, it's a conversation with MarRer on 13 December with you in
2013?---Yes. Yes, itis.

If you look at the middle of the page, Mr Parkeyssto you:
Have to sack and reemploy. | have absolutely eralility.
?---Yes. Yes. | see that.

And then he suggests — that's him speaking to ytake it, rather than the other way
around?---That's correct.

And then he says:

The SPC EPA, they have flexibility to put peoplewd off at short notice.
?---Yes.
What had happened to SPC in December 20137?---t derall.
Didn’t they go under?---I'm not sure. | may haveolwn at the time. | don’t recall.
Was he suggesting to you that at the time, theSR@ had gone would be a good
way for Bruck to go?---1 took it to mean that hoanee they can get flexibility in

their EBA and we can’t get the same sort of fldkii

And was he talking retrospectively or prospecti?elyl don’t recall that at all.
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As in the current one has no flexibility, or whyndave get - - -?---The current
Bruck one?

Yes?---Yes. He was talking about the current Broé.
Right?---Yes.
Not why can’'t we arrange it for the next EBA?---Niodon’t think so.

Because did you know that — were you aware thaetivas a plan at the time to put
Bruck into liquidation?---No. | wasn’t aware ofath

So that had not been suggested to you?---Sorryat®Wh

That had not been suggested to you?---No.

Notwithstanding the earlier conversations about BE#---Yes. | think Geoff had
put it as a hypothetical, but obviously hypothdsaae usually discussed in the
context of people thinking about them.

Yes. Hypotheticals under privilege particularig;that correct?---Possibly.

Yes. Would that be a convenient time, Registrar?

THE REGISTRAR: Yes. All right.

MR KULEVSKI: Thank you.

THE REGISTRAR: Is Mr Catanzariti — is he comirachk again this afternoon?
MR KULEVSKI: Yes. Yes, he is. Thank you, Regast

THE REGISTRAR: You are. All right. Well, Mr Catzariti, please do not speak
to anyone about your examination in the interimqzer What's happening with the
second examinee?

MR KULEVSKI: | hope to get to him this afternodRegistrar.

THE REGISTRAR: How long do you think this exaneneill be for the balance of
this afternoon?

MR KULEVSKI: Probably about another hour, houdanhalf, so - - -

THE REGISTRAR: Right. Well, I will leave it withiour lawyers to liaise with the
next examinee so that as much inconvenience tg#rabn is avoided, if you can.
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MR KULEVSKI: Thank you very much. Yes. We wdhdeavour to do that,
Registrar.

THE REGISTRAR: All right. We will resume at qt@r past 2.

MR KULEVSKI: Thank you.

ADJOURNED [12.59 pm]

RESUMED [2.23 pm]

THE REGISTRAR: Yes. Are you ready to continue?
MR KULEVSKI: Yes. Thank you, Registrar.

THE REGISTRAR: All right. You're on the same bats before?---Yes. Thank
you, Registrar.

MR KULEVSKI: Mr Catanzariti, we were just talkingefore the break about Mr
Parker’s statement to you about companies usingREHB supplement their
activities in administration?---Yes. | recall that

If — sorry?---1 just said | recall that.

Yes?---Yes.

If I could — then | will ask you to put aside thig liolder and move to the smaller
folder. Now, if | could ask you to turn behind thest tab there — 99 — and you will
see that that’s a file note of 6 March from lasinfe--Yes.

And the attendees on the court are Geoff ParkePiltip?---Yes.

| take it that's Mr Bart?---That's — yes. It is.

And this is your file notes?---Yes, it is.

And you will see that, halfway down the page, ttatesnent is made that the big
issue is redundancy benefits and the lack of fieib Was that a comment made to
you or is that a comment from you?---To me.

And do you recall from who?---No. | don't recall.

And then you respond:
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| said maybe a termination of agreement is in order
?---Yes. That's right.
Could you explain that?---Well, there are circumsts where you can apply to the
Fair Work Commission to terminate an enterpriseagrent that has been negotiated
and is in operation.
And so it’s fair to say that they've told you thig Iissue is redundancy benefits and
you're thinking of a lawful way out of that big i8s?---I'm thinking of that option.
Certainly. And I believe that’s lawful.

Yes?---Yes.

Yes. And then let’s turn to the next file notegrth Page 100. Same day. They call
you back, 6 March. It's Mr Parker?---Yes. | thilhkvas just Mr Parker that time.

Yes?---Yes.
And he calls you back and he says:

Well, under GEERS, if we had to use it, do they —
and it just says “get paid"?---Yes.
What does that mean?---I'm not sure.
Does it mean - - -?---1 think it means they getpander GEERS, I'm assuming.
And then they say:

If —
and | take it this is Mr Parker to you rather tila@ other way round?---Yes. Yes.
And it says:

If new company offers the job, same terms, etcetieea no redundancy.
?---Yes. Meaning no redundancy pay.

From GEERS or from Bruck?---I think — | — | think-Ipossibly both. But I think |
meant Bruck.

Yes. Well, is this from him to you or from youliem?---This is from him to me.

Yes?---Yes.
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And then:
What if company 2 offers everything the same kdundancy?
?---Yes. Meaning, | think, except for redundan@sw was his comment.

Yes?---And | don’t know what | said to that at tiree. It's not there. So | think his
guestion was what if company 2 — which | assumbasew company — offers
employees the same terms and conditions but doeféertredundancy.

Yes?---And obviously it's not recorded and | dospiecifically recall, but | probably
would have said there would still be a possibilitst the employees would receive
redundancy pay.

So you've said to him earlier in the morning, “Halout a termination
agreement”?---Yes.

And he has rung you back and said, “Let’s havdkaataout who gets paid under
GEERS.” Is that right?---1 think so. I think heard he went through a couple of
scenarios, by the look of it, in terms of when mediancy would or wouldn’t be paid.

And is it fair to — this is just after we’ve hacketliscussion the day before about
- - -?---Yes.

- - - how redundancy is the big issue?---Yes.

So redundancy of Bruck’s obligations to its empks/é pay redundancies is the big
iIssue?---Yes.

And now we're looking at how GEERS could possibdy phat redundancy?---Yes.
And also, I think, what obligations the company Wioiave if it then made offers to
some of the staff.

Because it was your understanding, wasn't it, thiastwould not be the normal
situation of a company going into liquidation.wis, “Let’s find out a way to get
GEERS to pay for the redundancies and us to spafteinew business without those
obligations.” Is that right?---Well, it was carily in the context of a company that,
by all intents and purposes | was told was underitial stress, may well go into
administration or liquidation. And, in that circstance, there may be GEERS
payable. Whether they designed it that way, | csay.

Well, let’s turn to tab 105, shall we?---Yes.
And that’s your tax invoice, your firm’s tax inva&c - -?---Yes.

- - - up to and including 24 March 20147?---Yes.
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If we turn the page and look at the narrations?-—Yes.
- - - you will see 25 February '14 - - -?---Yes.

- - - yourself, half an hour, telephone discussiath G. Parker about
GEERS?---Yes.

Email advice to G. Parker about GEERS?---Yes.

27 February. Mr Anthony Runia. Is he a lawyer?—-He is.
- - - who was working under you?---Yes.

Is he still working under you?---Yes. He is.

And his narration for 1.4 hours is research. Gariemployee Entitlement Scheme.
GEERS?---Yes.

Then 5 March, Rick — that’s yourself — 0.4 houmdAwve will skip that one. 6
March '14. .8 hours. Your entry:

Telephone call with G. Parker about repurchaseusdihess after
administration.

?---Yes.
Continuing:

Telephone discussion with G. Parker and Phillip atb
?---Yes.

So is it fair to say you've been asked for youriaehabout GEERS and then a day
later or a few — sorry, a week later, you've reedia telephone call to talk with Mr
Parker and Phillip about the repurchase of thenmssi after administration?---That is
correct.

Now, at that point, are you on red alert?---Wedl] gaid, in the context that I'm told
the company is in financial difficulty, | suppose@mpany can be placed into
administration in that circumstance. And, if tilsahe case, then it comes down to a
question of whether the company has sufficienttageameet its liabilities, including
employees. So it may not be an unlawful situationexample. It may be a
legitimate situation.

And would the normal situation be that it would@aced in administration, to your
knowledge, rather than liquidation if you were tyito restructure the business?---1
— 1 —1just don’t have any experience in this kofdhing.
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Right?---So | couldn't tell you.

And then — so you say placed in — sorry, that tmagany is not profitable, is what
you're being told at that time?---That’s correct.

So you were being told that the company wasn’tifaole?---Yes. That's correct.

Would it surprise you to hear that up until thatnpa had been making profit of 2 to
3 million dollars a year?---Probably. Yes.

It does surprise you?---Yes.

Now — and you had never been given the figures®---N

Had you asked for them?---No.

And so, at that point where it — you talk about G&Epicking up the entitlements,
would it be in your experience common for, in taeng conversation, to be talking
about the same entities that are going to put s@nge persons that are going to put
the company into administration to repurchase tisness afterward?---1've never

been involved in that kind of situation before n&xt common in my experience.

Yes. Okay. Now, if we turn to tab 108, that’dla hote of yours, is it?---Yes.
That’'s my file note.

With Mr Parker?---Yes.
On 5 May 20147?---Yes. Yes.
So there has now been a break of about a week.thenfirst line says:

We’'ve done numerous “retirements”.
But the “retirements” is in inverted commas?---Yes.
What's that meant to indicate? That the retiremerdren’t bona fide or - - -?---No.
Not necessarily. | —I'm not sure, really, why dwd have said that. | assume it was
because it was a reference to the earlier intetiary and voluntarily retire people.
| don’t think much — in my recollection, | don'tittk anything turned on the quotes.
Okay. Thank you. So let’s turn to tab 110?---Yes.
Trying to move through this. And this is a filete@f 15 May 20147?---Yes.

And it's between you and Mr Parker, is it not?--atk correct.
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Now, well, let's read the file note together. Apléase correct me if any of my
readings of the file note are incorrect?---Yes.s.Ye

Continuing:

Going to do this liquidating, selling one compaayanhother.
?---Yes.
Is this from him to you or from you to him?---Frdvir Parker to me.
Continuing:

Huge project. One person running it. Probably Qihning it.

?---Yes. | —they're the words. I'm not sure wtiat means, because that would be
Geoff saying that he’s running it, | assume.

Yes. And you writing down that he will be runnitigs new company; is that
right?---Yes. That — yes. Well, | thought maybe project. But — yes. Possible
that it was the new company.
And was it — well, could it possibly have been lilgaidation of the present
company?---It's possible. | think, in that contestiere I'm talking about a huge
project or he’s talking to me about a huge projechink that it — it could mean —
yes. It may well mean that Geoff Parker was gomgin the new company. That
makes sense.
And then the next line is:

Want me to give advice - - -
?---Yes.

- - - but we don’t know on what yet.
?---Yes.
And then the next line:

GEERS scheme will go back to 16 weeks in January.

?---Yes.

Is that you or him?---That's Mr Parker.
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So he’s fairly knowledgeable about the old GEER&ste at this point, is he?---He
seems to be.

And did you understand what that meant at the tirAl€8 hard to know because |
certainly know what it means now.

Did he explain it to you?---Yes. | believe so.

And what does it mean?---Well, | understood thatéiant that there was a cap on
redundancy pay being introduced.

Yes. So if it was known at the time that, on ludag 2015, that what was the
present FEG entitlement - - -?---Yes.

- - - of up to four weeks a year - - -?---Yes.

- - - but unlimited amount of years depending oratithe entitlement was under the
agreement - - -?---Yes.

- - - was being changed to just a maximum of 16ksed0 you agree with
that?---Yes. | do agree with that.

And so Mr Parker was presenting that to you?---Yes.

So was he suggesting that we need to get in wigHitlyation — liquidation before 1
January?---That was the inference.

That you drew?---Yes.
Based on what he said to you?---Yes.
And the reason for that, would it not be, is beeatigou didn’t get the unlimited
cap, Bruck might be up for some of the excess®-Abt sure. He may have been
thinking about the employees, but that — that’'s g@lsssible. He didn’t express that
particularly.
Now, could you please read the next bit for mehatTpart that says “liquidate”?
Yes?---

Liquidate and sell assets. Defunct —
COYS is my abbreviation for company.

Yes?---So:

Defunct company employees will want 80, not 1@Dwil get GEERS.
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So he was saying that there would be two compawiesid he not? That he would
liquidate and sell the assets and the defunct coynpauld be left with the
employees?---I'm not sure, actually, what that nieathought it would mean the
new company would take on 80 employees, not tleat-thot the hundred that were
there.

Yes. That's right. But what — doesn't it saywill liquidate and sell the assets”
- - -?---Yes.

- - - “and the defunct company will have the emples’?---1 see what you mean.
Yes. That's probably right. | think it would metrat the company that previously
had the assets that would be sold would retaiethgloyees, as | assume they did at
that time, anyway. So it would be a company witipoyees.

So, at this point, are you very nervous?---Yes.

Did you express to Mr Parker that you were nervetisthink it was at this point
that | suggested we needed some insolvency advice.

And why did you suggest that?---Well, it soundée lit was happening rather than a
hypothetical, which was perhaps as it had beehdrpast. And | was concerned to
make sure that they did it correctly.

And by “correctly”, you mean legally?---Yes. Obusly. Yes.

And were you concerned, at that point, that thegei@oking to enter liquidation so
as to reduce the recovery of some of the emplogkteir redundancy entitlements
as against Bruck?---To be honest, | — | — | thimkttl was just concerned more
generally to protect Mr Parker’s position in alltbfs.

I understand. So if we turn to 112, is that yolér mote?---Yes, it is.

Now, it starts with — and that's with Mr Parker 28" of — 21 May 2014?---Yes.
Yes.

It starts with:

Kon was very good.
?---Yes.
And that’s your comment or his comment to you?---Ndat’s his comment to me.
So | take it — at that point, what have you donkrtog Kon — and who is Kon — into
the situation?---So Kon is Mr Tsiakis, who wills-also subpoenaed. He is our

restructuring partner in Melbourne. | had hadsztassion with Kon about what the
company was thinking about doing and | had saiting “Look, it might be a good
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idea if you get involved”, and he obviously hadiscdssion with Geoff by that point
— Mr Parker.

And were you involved in all the discussions he Witk Mr Parker?---Doesn’t
sound like | was involved in this discussion. Iswa a subsequent meeting, which |
think is file noted, with Mr Bart, Mr Parker and Msiakis, but it sounds like he had
an independent conversation with — or this coulkHallowed that meeting. | can’t
recall, actually, but, yes, | was in a meeting withParker and Mr Bart, but | don’t
know if that's the one he was referring to.

| see. And did Mr Tsiakis at that point expresg eoncern to you about what was
happening?---1 — | think he said — | don’'t knowttheecall him saying he had any
particular concern, but | think he did express ®timat he thought that this was a
matter that required someone who was, you knowoa gnsolvency practitioner to

be involved and he — | think he told me that he hadlleague or someone he used at
maybe Ferrier Hodgson or someone.

Yes. And we will get to Mr Lindholm. Is that wiyou meant?---Yes, I think that's
who it was.

But he didn’t want to be involved. He didn’t wantbe any part of this, did
he?---Mr - - -

Lindholm?---1 don’t recall. | didn’t have a dis@isn with him at all, so | don’t
know the answer to that.

Okay. If we turn to the next tab, then?---Yes.
Is that a call between you and Mr Tsiakis?---Y&hat's right.
So 21 May '147---Yes.
And the statement is:
Don't do the deal a day or week before you putti ia VA.
?---Yes.
Continuing:
Any GEERS payments around 2009.
?---Yes.
What does that mean?---I'm not sure what the GER&®nents refers to, actually. |

don’t know what — why 2009 would be — sounds likeear, but | — | can’t really
understand what that means.
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Could it have been a comment about your clientsnigeneceived payments three
years before?---Well, actually, | had had no restibn of that, but now that rings a
bell.

And can you tell me what bell it’s ringing?---I tiki Mr Parker might have told me
about that. | — 1 don’t know any of the detailt bthink there was some reference to
maybe National Textiles, something like that. m’caemember.

And why aren’t we doing the deal a day or week keefmu put it into a VA?---1
think Mr Tsiakis was saying don’t — his thinking svdon’t do the deal the day or
week before you put it into a VA, which was what--

Yes. Why?---1 don’t know. He thinks — he thoudyioim an insolvency point of
view that wasn't advisable.

Would it look good?---Sorry?
Would it look good?---1 suspect that's what he vebsdy. Yes.

So at this point are we concerned at all abougthlooking good, simply, or about
the lawfulness of the conduct that's taking plaeé®an’t speak for Mr Tsiakis. |
mean, |, you know, had some concerns. | supposadat was more about having
moved it into the hands of people who knew moreuatighan | did.

And your concern, was it, at the time was that GEERs being used to supplement
redundancy payments?---1 think | was just concethatlif they were going to have
a transaction where company goes into liquidatimh gou know, perhaps one or
more of the same people come back into it, thagtiter be the right legal thing to do.

Right. And you were concerned at the time thatight not be the right legal thing
to do?---Well, | thought it sounded somewhat odd.

You hadn’t been faced with it before?---No, | hatven

And you had been told, hadn’t you, that it was baised — or that companies used
this process with GEERS to supplement their regiras?---They were words used.
Yes.

And you had known from your previous advice thai tras not a basis on which
GEERS would be paid?--- — yes. Back in the 2048y had given that advice.
That'’s right.

Yes. So weren’t you concerned with the fact thatreason why it looked bad was
that you had given advice that GEERS will not biel par a business restructure and
now it was looking to you like that's exactly whdt Parker intended?---1 was
concerned that the company was not doing that.. Yes
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And you were concerned that that was an intentfomhy they were going into
liquidation; isn’t that right?---1t certainly creed my mind.

Well, you had been told that, hadn’t you — that'thahat companies do?---Yes.
Yes. That's correct. And, as | said, it certaiatgssed my mind and | was
concerned that — | had a good relationship withPdrker and | wanted to make sure
that he was doing the right thing.

And by making sure he was doing the right thingwr gou amplify that, given that
we’re here for the company. You sensed that hewdsing the right thing and you
wanted to put him on course with an expert in takf isn’t that right?---Yes.

Look, | had a concern that there might be sometouesraised about the
transaction, if | can call it that. That's whydake to Mr Tsiakis and he seemed to
share my view and suggest that — you know, thaethvas — there may be some
issues with it and that’s where he obviously spwkielr Lindholm, but | — probably
my concerns were justified to some extent.

And justified how?---In the sense that obviously Miakis didn’t say to me, “No.
You're — you're an idiot.”

No. I don't think anyone would have said to youleit point that you're an idiot
because you had been told that this was a commygnwehich people were using
GEERS to supplement the business when you had giokéne that that's not a
purpose for which it could be used?---1 had — | hadrd that. | had been told that.
Yes.

If we then move to tab 115?7---Yes.

Now, | know that you’re not copied on this emai¥es. Yes.

If I could ask you to turn to the email and tell gou’ve ever seen — turn to the
attachment. Tell me if you've ever seen that doeninbefore?---Yes, I've seen that
document.

And when did you see it? At the time?---I think ddhink at some point shortly
after that Mr Tsiakis would have sent me a hardyaafpt.

Yes. So if we look at the first paragraph of ttlatument where it says
“summary”?---Yes.

And the last line of that paragraph is:

For the financial year ended 30 June 2011 the campaported revenue of

56.02 million - - -
?---Yes.
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Continuing:

- - - and a net profit of 2.37 million —
which, as you will see, is up from the two yearfobethat?---Yes. Yes.
Did that come as a surprise to you when you reat?thI’'m not sure how closely |
read the document, but it's certainly a surprise ththat information, anyway. And
I may’ve looked at it, not read it carefully, butnould have come as a surprise.
Does it come as a surprise to you now?---Yes.
Does it make you — does it ring a bell for you,hagrs, about the veracity about some
of the things that you may’ve been told in somgaifr phone conversations up to
this point?---Not necessarily, although, you knolyiously | am surprised, as |
said. 1do recall that the — | was informed thet tompany was expecting a — a loss
for the next financial year, but again | don’'t knesuether that was the case or not. |
— I hadn’t looked at any figures.
Now, if | ask you to turn to paragraph 119, pleasd@ab 119?
Tab 119. | apologise. Is that your handwriting®es. It is.
Thank you. If | could ask you to turn to tab 120®%ll, maybe — yes.
122, 'm sorry?---1227?

Yes?---Yes.

Were you involved at all, | should ask, about givadvice in regard to the general
security agreement and the six-month time periodhfe charge?---No.

Was that all Mr Tsiakis?---I'm not sure he gaveiady | certainly didn't.

Well, if | ask you — sorry, | apologise — to turadk to - - -?---Yes.

To tab 1207?7---Yes.

I would ask you to have a — | know you're not capom that. Were you shown a
copy of that ever?---No. | probably wasn't at ttree. | may have seen it since.
Yes. I'm not sure what the advice was around thatas certainly not involved.
You would have to ask Mr Tsiakis that.

So if we turn to tab 122 - - -?---Yes.

- - - that’'s a memo from you to Mr Runia?---Yesorfect.
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And | think we’re going to have to take this qustewly, Mr Catanzariti?---Yes.
| apologise?---That’s okay.
So the date is 23 May 2014. So we start with itis¢ paragraph?---Yes.

There are a number of companies in the Bruck Gratipcommon
ownership?---Yes.

The main company in question is Bruck Textile Texbgy. It primarily
manufactures uniforms for use by Defence or figiiing uniforms. Bruck Textiles
as — and have you replaced that with “has”?--dkfolike Mr Runia’s handwriting
actually.

Like his handwriting?---Yes.

Bruck Textiles has an EBA which has very generegdsindancy provisions of three

and a half weeks per year of service plus proloatg service leave in the event of a

redundancy and capped at 75 weeks?---Yes.

So that’s reasonably generous?---Yes.

And you would accept, wouldn’t you, based on whatdiscussed earlier, that if you

got in before the 1 January 2015 window, FEG waqaly for anything up to 75

weeks, but after 1 January 2015, it would be 167waXes. That’s correct.

So paragraph 3 says:
The generous redundancy payments coupled wittathéhfat many of the
Bruck employees are long-serving employees meahthire is a redundancy
liability of in excess of 12 million were all ofetemployees to be made
redundant. This far exceeds the net assets d@rinek company.

Do you see that?---Yes. |do.

Were you aware that the net assets of the Bruckpaagnwere in excess of 40
million only 18 months before that?---No. | wasn’t

And were you aware that the reason why the netsae$éhe Bruck company were
less now were because of the restructures we tallzedt during 2013?---No. |
wasn't.

Paragraph 4:

Bruck has approximately 180 employees but in feabgdoly only needs 100
given the status of orders for its products. T&ignlikely to change.
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Now, you've already been told that this is goingtg haven’'t you? That this is
happening?---1 think it was fairly certain.

And we had had that file note earlier where it se&¥e going to do this?---Yes. |
think they had got some advice about that indepethdef us.

Then it says:
Bruck is proposing to effectively liquidate the 8klbusiness. As part of that,
the inventory, currently valued at $10 million,radtigh this may not be a true
reflection of its value in a sale or liquidationilMbe sold. The 180 employees
will effectively be made redundant.

?---Yes. | see that.

Here’s where we get to the good bit. Paragraph 6:
However, a new company will be formed which wilichase the assets, eg,
inventory of Bruck. This new company will alsamlaed by the same
shareholders in the broader Bruck group.

?---Yes. | see that.

And do you see the word that’s written undernelaghrtew company?---1 do see the
word. | do see the word.

And what is the word?---It looks like the word “prox”.
It is the word “phoenix”. Who wrote that on the mm&?---Mr Runia.

Did he discuss with you the fact that this was agutix company?---1 don’t recall.
It's unlikely he would have thought of that himselfdon’t know.

But the point is, isn't it, that his thought wasaate?---Well, that's for others to
decide; not me.

What do you think?---My recollection is it wasn’phoenix company because the
company actually took on the liabilities. | underd from my limited knowledge of
phoenix companies that it's only where a compargsdd take on any of the
liabilities that it's a phoenix company, so my uredanding was that that wasn'’t the
case here.

That was your understanding?---Yes.

Based on what your understanding of what a phoemixpany is?---Yes. Correct.
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And what you were told about the financial circuamstes of the new
company?---Correct. Yes.

Continuing:

This new co. will make offers of employment to apijpnately 100 of the Bruck
staff. The offer will be fairly much in the saraens and conditions they
currently enjoy.

?---Yes.
We're not at red alert or DEFCON 1 at this stagé®-more than previously.
And paragraph 8:

The liquidator of the Bruck company will thereftv@ve to make 80 employees
redundant. It is unlikely they will have suffidi@rssets to extinguish those
redundancies and the liquidator will therefore haweely on the GEERS
Scheme.

?---Yes. | see that.
So then we turn to the next page and it says:

Advice. We've been asked to provide the followohgce. 9.1: Does Bruck’s
proposal to “reorganise” its business fall withirmpagraph 4(b)(v) of the
GEERS policy which refers to GEERS not intendingufgplement any form of
business restructuring?

?---Yes.

Now, pause there. First, at this point, is it lgesiscussed at all that FEG has a
different requirement?---I can’t remember.

And, secondly, you're being asked to give adviceiioumstances where the words
being used are exactly what you were told by Mkewais what companies do all the
time?---That's correct.

And isn't it true that you understood that at timeet Mr Parker said that to you that
that’s precisely what he wanted to do when helpgicbmpany into
liquidation?---1t's consistent with what he haddsto me.

So why would you be providing advice on that issW®@re you being used as a way
to try and think up of a legal argument to disguisetrue facts of what was
occurring?---No, | don’t think so. | think, asdid, the company was proceeding
down a particular course and they had — my undwastg was they had obtained
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advice that it was a lawful and reasonable protetske and he — his question to me
was in that context, would that have any effedhefG.E.E.R scheme.

Okay. So point one is you are told that compadeethis all the time?---Yes.
That they use G.E.E.R.S to restructure, to suppithe restructure?---Yes. Yes.

The second point you tell me is that you thoughythad received advice that what
they were doing was lawful?---Yes.

But you had never asked to see that advice?---No.
Did you discuss that advice?---With?

What was the basis of your thought that they hadived advice that this was
lawful?---I think they had been to an insolvencpent and they had advised them
that this was reasonable from a — an Insolvency@ations Act point of view and
that was the path they were going to look at.

But aren’t they coming back to you for the legaliad now?---On the G.E.E.R — on
the G.E.E.R scheme they are, yes.

Yes. And isn’'t the advice — isn’t the instructioymu have already been given by
your client that it's common that these thingslagang used to supplement?---Well,
that — that was in a conversation we had had, yes.

So what facts are you using to provide this adthe it's not being used to
supplement?---Well, on the basis that the compaaytbld me that they insufficient
assets to meet their liabilities; the fact thatythre not going to make a profit next
year; the fact that | think at that point in titteir major — one of their major
financers had pulled the finance from them and kMvaBart, as | understood, was
not going to contribute any more of his funds tefkéhe company afloat and the
company would be — if it did not take action, irdihg possibly putting it into
administration, that it would be — wouldn’t havdfgient funds to meet its
obligations.

And where are these instructions recorded?---Theyat recorded here.

And the process of giving those — receiving thosg¢ructions, did you just accept
them on face value, did you?---1 did. Yes.

You never asked to interrogate the financial doausien which they were
based?---No, | didn’t ask to.

Well, then, if we move to 9.2:

Wouldn't it affect our view of the above —
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That was the answer to 9.1?7---Yes.
Continuing:
... if the 100 employees who are offered a job bycNewe placed to a service
company rather than being offered employment byonepany that takes over
the assets of Bruck?
?---Yes.
| have got to suggest to you at this point that yaust be very concerned about what
you are being asked to give advice on?---No, ifsunusual for companies to use
service companies to employ their staff, so thidiat wasn't in itself anything
unusual.
| understand that, but in the context of where tdaapany is going to take over the
assets of Bruck and G.E.E.R.S is being discussedyasg for the entitlements of
the employees?---1 don't think that fact would ha¥ected anything to do with the
employment liability issues.
Well, then, let's move to 9.3?---Yes.
Continuing:
In a usual transfer of business this arrangemenildianvolve a transfer of
business from the liquidating company to Newconthe employer — ie. Newco
has the option to require the old employer, ieltheidating —
which means liquidated company?---Yes.
Continuing:
...to pay out the annual leave for employees it makess of employment to —
?---Yes.
Continuing:
...rather than have Newco take over the accrued leatidements. If Newco
told the liquidator that it would make offers of @oyment to the 100
employees but that required the liquidator to paytheir annual leave, could
this annual leave payment be funded from the GREsEheme?

?---Yes.

Isn’t all of this about — aren’t you being asked &dvice on how to make the
G.E.E.R scheme restructure this business so thahis the liabilities of the
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entitlements rather than the shareholders intedestthe Bruck Group?---Well, there
certainly were elements of this that were aboutthdre- how much of it G.E.E.R.S
would pay in these circumstances of an insolveypey,

Let's move to 9.4. And I'm going to ask you to aes that question again once you
have read 9.4?---Yes.

Continuing:

As part of the arrangement consideration is beiivgig to having an
expression of interest from staff about whethemairthey would want to put
their hands up for redundancy. My concern aboig iwhether this makes
the arrangement look better or worse from a G.E.& point of view.

?---Yes.

What | want to suggest to you is that normally waezompany goes under it goes
under because it is insolvent. And normally itgoeder because it wasn’t
profitable?---Yes.

Would you agree with both those statements?---Yes.

Therefore, it is unusual that the same people whdhe insolvent company would
seek to start up a new company running exactlgdnee type of business. Would
you accept that?---Yes. As | said, | haven't direefore, but - - -

Even what advice you are being asked for is nowtoait G.E.E.R.S will pay for in
the ordinary course of things, but how the traneastmay be structured so that
G.E.E.R.S pays as much as possible of the entititse-There was an element in
which they were looking to G.E.E.R.S to minimise tedundancies, yes.

So it was an intention of the transactions thay thanted to enter to have G.E.E.R.S
— to avoid Bruck’s entitlements to its employeesrémlundancy and have G.E.E.R.S
pick up as much as possible?---I think in the cdsmployees made redundant, yes,
that’s right.

Thank you. And had you discussed that with Mr Be#k-Which part, sorry?

The response to this advice?---Yes. | think thatdiscussions were along the lines
that Mr Parker said that the alternative was théita company was insolvent that
they would all be — need to be made redundantiimaa liquidation and, therefore,
if the company didn’t have sufficient assets, whidalidn’t according to Mr Parker,
then they would all go into the G.E.E.R scheme ayw

How did he explain to you how this new business laidne picking up the 100 new
employees?---Well, presumably the funds came fromesvhere else.
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So funds that weren't available to Bruck but wobédavailable to this new
company?---Yes, that’s correct.

On the hypothesis that G.E.E.R.S paid the entittesnef Bruck’s employees?---Yes,
that’s right.

So someone — we don’'t know who — was willing todidine new company that
would run the same business. That same persoritwaking to fund the existing
company and was looking for G.E.E.R.S to pay ferghtitlements of the employees
that weren’t required?---Well, yes, certainly somegoresumably, who wasn’t
currently funding the Bruck company would fund tiev company.

Are you sure about that?---Well, that's what — tlvas my understanding.
Were you told that?---Yes.

You were told that somebody different would fund tilew company?---Not
somebody different, no.

You were told the same — some - - -?---1 thoughtBdrt would be somehow
involved in the funding of the new company. Thaiswny understanding.

So you were told that Mr Bart was prepared to ftirdnew company which would
conduct the same business with 100 of these egistimployees, but wasn’t prepared
to continue to fund the existing Bruck?---That'sahwas told.

On the basis that you would enter into that tratisado have G.E.E.R.S pay for the
entitlements?---I'm not sure about that. | wadaiaty told that — by Mr Bart that he
had put in lots of money into the company and isnviaa viable business going
forward and he - - -

Because of the amount of the redundancy entitlesfentWell, | think it was — |
think his — his explanation was that the compangnitagoing to make a profit and
wouldn’t make a profit in the foreseeable future.

But wasn’t the thing that he told you on the fil@enyou recorded that the big issue
is the redundancy entitlements?---That was a msgole, yes, but | don’t think profit
is based on redundancy entitlements, so that woaid been a contingent liability.
It was — my understanding was that the companyyasin’t making a profit.

But it certainly would make things better if somdip@lse picked up the tab for
those redundancy entitlements, wouldn't it?---T$@inds right.

And an intention of starting the new company updmclv the same business would
be conducted would be to have G.E.E.R.S pay fonash of the discarded
employees — and | put that neutrally — the dischetaployees’ entitliements being
paid for by G.E.E.R.S?---That would be an advantagenew starter.
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lot less employees that would be advantageoustenblusiness would be worth
more.
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Did you at all read the fact that you were askelde@iving advice about this as to
help them execute something that may be a shan®@-aMasn’t concerned based on
my understanding of the instructions they gave ma¢it wasn't a viable business
and that it would go into liquidation in any evemd the employees would all be
made redundant in that circumstance. But | thinkas also the fact that we had — |
had organised for Mr Tsiakis to be involved and gave me a level of comfort in
that we had let them know our views about the txatisn.

And when you say let them know your views, what wasr views about the
transaction?---Just, | think, as per the file nm&viously that Mr Tsiakis — whether
it was his view or after having discussed it witih Mhdholm — thought that what
they were proposing, which | understand was oreefefv options — but what they
were proposing with the — one of their optiondeast, was not necessarily the way
they would recommend it.

But it's not Mr Lindholm that carried this througls,it?---No, it wasn’t. It was - - -

He didn’t want a part of it, did he?---Again, | doknow the answer to that. | think
that — actually my recollection was that Mr Bartlaranged for independent
insolvency advice. They continued through the édtieir advice having come up
with a few options and recommended one of themd that had been carried out in
accordance with that advice. I think the liquidat@as then a different person
altogether.

Mr Tsiakis didn’t discuss with you any of this miegs with Mr Lindholm?---Not
really, maybe briefly. 1think he’s again — asalvie said, | think he said Mr

Lindholm didn’t favour the — the suggestion of srjlthe assets and then liquidating
the company. So he didn’t want to — he didn’t agséh that, but in the end | don’t
think that we were asked to provide any ongoinga@dand support in relation to the
insolvency arrangements.

Let’s go to tab 126 then?---Yes.

| think that's another of your file notes, is ittAe-Yes, it is.

And it's you and Mr Tsiakis?---Yes.

And you go through on 26 May and you talk a litileabout what happens if it goes
into liquidation - - -?---Yes.

- - - for the security interests?---Yes.
Whether they will be void. And | think it must b&r Tsiakis who says to you,
“Unless it's at least six months before liquidatiors that right?---Yes, that makes

sense.

And that it was registered on 8 January 2014?---Yes
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So, in other words, the security interests musehm@een registered at least six
months before the company goes into liquidatioarder for it to withstand
liquidation?---That seems to be what that means.

And you knew you had another window approachingndiyou, on 1 January
20157?---1 was aware of that, yes.

So G.E.E.R.S would then be capped — well, FEG wthéd be capped on 1
January?---Yes.

What does the next line say?---“What will G.E.E.RhBKk?”

Why do we care what will G.E.E.R.S think?---Weljai, | think my concern was
that depending on the arrangement they chose taraserned about — that the
scheme saying, “What’s this arrangement?”

But don’t you just go insolvent and if you go ingat legitimately G.E.E.R.S picks
up the tab. And if you don’t go insolvent legititaly — if you use it to restructure
your business then G.E.E.R.S won't pick up the+tab®ll, that’s true. And, as |
said, my concern was — in particular, because @twhad been told from Mr
Tsiakis — that the arrangement they were proposemn’'t necessarily one that he or
Mr Lindholm would recommend. So my concern wad|wew does this all look?

So you were concerned, how does it look for theseof G.E.E.R.S on the basis that
it probably wouldn’t pass muster with G.E.E.R.S, €drry, | withdraw that. You
were concerned about what G.E.E.R.S would thinkbge, in your mind, there was
a possibility that this was being done to supplenaemstructure rather than being a
genuine insolvency?---1 certainly was concerneday look that way.

Well, you were concerned it may look that way beesiti might be that
way?---Possibly.

Yes or no? At this point, | would have thought yeould have had concerns?---1

did have concerns, but as | said, I'm being toht there’s a company that
legitimately can’t trade and has liabilities thahtt meet its assets, so that might be a
circumstance where you can lawfully place the camgpato liquidation.

But isn’t your internal expert - - -?---Yes.

- - - telling you that he had concerns as well?e--+Hhe was saying that, yes.

And the reason why we think — we’re worried abobbivG.E.E.R.S will think at this
point is because G.E.E.R.S might think the truth®?ell, | think we’re thinking the

company should think about how it's doing it be@iisieeds to make sure that it's
doing it correctly. | don’t know that we - - -
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| just want to know how you go insolvent correctly®/ell, you go insolvent
correctly because you legitimately may be tradifgievinsolvent if you don’'t go
into liquidation and you don’t have — well — anditk that’s first of all, and then, |
suppose, G.E.E.R.S would be the second part gfiliath is if their liabilities don’t
meet the assets - - -

| think - - -?---'m sorry. Assets - - -

- - - that’s my point. You go insolvent because yan’t meet your debts as and
when they fall due?---Yes.

And so why would what G.E.E.R.S think have any iotma whether you've gone
insolvent — you're going insolvent or not?---Welearly because the — there’s a new
company setting up to do the same thing.

Precisely, and that's what made this differentht’?g--Well, it certainly made it
unusual from my point of view, yes.

So it wasn'’t just about whether this company waslvent — the company now in
liquidation?---Yes.

You were concerned because you knew that this coynpas going insolvent
- - -?---Yes.

- - - but another company doing exactly the sanmgtiith the same people
interested in it was going to be started up?---Ytest's that's correct.

And Mr — to your knowledge, from conversations whiilm, Mr Tsiakis had that
concern as well, didn’t he?---1 think so.

And so what happened? Were those concerns exgrasdesomebody else was
found to do the deal?---Those concerns were expaddasa meeting we had with the
company.

So tell me about that?---1 can’t remember whenaswIt would have been around
that time. It was with Mr Bart and Mr Parker and Wiakis and |, and they — |
think they canvassed the three options that theolvency expert had canvassed
with them and the recommendation that — that thethink there was supposed to
be a sale of various assets prior to the liquigatamd then the company would be
put into liquidation soon after.

So this is Mr Nicodemou, is it?---1 don't recalktiname.
But it's not Mr Lindholm?---No.

So to your understanding, Mr Lindholm gave negadigteice, did he, and somebody
else was found?---No. They went with the origipatson who gave them, | think,
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those — those first options. By the time we gothiey’d — | felt as though their
course of action was already in train, and theyevkemnd of asking us to pressure test
it, and we did, and they decided to follow the oréd advice.

Okay. So let's — I'm sorry. Let’s break that dawwhat do you mean by the time
you got in? You've been in this since 2012?7---\Mayl the time | got Mr Tsiakis
involved, they already had their advice, as | ustderd, from their insolvency
practitioners. | didn’t necessarily know thatlae time, | don’t think, but anyway, |
asked Mr Tsiakis to be involved. We had a meetiitg them. It was at that point,
certainly, that their insolvency advice was outtirte us.

And when you pressure tested it, how did you prestast it?---1 didn’t pressure test
it. That was the purpose of Mr Tsiakis being there

And so the purpose of Mr Tsiakis being there wasréssure test it?---1 think so.
And he did so according to — with your knowledge did so?---Yes.

And he said to you, what, it didn’t pass — it exj@d?---I think he may have even —
well, I don’t know if he used those words. | thin& — as | said, he expressed
concerns about selling the assets prior to thedajion event, and that was — I'm

fairly sure that was conveyed in the meeting we had

Did you know that some of that had already beengyon in 2013?---What — what
was that?

Selling the assets of - - -?---No.
- - - Bruck Textile’s?---No.

So if we then turn to the next tab, 127, that'stheoconversation between you and
Mr Parker - - -?---Yes.

- - - on 26 of May?---Yes.
John knows everything about it. Chris is not awdr?---Yes.
Sandip not aware of it?---Yes.

EOI explained my misgivings. Can you, please, negpwith - - -?---'m not sure

- - - understanding that?--- - - - what EOI is.alh usually expression of interest

That's what | thought too?--- - - - but I'm not sunow it works in that context.
John, | think, is John O’Connor - - -
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Yes?--- - - - who’s internal Bruck. Chris | assum&€hris Spencer. Sandip is also
Bruck. [ think he might be the CFO or somethinghait nature, and when | talk
about it, | think the — the probable or — probaholvency or liquidation.

| see. So it was being withheld by Chris — frontri€land Sandip, but John knew all
about it?---1 think that's what that file note meages.

And so then further down, we go to talk about dGds.E.R.S only apply to EBA
staff?---Yes.

But we know, of course, it applies to not only.ta or contract benefits you spoke
of, but to outworkers - - -?---Yes. |didn’'t know -

- - - as well?--- - - - at the time, but yes.

So at that point, Mr Parker was seeking to knownfgmu, was he not, all about
G.E.E.R.S and how we can maximise the value frootiBout of G.E.E.R.S?---|
don’t know. He was asking me who it applies t@eé. Well, he was asking if it
extended beyond EBA staff, yes. So | supposeuestipn was does it apply if non-
enterprise agreement covered staff are made redunda

And is part of the reason for that, in your disomss with him, that he wanted to
know who he should and could rehire for the new gamy?---I don’t know the
answer to that. He certainly didn’t say that.

He hadn’t discussed that with you?---No.

Can we turn to the next page — the next tab, behidd®---Yes.

That's — down the bottom of that page - - -?---Yes.

- - - there’s an email from Rhonda Wallis on beladljou - - -?---Yes.

- - - to John O’Connor, to yourself, obviously, aodVvir Parker and Sandip?---Yes.

It says:

Dear John, | had a brief discussion with Geoff althis morning. | haven’t
had a look at the expression of interest yet.

And that’s why | took your attention back to - -—-Yes.

- - - EOI. Do you recall what expression of insrihat was?---That may have been
expressions of interest for redundancy.

| think that's probably right, if you read - - -?¥es.
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---o0on?---Yes.

| explained to — however, | explained to Geoff thad some concerns about
us issuing the expressions of interest for redunggrayments at the moment
or even next week. My concerns were for the fatigweasons.

?---Yes.

By asking for expressions of interest for redungatite message it sends is
that we have money to pay for potential redundanecreve wouldn’t ask for
expressions of interest in the first place. If thenpany then goes into some
form of administration, G.E.E.R.S might questioly wie would offer
redundancies on the basis that the company wowdymnably pay them and
then, soon after, go into administration.

?---Yes.

Why are you sending those sorts of emails?---Bexausconcern was why would
you have expressions of interest in these circumsta

Yes. And why was that your concern?---Well, itked odd that we were asking
people to step forward for redundancy and payiegithedundancy in circumstances
where the company didn’t have liability — sufficiessets to meet its liabilities.

And so that’s what you were told?---Which partludtt sorry?

That the company didn’t have sufficient - - -?--sy#hat’s right.

And - - -?---Well, that’s what I've been told foomme time, so it seemed off in that
context.

And what was the response to this?---I think, fidwhn O’Connor - - -
Yes?--- - - - it sounds logical.

Sounds logical because — did you then have a dismuabout how we wanted
G.E.E.R.S to pay as much as possible?---No, | dbimik we had that discussion.

But, see, this is what | want to understand, antigges you can help me with this. If
we’re talking about offering expressions of intéfes redundancies - - -?---Yes.

- - - why are we concerned about not doing it s G.E.E.R.S can pay for those
redundancies?---Well, | suppose the point | wasingathere is I'm not happy with
what they’re — pardon me. I’'m not happy with wtregy’re doing, and | thought that
there was something that didn’t look right about it

See — and | understand what you’re saying - - ¥es-
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- - - but you need to understand that at this pdisteither your idea or it’s their
idea?---Yes.

So when you say you're not happy with what thegoeng, could you, please,
elaborate on that?---Well, my concern was thaidib'd look — it didn’'t look above
board, if you like because they seemed to have yntaneay for some staff, and |
was concerned that that seemed at odds with whgtvlere saying to me.

So what I'm worried about — or sorry. | withdralmat. When you say you were
concerned about how things look, do you really mgarire concerned with how
things are? Because what we're — shouldn’t yoadmeerned about not making a
silk purse out of a sow’s ear, but trying to figong whether it is a sow’s ear in the
first place?---Yes, to some extent, but as | ddikink ..... | suppose I rely on the
instructions | receive, and that was that they veecempany with financial difficulty
and in sufficient assets to meet their liabilittesl also that according to the
company, they were — they had obtained advicestudtthis was all legitimate from
a liquidation or insolvency point of view, and tefare, there shouldn’t have been
any issues with it, but as | said, the only conddrad was, well, if that was all the
case, then what are the expressions of interesit2bo
Can we turn to tab 132, please?---Sure.
So that’s a file note of your conversation with Miakis, is it?---That's correct.
And this is Mr Tsiakis giving you an update?---Yiess.
So let’s go through this file note.

Update. Got on well with Phillip.
| imagine, at this point, that's an important tH?rgYes.

He conceded we will have to wait until July.

And that’s because of the charge, is it?---Yebelieve so, yes.

John thinks he would prefer to pre-appointment,saleereas Jay thinks do
sale through VA.

?---Yes.

Can you help me with that? Which John and whigt?J3a think that’'s John
Lindholm.

Yes?---I'm not sure who the other Jay is. No.om'tlknow. I'm assuming another
insolvency person.
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John loath to be involved if it is a pre-appointrsale.
?---Yes.

Mr Lindholm was loath to be involved in this ifvitas a pre-appointment sale; is that
correct?---That's what it says, yes.

He had only been involved in this after a couplenektings, hadn’'t he?---Yes, that's
right.

And his reaction was that he was loath to be ine@lw it?---That’s what Mr Tsiakis
must have said to me, yes.

And did Mr Tsiakis explain to you why he was lo&tlbe involved in it?---Not sure.
| think, based on previous discussions, that ha'titlink that was the right way to
go about it.
Is it a bit stronger than that? That he may nethaought it was a lawful way to go
about it?---1 don’t know that he has ever said,tbat you would have to ask Mr
Tsiakis that.
[ will. The next line is:

Have obtained government grants over the period.
?---Yes.

And that means Bruck, correct?---Yes.

They made money over the period. Now they’re gahiey cannot make
money moving forward.

?---Yes.
Then we have a reference to section 596AB of thp€Act?---Yes.

And the reference is transactions that may adweegtdct an employee’s
entitlements?---Yes.

If you enter into a transaction that leaves 80 agpes behind that don't get
any redundancy from the company, it could be adired that.

?---Yes.
| will not include that in my advice.

?---That’s right.
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Please, explain to me what that means. | waneétiio to you?---Well, | have got
no — | had no idea what that Corporations Act miovi was, and | said to him |
wouldn’t include it in my advice because that wassale the realms of my expertise.

Is it within — was it within Mr Tsiakis’ expertise?l don’t know. He was obviously
aware of the provision. | wasn't.

Now, to be fair to you, let me tell you how an attjee observer would read this file
note?---Yes.

An experienced insolvency practitioner, Mr Lindholith a good reputation is
loath to be involved in this transaction. The netatement is that the company has
obtained government grants over the period, angitbenade money over the
period, and now they're saying to people they cardke money going forward.
Then the next comment is, “Is this a breach ofise@96AB of the Corps Act?”
What | want to suggest to you is that you and MaKis were discussing whether
what Bruck was doing would be a breach of sect@® of the Corps Act in the
context of those other things in the file note?-elM\he certainly raised it for that
purpose — that he raised it, presumably, becausaieould that be an issue?

Why would he be asking you?---1 don’t know. That perhaps, was — was aware of
it. | don’t know whether he independently was awairit or Mr Lindholm had said
something, but he was obviously raising it with me.

But do you not see now, based on everything wedreeghrough in your
recollection of the events, that what was happeotgdd very well have been a
breach of section 596AB of the Corps Act?---Yesaflwas a concern. Well — well,
not sure about 596, but certainly that was somgtthiat presumably Mr Tsiakis
thought was a concern.

And so he thought it was a concern at the time?-—Yes. |- - -
- - - because he thought - - -?--- - - - assume so.

He thought that an intention of entering into thiss to prevent the employees from
Bruck receiving the full amounts at all or the fathount of their
entitlements?---Well, that seems to be the suggesti the provision, so | assume
that was his concern. Yes.

Did — he expressed that concern to you, didn’thé®ell, | guess so. | mean, | don't
really remember that conversation, but, yeah, éxpect that he did express that as
being a concern.

And didn’'t — why didn’t you — or did you alreadyveathat concern yourself, based
on everything we’ve been through?---1 didn’t haveoacern in relation to that
provision of the Corporations Act, as | said, begaudidn’t know that provision
existed. But - - -
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Did you have a concern about the — let's assumédltbgrovision didn’t exist. Did
you have a concern about the facts, the facts libatghe liquidation was being
entered into and the assets were being sold irr togeevent the employees of
Bruck receiving their entitlements at all or angrthe full value of them from
Bruck?---Certainly, | didn’t until that point, becse | had no idea of that provision.
| - - -

No. No?---I - - -

Just those facts. Forget about the provision?s-YWell, | was certainly concerned
that the employees may not get their completelenténts. But as | said, my
instructions were that had the company not beeorrelif you like, that all of the
employees would have been made redundant.

Didn’t you have a concern that — forget the pransi Put the provision to one side.
Didn’t - - -?---Yes.

- - - you have a concern that this liquidation Wwasg entered into and the
transactions were being entered into so that GRESEwould pay for the entitlements
rather than Bruck?---The — certainly, you know, &.R.S was being used as part of
the transaction. But the — as — as was explameukt if the company had gone into
liquidation or, indeed, if they had tried to mak&dnployees redundant, the
company wouldn’t have had the funds to pay themway. So, presumably, it
would have gone into liquidation in any event.

That was what you were told?---Yes.

So if we turn, then, to tab 133, and we have anldma the honest Mr Runia,
don’t we, to you?---Yes.

And it's dated 29 May 20147?---Yes.
And begins:

Howdy, Rick. | thought | should email you a sumnarsome of the issues we
were discussing yesterday, with a view to prepatinegadvice for Bruck.

?---Yes.

Continuing:
There is clearly some uncertainty around how thisplay out, maybe because
the Department of Education appears to have digametith respect to

granting financial assistance under the scheme.

So then there’s some dot points. The first onedtae headings:

.NSD619/2015 26.10.15 P-90 R. CANTANZARITI XN
©Commonwealth of Australia MR KULEVSKI
Henry Davis York (NSW)



10

15

20

25

30

35

40

45

G.E.E.R.S Now Known as FEG
?---Yes.

So we've finally caught up with that some 16 mori#ter. And then is the next
subheading:

Are Brucks employees that are made redundant ahteeragaged by the
Newco following Bruck’s reorganisation eligiblereceive their entittiements
under FEG?

?---Yes.

So the point that Mr Runia was putting in his enb@iyou was that what was
happening was Bruck’s employees were being madendzaht and not being
reengaged by Newco following Bruck’s reorganisatibiat — in other words, was it
not the case, as Mr Runia points out, that thisidigtion was a reorganisation of
Bruck?---Well, it was a reorganisation of sortsuppose, in that the business
continued on in the — in the new company.

So if it's a reorganisation of Bruck and we’ve knofvrom the beginning that
G.E.E.R.S/FEG doesn’t pay for the restructuringuginesses, what have we been
doing for the last year and a half in giving adviceit?---Well, | think the word
“reorganisation”, though, is simply a summary ofavhhad told him, which is that
the company is having financial difficulties. lpsoposing to sell some of its assets,
enter into liquidation. May have told him thattteaonsistent with its insolvency
advice and there will be employees who will nobfffered jobs.

Were you aware under the FEG Act that the perswiviag the claims or the
department who received the claims for FEG asgisthave a discretion to refer
those claims to an interagency phoenix task fored®: | wasn’t aware of that.

And that some of the agencies on that interagehogmix task force are ASIC and
the ATO and the Australian Crime Commission?---Bl@are of that.

Were you aware of it now - - -?---Yes.
- - - before | told you?---No.

And so in circumstances where Mr Runia has desttitie as Bruck’s
reorganisation and where he has previously destthienew company as a phoenix
company, did the two of you have a discussionlataut what was going on
here?---Well, I don’t recall. And as | said, | ymnderstanding is it's not a Phoenix
company, first of all. And a reorganisation is giyna description that we’'ve used to
paraphrase what has occurred or what was proposmszttr.
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Which is the same company being reorganised r#thherthe company going into
liquidation?---Well, which is consistent with thémsolvency advice that they sell
assets in this business, it goes into liquidatioth then a new company is formed. If
that's — that’'s what | would refer to as a reorgation, | suppose.

Who's the lawyer giving them insolvency advice?velgot no idea.

Right. And you've never seen any legal advice?--WNbelieve Mr Bart has his
own lawyers.

Right?---So0 - - -

So just to get this clear, your instructions ag“will go insolvent if we don’t do
this.” You accept those instructions?---Yes.

And that, “We have advice that all of this is laWfu--Yes.
And so that is what is expressly said to you?---Yes

And so you say, “On the basis of that two factuaatructions, | will now give advice
about how to get this through so it looks the besg for G.E.E.R.S"?---No. That's
not true.

Well, then, what is true?---Well, it's true thatdd — was told that the company
would go into liquidation one way or the other, &ese it didn’t have sufficient
assets or funds to meet its debts, that it wasnitggto make a profit. | was aware
that they had their own independent insolvency@avi had never been asked to
provide anything to do with that. | had never ledkat the financial circumstances.
So | accepted what they said was the case, arcképtead that it was therefore, based
on those instructions, lawful. But my concernsjartheless, were that | still had
some concerns about the way it looked.

Notwithstanding those two instructions - - -?---Yes

- - - those concerns arose because you had condéingu not, about whether
those instructions were correct?---1 — not reallyhink my concerns were | wasn’t
aware of what the company had been doing internaNyasn’t familiar with, you
know, company restructures and insolvencies. -Sbwas no expert in that area, but
primarily because | wasn’t aware of what the conypaay or may not have been
doing. | was — | accepted their instruction thatas an insolvent company or
potentially and acted on that basis.

So what | really want to put is that — and it ma&ytdecause of the naivety of a junior
lawyer; | don’t know. But Mr Runia’s advices seshto have a remarkable clarity
about the way in which they've expressed, whichmset® reflect the true position
we’ve been discussion. Would you accept that?th\ifie use of the words
“reorganisation” and “phoenix company”?
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Yes?---Well, I'm not sure if it is a phoenix companAs | said, | don’t accept that as
being an accurate representation of it. And im&of reorganisation, well, it's, you
know — | mean, they had been reorganising for stome, as | understand, moving
employees here and there. | don’t think that Wad “reorganisation” was used to
mean anything other than the changes that werg) Ineaale.

| see. Well, if we turn over to the back of thgea

Again, | think the risk is that FEG financial agsisce is discretionary.
?---Yes.
Continuing:

And DoE might exclude these payments on the Hesi#t supplements the
cost of Bruck’s restructure.

?---Yes.

Is that something the two of you discussed?---Yiesiould have been. And, again,
as | said, my concern still remained that, notwihding the advice they had
received, you know, there was a concern about htooked.

And you didn’t want to inquire any further?---I'nothsure how | would have
inquired any further. If | had looked at the ficgals, | would have been none the
wiser, because I'm not really very — very experezhor knowledgeable in that area,
so that wouldn’t have helped.

| see. And then you will see Mr Runia’s final poaf advice, that voluntary
administration not going to do it; it has to beiasolvency event?---Yes. That's
right.
And so this — he says:
This reflects the logic that the FEG scheme shaotde used as a
restructuring tool to supplement the funds thathmhmtherwise be available to
creditors generally.

?---Yes.

..... well, then, let’s go to the next note, whisla file note, | take it, of a
conversation you've had with Mr Parker and Mr Barihat's right.

29 May. And it says:

Bruck Textile Technologies Proprietary Limited i6@to 70 year business,
and it's down to 180 employees.
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?---Yes.
Now, down the page:

New company Bruck Textiles will become a wholesaitdrdeals with
customers. Buys from BTT.

The vast majority of EBA employees are in BTT .that correct?---Yes. That's
what it says. Yes.

So there will be a new company to take care of?thates.
Then it says:

We need to rationalise and reorganise the supplg nancially and can’t do
that with 80 people, because of the EBA.

?---Yes.
Continuing:

Total redundancy costs are 12 to 14 million. Esagrartial redundancy is 8 to
10 million.

?---Yes.
Then the next line:
The business is solvent today. All the restructined approval from banks.

What did you understand by, “The business is salieay’?---Well, | assume that
means it was trading solvent, so it could meedefsts.

But it went into liquidation - - -?---That’s right.
- - - just more than a month - - -?---That'’s right.

- - - after. Now, did you get any further infornwet about why it went into
liquidation more than month after?---1 did. | umsteod that G.E then withdrew its
funding in May. It might have been the end of Ma@nd it was also the time when,
according to Mr Bart, he had asked the companyduige a budget for the
following year. And the — the budget for the feliog year showed that it would
make a loss or a significant loss — | can’t readdich — and that he was not prepared
— he was a — a creditor of the company, | thinkl, la@ wasn’t prepared to keep
putting in any more money or put in any more motiay would be needed.

| see. | see. So if we go the next page - - Yes:-
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- - - you — there set out a conversation betweeBdt and Mr Tsiakis?---Sorry.
Where you — where are you reading from?

The page 144 in the top right-hand corner?---Yes.

Is that, in the middle of the page, a conversdabienveen Mr Bart and Mr
Tsiakis?---Yes. Yes. |see that.

So Mr Bart says:
| believe, as long as the company is solvent atithe of the restructure, it's
difficult for a court to undo, as opposed to if@mpany is insolvent and the
court has greater scope to interfere.

?---Yes.

Mr Tsiakis says:
That is true as a general rule. Look at the efficaf the decisions.

I'm not sure what that means, but - - -?---I'm Baote what it means.

- - - I'm not sure what you — | don’t think you widiknow what it means either, but |
just want to get a correct understanding of whattbrds are. And Mr Bart says:

This restructure is preserving our ability to bevholesaler, as we think that
will work.

Is that correct?---Yes. That’s what the words say.
I've read the words correctly?---Yes.

So then on the next page, under point 2 for Bruektiles Technology, Liquidate the
Company, and what does the final line say?---Sofitye final - - -

So under subheading 2, Liquidate Company, what tteeBnal dash point
say?---Final dash point:

Creditors get nothing. Employees go to G.E.E.R.S.
What does the first dash point say?---In number 2?
Yes?---

Zero money left for creditors or employees.
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So we got to the situation ..... that file noteorels, does it not, that if we liquidated
the company in a month, there will be no monejtliercreditors, and the employees
can go to G.E.E.R.S?---That’s — that seems to &éfierence. Yes.

And, yet, we’re also discussing that there willdbgrofitable new business starting
up, running exactly the same thing?---That’s right.

| see. Then on the next page, about two-thirde®ivay down:
The intention is the two companies —

that means second company, | take it, company nugibe Yes. | guess that's
right.

Continuing:

The intention is there’s two companies. One bhgsassets — and one
company buys the assets and one company takethevemployees.

?---Yes. |think that was the service company idea

And so one company will be bad company and one eompill be good company.
Is that what you understood it to mean?---How do yean?

Well, one company would be left with all the emmeyentitlements and that’s the
company that will go into liquidation and everytgigood will go to the new
company?---Sorry, | was thinking that was the rerfee to the — after the liquidation.
Yes. | —1think —well, I'm only guessing, | supge, but | thought it meant that a
company would buy the assets from Bruck and anathepany would employ the
employees which | assumed means after the liquidati

Well, then let’s go to the next page and perhapt-th-?---Yes.

- - - might make it clearer. Could you read ouwtttpart of the file note for me,
please?---On the third page?

Yes?---So it's a heading GEERS. Liquidator makessions not enough work for
employee. Makes position redundant, contacts GE&RISnakes claims on behalf
of employee for redundancy entitlements. Keep gfdin

Yes, please?---Employees will be placed into seregmmpany not operational
company. Is that okay. Does it affect the smkthe transaction in terms of
GEERS. Also change on 1 January reducing Nedd tmefore that. Also advice is
not supplementing business — sorry, advice — als@a in not supplementing
business restructuring, shifting annual leave @HEERS for employees taken over
by company should we — should - - -
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We do - - -?--- - - - we do expressions of intesgaff in redundancy, perhaps. And
then five is liaising is with union, when and howch.

So we're worried about how the transaction will 8nmeterms of GEERS are we
not?---That's what the file note says, yes.

Well, that must have been — was that your concesomebody else’s concern?---1
think it was probably someone else’s concern babuid have been mine.

And we're - - -?---As | said, | was concerned abloomy it would look.

Well, it says does it affect the “smell” of transaans in terms of GEERS?---Yes,
yes.

And there’s also a concern — either yours or somgletse’s, perhaps you can tell us
---?---Yes.

- - - that this happened before 1 January bef@edp sets in for GEERS?---Yes.
So GEERS can bear the full brunt of the ..... lEmients?---Correct.

Rather than Bruck having to bear any of it?---Yethink they were wanting to do it
before 1 January.

Well, you know because you were on the call. Waseur idea or was it their
idea?---No. It has never been my idea.

And so whose idea was it?---1 don’t know whethevats expressed by Mr Parker or
Mr Bart but certainly in the initial discussionbdd only ever spoke to Mr Parker so
he would have conveyed those sentiments to me.

And they would want advice from you in not supplemneg business
restructuring?---Yes.

How can you give that advice when you don’t know ahthe facts about the
restructuring?---Well, | suppose it's based on wthay/'re telling me.

So — honestly, no offence is intended by this qoest but | didn’t stab the person.
Your advice is | therefore didn’t — you therefoidrdt commit murder. Something
along those lines?---Well, yes. Perhaps that'd¢m®analogy | would use. | suppose
| was relying on their insolvency expertise andrtfemiliarity or someone else’s
familiarity with the financial affairs of the compyand how this works from an
insolvency point of view.

| think probably that was unfair. | think more wegtly what I'm trying to suggest to
you is this: someone tells you that the transaasdawful?---Yes.
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And then they say give me advice about why thi% a&minstruction — this isn’t
about the restructuring in terms of GEERS?---Yes.

I’m not quite sure what your role is then. Whathe advice you're giving in those
circumstances?---Well, I'm obviously relying on ith@solvency advice that they’'ve
already received that this is permissible frongaitlation Corporations Act point of
view so | guess the question for me is and how Wt GEERS scheme work in
that context and would employees still have actefise GEERS scheme.

But they want advice from you, do they not, thas th not supplementing business
restructuring?---Yes. That’s probably fair. Wellhink what the advice was was
would this be something that if they say they've tip@ insolvency advice that's
okay, would this be something that the GEERS schem#d nevertheless have an
issue with or the FEG scheme.

Okay. So let's move to tab 137 — sorry, 136 whscadvice?---Yes.

| will give you an opportunity to reacquaint youfseith that?---Thank you.

THE REGISTRAR: How are you going for time, Mr kewkki?

MR KULEVSKI: Registrar, | think that we shouldand | apologise — excuse Mr
Tsiakis given the time it has taken. | think wel yust be finished with this — we
will be finished before 4.15 but not enough timegasonably commence with Mr
Tsiakis.

THE REGISTRAR: Do you want to let your instrugfisolicitors let him know.
MR KULEVSKI: Yes. Stand this matter over to +&bruary.

THE REGISTRAR: All right. Well, so that — is Ipeoposed to be catching a flight
back to Melbourne today. Do you know?---Yes.

Or were you both travelling back together?---Y&sat's right.
You are. What time is that flight?---1 think it &&.30.

All right. So shall we finish Mr Catanzariti firaihd then we will have — | need to
have Mr Tsiakis back in court just to formally - -

MR KULEVSKI: Yes.
THE REGISTRAR: - - - adjourn this summons.
MR KULEVSKI: Yes.

THE REGISTRAR: Shall | do that now or shall hetjwait till 4.15?
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MR KULEVSKI: Well, | think that’s a matter for thgentleman — if he wants to — if
they want to fly back together | don’'t know so sk if one of my instructors could
mention it to Mr Tsiakis and ask him what he wistedo.

THE REGISTRAR: Yes. Just find out and then yaghhwant to continue with —
or resume that question.

THE WITNESS: Yes. I've read that, by the way.

MR KULEVSKI: Good. Thank you. So that's youndck on GEERS but
- - -?---Yes.

- - - is really about FEG. And Registrar, | shouldgt mention something. My
apologies, Mr Catanzariti.

THE REGISTRAR: Yes.

MR KULEVSKI: | think | will only require about ahour or an hour and a half
with Mr Tsiakis. Is it possible that there would & date before the end of the year
for just that amount of time? Perhaps if | coddve that with you.

THE REGISTRAR: 1 will see if — | will check my dry before we come back to
that question.

MR KULEVSKI: Thank you.

THE REGISTRAR: All right.

MR KULEVSKI: So if we can go straight to your samary - - -?---Yes.

- - - Mr Catanzariti. At paragraph 12, you sayarggraph 11 you say:
..... will therefore be whether the secretary —

And that’s of the department —
takes the view that the insolvency caused empluyofi¢he relevant
employees to end or whether in fact the secretammg the view that the
employment ended to a business restructure.

Paragraph 12:
The key will be to ensure that the liquidationrasparent and that steps are
taken to minimise any suggest that assets wertedilor sold at below market

value.

And paragraph 13:
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In my view the best way to avoid any finding obivsncy did not cause the
ending of the employment is to have the liquida&drthe assets rather than
having a sale of any of the assets prior to liqtioia

?---Yes.

That'’s right. Now, obviously, you wanted the lidation to be — well, sorry, you
advised that the liquidation must be transparentdot the real concern about what
had been happening up until that point rather thiaat was to happen after it went
into liquidation?---Sorry, | — you might have tkabkat again. Sorry.

Well, isn’t the concern about in terms of the GEES®RBeme whether given your
knowledge of the restructuring that had been takiage continuously, what had
happened with that rather than what would happem Bfuidation?---No. That's
not correct. That advice stemmed from the fadtithad been told in that meeting
with Mr Bart that the proposal was that the compaowyld purchase the assets, for
example, the stock I think it was, at a cost @ ptice that was far less than the
market value of the stock and that that was whesgtessed a concern about that
and that’'s why | put that in the advice.

| see?---That | had a concern about that and whéthéwas in fact accurate.

Now, are these advices just going out into theraethare you getting
feedback?---Well, | think you will see that therewt a lot of — Mr Parker and
certainly Mr Bart don’t respond in writing to me.

Yes?---So - - -

And are they ringing you and saying we see or weegr could you look at this?---I
think Mr Parker agreed with me.

And when you smiled is there a prospect that Mt Bl not agree with you?---I
think Mr Bart was heading in a certain direction.

| think you’re going to have to elaborate on thiaage, Mr Catanzariti?---Well, |
think that he believed that the advice he had veckivas correct and | think despite,
you know, any concerns we had he believed thaa# avlegitimate course of action
to take and — and so no amount of persuasion wsadch to alter his views about the
way to go ahead.

So when you say | think that you knew that basedutrat — conversations with Mr
Parker or from Mr Bart directly?---I think it wasoin conversations with Mr Parker.

And when you say the advice he had received, yaayng the independent other
solvency advice he is receiving?---Correct.
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And that your suggestion is that all the advice'yeuleen giving on GEERS to this
point, you thought that the he was preferring iredefent advice he was
getting?---Mr Bart, you mean?

Yes?---Yes. | do believe that.

And you believe that because Mr Parker told you-sg@s. | think | had a couple of
conversations where he thought that Mr Bart was,krow — | don’t know whether
he said had confidence in that advice but belighatthat was a sensible way
forward.

And was the implication that the advice was comttarthe advice you were
giving?---'m not sure what the — what his otheviad was but certainly he took a
different course of action to the one you will h@een in the notes where we didn’t
believe it was appropriate to sell the assets befo liquidation.

But that wasn’t so much your belief or your advié¥as that partly your advice and
partly Mr Tsiakis’ or was it - - -?---Well, you Wi- | think part of the advice I've
given in that is — encapsulates Mr Tsiakis’ advaethat he didn’'t believe that that
was the way to go.

| see. | see. Now, if we go to 141, so that'®aversation between you and Mr
Parker on 18 July?---Yes, it is.

Less than a month before the company goes undée®:--

And he says at the middle of the page:
Can they change gears including timing of change=ntitlement without
changes going through Parliament. | said no, rteigulations that needs to be
passed in Parliament.

?---Yes.

What did he mean by that?---I'm assuming he maghagant could they change the
— retrospectively change that 1 January 2014 date.

15 date?---Sorry, 15 date, yes.

And so he wanted it brought back or - - -?---Na, hthink he wondered whether
they could change the date retrospectively, thahessGEERS scheme — if they could
change the date retrospectively.

Sorry, | think | understand. What you're suggegisthat Mr Parker rang you and
said we know that the cap is coming into effectlalanuary 20157---Yes.
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Is there any possibility that if we put this compamder this year that it could be
changed retrospectively so as to impose the cdpatiquidation?---1 — | think that
would have been the gist of it, yes.

So what he is concerned about is even if | do asto take advantage of the cap-
free environment at this stage I'm worried thab#this transaction to go ahead |
need to know whether this transaction is goinga@lgead whether they might
retrospectively apply the cap to me?---That seetnexe to be his concern.

Now, at this point you know about 596AB of the Co#xt?---Yes. Well, yes.
Although | hadn’t looked at it | did — | would knoabout it, yes.

Even after all these file notes and all these csat®ns in all these years, is the
preoccupation with GEERS and timing the liquidattwaund GEERS at all
concerning you?---Yes. It continued to be a caméer me but, you know, as | said,
there were a number of issues. There was theot#he assets and, you know,
whilst | was being told that there were insuffidiftnds to meet debts, etcetera, and
there wasn’t going to be a profit some of the teisgemed to be at odds with that
and | was — the only comfort | had, if you like, smhe insolvency advice that they
claim they had that seemed to say everything waght but obviously | was
attempting to do my best to persuade them thaleao$assets beforehand was not
the way | would recommend or that we would recomaien

So -1 see. So if you were — if your instructiovere different about the 2013
restructures you may have had different GEERS adwigive?---What were the
2013 restructures?

Well, there were a whole series of them which ldrévput to you just on the basis
that you didn’t know anything about them, you sayfhat’s right. So if | had been
aware of them, did you say?

Yes. You advice may have been different?---Welhay have been. 1 think
probably I might have looked a bit more carefully.

Yes?---But having said that, that's probably moreadter for an insolvency expert,
not an employment expert.

And in terms of what's going on now, you've putdlur faith on the fact that there
is independent insolvency advice that what is going - -?---Yes.

- - - is lawful or is appropriate?---Yes. | thithat's absolutely correct.

Now, in that context the fact that the insolvensglif is appropriate did you see that
as a separate question about whether they werergnireto the insolvency or
entering into — or any of the sales in an atterirevent their employees getting
some of their entittements and having GEERS pickhegab?---I'm not sure if I'm
answering the question correctly but | saw thdbag as the insolvency or the
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liquidation was lawful | didn’t see an issue frofGBERS perspective or from an
employee entitlements perspective.

Right. So you —to you it was one and the samsteurethat an independent
insolvency practitioner said the procedure forittedlvency is lawful as well as
entering into it for the purposes of preventing &yee entitlements. You thought
they were the one question?---You might have tonaskhat question - - -

I’'m sorry, | will do that again?---Yes.
Let’s assume that the insolvency advice - - -?-s:Ye
- - - was that the procedure for the insolvency aggropriate and lawful?---Yes.

You thought that it was bundled up in that questi@orry, | withdraw that. For
your purposes it wasn’t a separate question abbytwe were entering into the
insolvency including whether it was so that Bruabuan’t have to pick up the tab
for the employee entitlements?---No. | didn’t thihwas a separate question. |
thought that if — if the insolvency advice was eatrand it was lawful, that it would
be like any normal liquidation, that a company tg@aly its debts then it legitimately
is able — or employees legitimately can acces&SHBERS scheme. | saw it as one
and the same question.

And so you never turned your mind towards whethisr¢company was being put
into the position that it couldn’t pay its debtsasoto avoid its employee
entitlements?---Well, that seemed to me to be solwency issue. | may have
wrongly assumed that but | took that to be the squestion as to whether the
insolvency was a — was in fact lawful.

And you didn’t feel that you were put on inquiry the fact that you were told
companies do this all the time. They get GEERfatpto supplement their
restructures?---In hindsight - - -

Yes?--- - - - | probably should have asked the goes but, as | said, | did rely on
the fact that | thought if it was insolvency — gitemate insolvency that it would be
okay from a GEERS perspective.

Now, looking at the documents just from your fiteswv - - -?---Yes.

- - - and based on a recollection of the conveyeatyou had, are you concerned that
an intention of these transactions was to depninpleyees of their benefits from
Bruck and have GEERS pay for them?---1 supposeuldvsay to that that I'm not
sure it's within my expertise to — to make that.c&bviously it's a consideration of
corporations law issues, general insolvency pracatcetera, and I'm just not
familiar with that so | can’t answer whether | haveoncern about it independently
of that. It would only be my opinion, obviously.
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But you had running concerns about it, generaliythengs were going on?---Yes.
There were some — certainly, you know, as I've egped, there were some issues
around how it was happening that would have mau&raal person concerned let
alone a lawyer.

Yes. | agree with that. If we go behind tab 148eH, sorry, if we go to 142. That's
an email from you to Mr Parker?---Yes, it is.

And I will just give you a moment to acquaint ->-—Sure.
- - - yourself with that?---Yes.

My question to you is, really, didn’t you feel thatu were giving the same advice
over and over again?---I did.

And why were you giving the same advice over anel @gain?---1 think it was my
attempt to persuade them that | didn’t think theswhe course to take.

And what is this?---Sorry?

What is this — this not being the course to také®e — the — to — to have a sale of
assets and then have a liquidation.

And why is that not the course to take, in youmagm? Why was it not the course

- - -?---Well, | thought, you know, the — my undargding — and perhaps this was
after having discussed it with Mr Tskiakis too —-sahat it would be more
appropriate to have if the — if the business wdadhinsolvent and went into
liquidation and there assets to be sold it wouldnloee arms length, if you like, for
the liquidator to put the assets or the businessamand — and you know, determine
the fair market value, if you like. So | didn’titk it was appropriate not to do it that
way and it was, | suppose, my attempt to persuadBavker that perhaps that they
were leading themselves into difficulties.

So based on what | had said earlier was your cartbet some of the good stuff that
might be available to pay out creditors and empésy®as being sold to another
entity and only the bad things would be left toiigo liquidation?---1 wasn'’t
necessarily concerned about that because | wasatteaof the previous changes as
you've referred to if — if that's what happened-- -

Or even at that point?---Yes. |- - -
Whatever is left?---I think was more concerned aliloe — the shifting of — well, not

the shifting, the — the purchase of assets andi-wdwether that represented a fair
market value.
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Were you concerned of that because the purchageutdknowledge, was by related
parties?---Well, that was my understanding, thatas a — a company associated
with the current shareholders would — would puretthge assets.

| see. So what you're effectively saying to them, Bruck Textiles, at that point is,
is that if you're using GEERS to pay for any of #itlements it looks better for the
purposes of GEERS if everything that the comparsyrtav got — if the company is
allowed — | withdraw that. If the company is alleavto go into liquidation with
everything it has now got rather than anything deiold just pre-liquidation to a
related party?---That was a long question.

| apologise?---No, that’s all right. | — I thinkynconcern was —and | hope I'm
answering the question — was that if the comparg/legitimately insolvent and
needed to be placed into liquidation then it shalddo by placing the company into
liquidation and — and having a sale and then whopwechased the assets including,
you know, a related company — if that all happesggropriately then | couldn’t see
that there should be an issue with GEERS.

| see. So your concern was that an independetyt lgee a liquidator sell the assets
rather than the company decide for itself to $edht to a related party before it goes
into liquidation?---I mean, from — certainly fromagy point of view it would seem
more arms length, as | said, to do it that way.

And that your concern for GEERS was that it woulgh@ss the smell test — that’s the
word you used — if it operated — if the other thimas done?---That was a concern,
yes.

Because the inference would be that a sale of safnable assets had been done at
not fair market value?---Well, to a related pattthink, was the concern - - -

To arelated party?---Yes.

And that GEERS would be left to pick up the entitents?---Some — some of it.
Obviously they didn’t pick up all of the redundaratittements but, yes, my
concern was that — that the GEERS scheme wouldiglriscrutinise a transaction
in that way.

And was there a response from Mr Parker or Mr Bayou about your concerns?---I
didn’t have many conversation with Mr Bart indepenidy but Mr Parker certainly
didn’t disagree with me.

If we can go to 143 — so that’s a conversation betwyou and Mr Barker — Mr
Parker, sorry?---Parker, yes.

Yes. 20 June?---Yes.
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'14. At the middle of the page Mr Parker is comegt someone — an employee may
go to the media and make something of the restre®tuYes, yes.

And he wants advice on whether doing so - - -?s:Ye
- - - would be a breach of the disparagement claubes contract?---Yes.
Non-disparagement clause, | should say, in hisraoti---Yes.
And then you talked — it says:
We talked about GEERS.
?---Yes.

And so what does that say?---It says only aboubgy be rehired. | said that
minimises suspicion, better to re-engage througbdahire. Bring back later if
possible to make easier to say change in circurossan

Right. Okay. So what we have here is an attemptihimise the suspicion for the
purposes of GEERS. Is that right?---Yes.

And then you saying:

We can bring back the employee later if possiblaade it easier to say there
was a change in circumstances.

?---Yes.

And that was so to put the best spin on it pos$tl&EERS?---No. What had
happened was that Geoff had said to me that there about six employees that
they may or may not need in the future. They dideed them at the time. And his
concern was, well, what if we brought them backuladdhat be a problem. And |
said, well, if there’s a change in the circumstanbat alleviates the issue that it may
look as though you deliberately didn’t offer theedundancy.

And did you think at that point that you were dtcaéating a road map rather than
responding to a concern?---Well, sometimes yothdbdnd then sometimes your
advice can be taken that way in the sense thaiyfel advice that one way of doing
things can obviously be followed but, as | said,ungerstanding was that Mr Parker
legitimately said that they didn’t need the sixha time. So his concern was, well, |
don’t really want to hire them because I'm not swtether I'm going to need them
but will that look terrible in the future. Will GERS say, well, you didn’t really need
to make them redundant. So | said, well, if yon €af there is a change in
circumstances, ie, there’s, you know, more progductmore contracts won, etcetera,
then that wouldn’t be an issue if you could shoat thange in circumstances.
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| see. I see. Can | at last take you to the #&h filease?---Yes.
Now, that’s a conversation between you and Mr Rarke?---It is.
- --on 8 June?---Yes.
And this is from Mr Parker, is it:

The timing is we’re proposing to do this Friday.
?---That'’s right.
And does that mean the liquidation?---I believeyss,
Continuing:

On Thursday we will have the sale of assets andiWéring in the liquidator
for Friday morning.

?---Yes.
Continuing:

Tried to meet the union for Friday. They haveipaff until Monday. They're
not aware of what’s going on.

?---Yes.
And this is all Mr Parker to you?---That’s correct.
And then it says:

Summary document based on legal advice.

What does that mean?---I'm not sure, actuallycolild be insolvency document. |
can’'t honestly tell you what that is

Well, let’s look at the other - - -?---Yes.
- - - the next line:

Other lawyers Corps Act advice logic is sound betytdid bring up some
issues that overlap with IR.

?---Yes.

Do you know who those other lawyers were?---1 d&nw.
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But you were provided with the copy of the adviweren’t you?---No, | wasn't .....

So how do you know if the logic is sound?---No.afs what Geoff is telling me,
not me telling him.

And then “Corps Act” — what does that say?---Coxpssomething overrides EBA —
Corps Act — I'm not sure. Yes, | don’t know whaat means. The gist of it is that
the advice was that from their lawyers the Corponst Act overrides the enterprise
agreement obligations.

And do you know what this advice was about?---IBoit | think in that conversation
it was about consultation with staff. The entegpragreement has — like just about
all agreements — has a — well, in fact, all agregmbave a provision that deals with
consultation with employees in the event of majmrge like redundancy. So | take
it that the Corporations Act — sorry, the advices\rzat the Corporations Act
overrides the enterprise agreement in terms ofifIggpo back a step. So the
consultation clauses usually require the emplaye@ive advice as soon as
practicable after a decision has been made or inatedg after a decision is made
and | think the advice was that the Corporationswdtere you have a liquidation
and you appoint a liquidator and that happens sugg®r example, that it overrides
the consultation obligations in the enterprise egrent. That's what | understood it
to mean.

Thank you. So you're being told that against yo@vious advice that the timing is
to do it this Friday and to sell the assets on $tiay?---That’s correct.

And did you say anything in response to that?+ebpbly expressed my views
before that conversation, so | probably didn’t gagain.

Based on what you were therein discussing, werelyeam at that point thinking to
yourself that there’s something fishy going on Reré thought it was unfortunate
that that was happening. My recollection again thas Mr Parker had said to me
that the — you know, the finance had been withdrammch | already knew, from
GE, Mr Bart wasn't prepared to continue to fund ¢benpany, and that they had had
a meeting of the board of directors — actually, ot sure. |think it was — a
meeting of the board was going to take place,nkthon Thursday night, and it was
likely that the company would be placed into licatidn or the decision would be
made at that time, and that they would thereforesnbking — need to make
employees redundant on the Friday.

And so there was — was a concern expressed bybmu the fact that there was a
sale of assets happening less than 24 hours kefaife--Yes. | think | did, but then
| had already expressed that view.

So did you express a concern given that you werei@e— so you were worried at
this point about how this would smell for G.E.E.RiSn’t that right? Because that
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was your remit?---Yes, and the insolvency generabyippose, but certainly
G.E.E.R.S, yes.

So were you worried — were you concerned at thistplbat with the sale of assets
happening on Thursday and the liquidator beingepluih for Friday morning
- - -?---Yes.

- - - that the transaction — either the sale ollithedation was occurring so that
G.E.E.R.S were paying for the employee entitlemeattser than Bruck?---1 didn’t
think anything much turned on the Thursday nigltislen and then Friday night —
Friday redundancy, because | assumed that if sidacivas made that the company
was — couldn’t trade because it was insolvent, wwatld be a fairly immediate
decision and that therefore the following day, wile liquidator would presumably
be appointed and would have to make a decisioly fguiickly. So | didn’t see
anything unusual in the timing, necessarily, bwtiagnot being experienced in that,
but as | said, | was — | thought it was unforturthte they had adopted that
approach.

But did the unfortunate nature of it arise from thet that you were concerned for
G.E.E.R.S purposes that these transactions wemng batered into so that the
Commonwealth would pay for the entittements rathan Bruck?---Well, as | think

| said before, | was just concerned that they n@e¢denake — if it was a legitimate
insolvency, they ought to sell the assets aftersjaadd that doing it this way was not
the way to do it.

Registrar, if you could excuse me for a momentagde | have no further questions
at this point for Mr Catanzariti, Registrar. If beuld not be excused generally on
the basis that | need to examine Mr Tsiakis fiefobe | can excuse Mr Catanzariti
depending on Mr Tsiakis’ evidence.

THE REGISTRAR: What | normally, Mr Kulevksi, istiake the usual order for an
adjournment, which means that the summons for Mai@ariti is alive for six
months.

MR KULEVSKI: Yes. Okay.

THE REGISTRAR: So in that timeframe, if he neaalsome back, then at a
mutually convenient time, that can happen withet gix months. [ think that should
be enough — ample time - - -

MR KULEVSKI: Yes.

THE REGISTRAR: - - - from that point, and frondty.

MR KULEVSKI: And if — leaving aside Mr Tsiakis fahe moment, if the

examination and summonses for the others coulddog ®ver to 2 February,
because we will definitely be calling one of thase2 February.
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THE REGISTRAR: All right. Well, we will deal wit Mr Catanzariti first.

MR KULEVSKI: Yes.

THE REGISTRAR: So what | will do is | will adjonryour summons generally,
which has a life of six months from today, andatiyneed to come back after Mr
Tsiakis is examined, then that can be arrangedraitaally convenient time within
the next six months. So you're free to go for ndw,Catanzariti.

MR KULEVSKI: Thank you, Registrar.

THE REGISTRAR: Inrelation to Mr Tsiakis, is hatside? Can he come inside?
You can step down?---Thank you.

Thank you.

<THE WITNESS WITHDREW [4.13 pm]

MR KULEVSKI: Thank you, Mr Catanzariti.

<KON TSIAKIS, CALLED [4.13 pm]

THE REGISTRAR: Yes, Mr Tsiakis, come forward. grettably, counsel’s
estimate, as usual, is never correct. You are-nmgg¢ were not able to get to you to
be examined today, and | think the solicitors f@ iquidator have notified you of
that. Is that - - -?---Yes.

So in terms of resuming for you, you asked me leefiolr Kulevksi, what's a
suitable date, and my assistant has notified ntd theve two between now and the
end of the year. You have 17 December. | donavkif that's convenient to Mr
Tsiakis at all to travel here. Is that a suitatdée?

MR KULEVSKI: It's convenient to me, your Honour.
THE WITNESS: Look, I'm not sure without checkingy calendar.

THE REGISTRAR: Are you able to do that quicklywnadMr Tsiakis?---Possibly.
What time, Registrar?

It would be the same as today, so it would be &5 6tart or thereabouts. We were
meant to start at 9.45 today, but for whateveraedisat didn’t transpire, so about
10.15, I think. So perhaps half a day, | undexktan
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MR KULEVSKI: Well, less than that. What is thther date, Registrar?

THE REGISTRAR: The other date? 24 December 2ihHe wants to come here
on Christmas Eve. |didn’t think that was a popudlate.

THE WITNESS: Registrar, on theL?m actually caught in Melbourne.

MR KULEVSKI: Well, then, second — if you don’t Y@ anything before 2
February, | can’t — 2 February would be conveniBayistrar, if that's - - -

THE REGISTRAR: All right. Well, that's the datieat you would need to come
back, then. Is that — does that date suit, if ar&#iom that date now, Mr Tsiakis? 2
February 20167?---Lock that in until — yes, it apsea be .....

All right. Well, perhaps we should keep that da¢e. Just let me go back and
check the — | think we were back on - - -

MR KULEVSKI: That's the first date.
THE REGISTRAR: So we have a whole list of datékink starting on 2 February.

MR KULEVSKI: | have written down, Registrar, t8& and §' — so every
Tuesday. The™, the ¢", the 18", the 2% and the

THE REGISTRAR: 1 March, yes.

MR KULEVSKI: Yes.

THE REGISTRAR: Yes. So in terms of Mr Tsiakisuy summons is adjourned to
2 February 2016 at 10.15 am, so you will be figstiuhink, just — since you've been
waiting here the whole day, so you're back on ttade, and | adjourned the other
summonses also to 2 February 2016, and the liquiddawyers can no doubt speak
to the raft of examinees as to what'’s a suitalohe tio come to court from 2 February
onwards, either that date or 9 February!, 8 or 1 March.

MR KULEVSKI: And we shall do that.

THE REGISTRAR: So | will leave you to work outthogistics of those
examinees.

MR KULEVSKI: Thank you, Registrar.

THE REGISTRAR: So you're free to go for now. Tkayou, Mr Tsiakis. Both
you and Mr Catanzariti can make your flight baciktelbourne.

<THE WITNESS WITHDREW [4.16 pm]
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THE REGISTRAR: Now, in relation to the two MFEdter | go off the bench, Mr
Kulevksi, those can be returned to the liquidatoryour safekeeping.

MR KULEVSKI: Thank you, Registrar.

THE REGISTRAR: 1don’t need that to be retainedtloe court — in the registry

file. In relation to the transcript, do | needmake an order under section 597(13) at
this stage? That is for the — he has already duuteVir Catanzariti to look at any
transcript that is requested or ordered by thedajpor so that they — he can initial it
and confirm that — does that need to happen now?

MR KULEVSKI: | think the usual order should be deain that respect, Registrar,
if it please.

THE REGISTRAR: All right. Mr Catanzariti has smleft, but no doubt you can
let him know that | made that order.

MR KULEVSKI: Yes. We shall do.

THE REGISTRAR: 1 will just speak to my assistémta moment. So my assistant
will return to you the two sets of folders, incladithe one that was used by the
examinee today.

MR KULEVSKI: Thank you, Registrar.

THE REGISTRAR: | think that’s all we need to d§o in relation to this matter,
the application in the matter of Bruck Textile Teologies Proprietary Limited in
liquidation, the examination is adjourned for omgpexamination, first of all Mr
Tsiakis on 2 February 2016 at 10.15. All the ogiwenmonses are also adjourned to
that date, and as | said, Mr Catanzariti's summsasljourned generally with an
order under section 597(13) that if the transdsmrdered by the liquidator, that he
be given the opportunity for that — to see thedcaipt and make any corrections if
any are found.

MR KULEVSKI: May it please the court.

THE REGISTRAR: All right. Thank you all. Adjoar

MATTER ADJOURNED at 4.18 pm UNTIL TUESDAY 2 FEBRUARY, 2016
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