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On 22 June 2011, I, MARY (Marie) ELLEN BERMINGHAM of Unit 4, 22-24 The Avenue
Crawley 6009, in the State of Western Australia, company director, affirm and say as

follows:

1.

| am an authorised Representative, Responsible Manager and majority

shareholder of Bepad Pty Ltd trading as Sovereign Plus of 1029 Wellington
Street, West Perth 6005.

am

a

member of the Executive Committee of the

WILLMOTTACTIONGROUP INC (Reg No A0055149L) (WAG) and am
authorised to make this affidavit on WAG’s behalf.

| have previously sworn an affidavit in Federal Court of Australia proceeding

VID 836 of 2010 dated 3 October 2010.
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10.

1%

|- make this affidavit in support of WAG's application for leave pursuant to
Order 6 Rule 17 of the Federal Court Rules to appear as an intervener in
these proceedings and in opposition to orders sought by the Second and
Third Plaintiffs, to the extent those orders include or affect any of the schemes
listed in Schedule 1, Schedule 2 and Schedule 3.

For the reasons set out below, WAG says that:

(a) its contributions will be useful and different from that of the other

parties;

(b) the intervention will not unreasonably interfere with the ability of the

parties to conduct the proceedings as they wish; and

(c) its contribution will assist in the resolution of the issues in the

proceedings.

| make this affidavit from my own knowledge, except where otherwise stated,
and after having made all due and proper enquiries. Where | depose to

matters on the basis of information or belief, | believe those matters to be true.

I have read the affidavit of Craig David Crosbie sworn 11 May 2011 and filed
in this proceeding and viewed the exhibits referred to therein.

| have read the affidavit of Mark Albert Bland affirmed on 3 June 2011 and

filed in this proceeding and viewed the exhibits referred to therein.

I have read the affidavit of Bryan Webster affirmed on 17 June 2011 and filed

in this proceeding but have not viewed the exhibits referred to therein.

| have also read the affidavit of Paul Challis affirmed on 17 June 2011 and

filed in this proceeding but have not viewed the exhibits referred to therein.

Any references in this affidavit to the:
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(a) Banks is a reference to the syndicate of CBA and St George Bank;

(b) Crosbie Affidavit is a reference to the affidavit of Craig David Crosbie

sworn and filed in this proceeding on 11 May 2011;
(c) Liquidators is a reference to the Second and Third Plaintiffs;

(d) Schemes is a reference to all of the projects or schemes (both registered
and unregistered) listed in Schedule 1, Schedule 2 and Schedule 3;

(e) Webster Affidavit is a reference to the affidavit of Bryan Webster affirmed

and filed in this proceeding on 17 June 2011; and

(f) WFL is a reference to the First Plaintiff.

WAG

12,

13.

14.

| am a grower and a shareholder in the Willmott Group of companies in my
own name as well as through my associated entities. Now produced and
shown to me and marked “MEB-1" is a spreadsheet which lists my interests in
the projects listed in the Schedules held in both my own name and via my

associated entities.

In or about October 2010, along with other growers and investors in the
Schemes, WAG was formed as a group that would represent the interests of
shareholders, creditors, investors and growers to ensure our concerns were

heard by the external administrators of WFL.

WAG was established as an incorporated association on 12 October 2010.
Now produced and shown to me and marked “MEB-2" is a copy of WAG’s
Certificate of Incorporation.



15. One of the main purposes of WAG is to promote and represent the interests
of investors and growers in the Schemes. Now produced and shown to me
and marked “MEB-3" is a copy of a document on WAG’s website outlining
WAG’s aims.

16. In or about October 2010, the WAG committee called for expressions of
interest from investors and growers to join WAG and more than 1,600
responses were received from investors and growers involved in the schemes
listed in Schedule 1, Schedule 2 and Schedule 3. Now produced and shown
to me and marked “MEB-4" is a spreadsheet prepared by WAG containing a

list of growers and investors registered with WAG.

17. The cumulative historical cost of the investment that has been paid for
investments in the Schemes by growers and investors who are members of
WAG | am informed is approximately $132 million. Now produced and shown
to me and marked “MEB-5" is a copy of a spreadsheet prepared by WAG that
shows details of the amounts invested in the Schemes by growers and

investors represented by WAG.

18. In the previous proceedings in the Federal Court VID 836 of 2010, WAG's
interests were represented by named parties Jokamon Pty Ltd and Kay
Ledsen who were unsecured creditors, shareholders and investors. Now
produced and shown to me and marked “MEB-6" is a copy of the application
as an intervener brought in the proceedings Federal Court VID no. 836 of
2010.

19. Over 1,200 individual Woodlot and or leases support and have authorised
WAG to represent their interests for the purposes of the present application.
Now produced and shown to me and marked “MEB-7" is a spreadsheet
containing a list of those 1,200 individual Woodlot and/or leases who support

WAG in the present application.

Schemes
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20. WAG represents the interests of growers and investors under all of the

projects listed in Schedule 1, Schedule 2 and Schedule 3. Schedules 1,
Schedule 2 and Schedule 3 list registered and unregistered projects or
schemes. | refer to exhibit CDC-16 of the Crosbie Affidavit which exhibits
copies of two affidavits sworn by the Second Plaintiff on 25 November 2010
and 4 February 2011 respectively filed in Federal Court proceeding VID 1010
of 2010. | refer to paragraphs 20 to 32 of the affidavit of the Second Plaintiff
sworn 25 November 2010, which provides an overview of the differences
between registered and unregistered projects or schemes. Because of the
differences between each of the individual projects or schemes,

generalisations about them are of little utility.

Consent Deed

21.

22

23.

A Consent Deed (The Consent Deed) was entered into by WFL, Willmott
Forests Investment Management Pty Ltd in its capacity as trustee for the
Growers, CBA Corporate (NSW) Pty Ltd in its capacity as trustee under the
CBA Security Trust and also in its capacity as trustee under the Willmott
Security Trust (CBA) and Willmott Subscriber Pty Ltd on 17 March 2009.
Now produced and shown to me and marked “MEB-8" is a copy of the

Consent Deed provided by a Director of WFL to me.

The Consent Deed provides that its terms are for the benefit of growers and
investors under the Schemes. In effect it provides that CBA will not exercise
any security inconsistently with the rights of growers and investors and other
parties pursuant to Willmott Forestry Agreements. For the reasons set out in
this Affidavit and the Application of WAG, | am of the view that the present
application is an attempt by the First, Second and Third Plaintiffs to act
inconsistently with the terms of the Consent Deed.

As stated in paragraph 21 above, a copy of the Consent Deed was provided
to me by a Director of WFL. There have been several opportunities for the
First, Second and Third Plaintiffs to address the existence of the Consent



Deed or indeed to provide a copy of it to growers and investors, including at
the previous proceedings before Justice Finkelstein described as VID 836 of
2010 and it is strange that they did not do so. In my view, this is particularly so
given that the parties to the executed Consent Deed have agreed to protect
interests of growers and investors and given that WAG has made it known on
many occasions to the external administrators of WFL that it has not received

full and complete information about its members’ interests from them.

KordaMentha Reports

24. On 8 November 2010, on behalf of WAG, | said to the Second Plaintiff words

to the effect:
“Could | please have a copy of the KordaMentha

Reports as well as copies of insurance claim

details please?” .

The Second Plaintiff said: “KordaMentha have not made the material
available to us but | promise we will provide them

to you soon”
25. On 9 June 2011, Mr. Bryan Webster said to me words to the effect of :

‘Reports by KordaMentha have been prepared for the
Banks which do not help your case. Why do you want
them? They do not state that receivers and managers
should not be appointed to WFL.”

| replied to Mr. Webster words to the effect of:
‘I believe that WFL was charged for that same report by

fees levied and reimbursed by WFL and therefore | am

entitled to the copy of the KordaMentha reports.”



| then stated to Mr. Webster words to the effect of:

“Could | also please request details of work done on the
insurance claim with King Insurance Brokers on the hail

and snow damaged land.”
Mr. Webster responded with words to the effect of:

“In my opinion these are all requests that should be
handled by the Liquidators.”

| replied to Mr. Webster with words to the effect of:

“The Liquidators have told us on several occasions that
the reports and other details, despite repeated requests,

have not been made available to them by KordaMentha.””

Poyry Report

26. | refer to Exhibit CDC-16 of the Crosbie Affidavit which exhibits copies of two
affidavits sworn by the Second Plaintiff on 25 November 2010 and 4 February
2011 respectively filed in Federal Court proceeding VID 1010 of 2010. Exhibit
CDC-9 of the affidavit of Craig David Crosbie sworn on 4 February 2011
annexes a copy of Poyry’s final viability analysis of the Schemes (Poyry
Report) dated 19 January 2011.

27.0n 19 January 2011, WAG was provided with a copy of the Poyry Report.
28. | requested the Liquidators to answer further questions about the Poyry
Report and other matters. Now produced and shown to me and marked

‘MEB-9" is a true copy of an e-mail dated 3 June 2011 sent to me by Mr.
Michael Carmody from the Office of the Liquidators which sets out responses

_—

to those questions.
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29. | refer to paragraph 23 of the Webster Affidavit where Mr Webster refers to
the analysis in the Poyry Report being based on a nominal discount rate of
11% to reflect the risks associated with future cash flows of the Schemes to

determine the viability of Schemes.

30. | also refer to paragraph 24 of the Webster Affidavit where Mr Webster states

in his view that, a nominal discount rate in excess of 11% is more appropriate.

31. My view is that it is not a matter either for the First Plaintiff or the Liquidators
to determine which nominal discount rate is “appropriate” when assessing the
future viability of the Schemes. My view is that what is “appropriate” depends
upon whether new arrangements can be entered into to facilitate the
continuation of the Schemes and that this can only be determined with the

input and approval of growers and investors.

32. The Poyry Report is inadequate for assessing the future viability of the

Schemes because it:

(a) was commissioned by a Responsible Entity that had a conflict of interest:

(b) is based on inadequate information about the current state of scheme

plantations:;

(c) does not take into account other possible funding arrangements designed

to facilitate continuation of the Schemes: and

(d) does not take into account the interests of growers and investors and
possible future contributions that growers and investors are willing and

able to make towards the continued viability of the Schemes.

Expressions of Interest Campaign
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33. | refer to Exhibit CDC-21 of the Crosbie Affidavit which contains a copy of the
minutes of the Second Creditors Meeting on 22 March 2011. As recorded in

those minutes, | was appointed to the Committee of Inspection for WFL.

34. | refer to Exhibit CDC-16 of the Crosbie Affidavit which exhibits copies of two
affidavits sworn by the Second Plaintiff on 25 November 2010 and 4 February
2011 respectively, and filed in Federal Court proceeding VID 1010 of 2010.
Paragraphs 47 to 51 of the affidavit sworn on 25 November 2010 refer to the
Expressions of Interest (EOI) Campaign conducted by the Liquidators for the
land and trees under the Schemes or for a replacement responsible entity

only.

35. | refer to paragraph 5 of the Crosbie Affidavit which provides the Liquidators’
summary of the EOI Campaign and which purports to explain why the bids

received were deemed not to be acceptable.

36. Plantation Capital Limited (PCL) is a party that | am aware participated in the
EOI Campaign. On 20 March 2011, Mr. Keith Woodhead, of PCL approached
WAG to advise WAG what had occurred during the EOI Campaign.

37. Now produced and shown to me and marked “MEB-10” is a true copy of a
Deed of Company Arrangement proposal that was sent to the First, Second
and Third Plaintiffs in respect of WFL which was provided to me by Mr.
Stephen Blair of PCL at the Second Meeting of Creditors on 22 March 2011.

38. As a result of my discussions with Mr Woodhead my concerns with the EOI

Campaign conducted by the Liquidators were manifold and included that:

(a) the information made available during the EOI Campaign was limited and

incomplete; and

(b) the very short time did not allow any reasonable bidder time or access to

=

perform due diligence activities.
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39. During and shortly after the Second Meeting of Creditors on 22 March 2011, |
held discussions with Mr. David Alan Smith of Virgin Forests and Mr. Stephen
Blair of PCL (representatives from two of the participants in the EOI
Campaign), about the campaign conducted by the Liquidators.

40. | also attended WAG meetings conducted with Mr. Stephen Blair of PCL in
Melbourne on 31 March 2011.

41. On 8 April 2011, | attended a WAG meeting conducted with Mr. David
Marshall from Black Tree Pty Ltd in Sydney regarding the EOl Campaign.

42.0On 25 May 2011, | attended another meeting with Mr. Stephen Blair of PCL
regarding the EOl Campaign.

43. On 26 May 2011, | attended another WAG meeting concerning the EOI
Campaign, this time with Mr. Frank Tearle from One Investment Group Pty
Ltd (OIG) in Melbourne.

44. Based on these various discussions and meetings, | am of the view that there
were deficiencies in the process conducted by the Liquidators. | am also of
the view that Virgin Forests, PCL, OIG and Black Tree Pty Ltd were still
interested in assuming the role of Responsible Entity or Forestry Manager for
the Schemes. '

45. Now produced and shown to me and marked “MEB-11" is a copy of an e-mail
I received from Mr. Woodhead on 6 June 2011 in relation to a conditional
tender that PCL submitted to the Liquidators on 2 February 2011.

46. Now produced and shown to me and marked “MEB-12" is a true copy of an e-

mail sent to me by Mr. Frank Tearle on 8 June 2011.

47.0On 9 April 2011, WAG sent a poll questionnaire to its members. The poll

/

asked the two questions below:







































