




















14. The Applicant, as part of its investment strategy, seeks an exposure to traditional forestry
markets, and developing markets for bioenergy, biomaterials and engineered wood
products, that it expects will have an increasing influence on the demand for plantation
derived biomass and wood products.

Land

15. The Land is in the Northland Region. The Land predominantly comprises gently
undulating to undulating hills in the west and easy to strong rolling hills in the west. There
are also small areas of very gently undulating flood plains in the west. Some areas on
the dairy farms are prone to flooding for several weeks each year.*

16.  Approximately 91.6 hectares at Tinopai is subject to a grazing lease. The Applicant has
advised that the status of this lease is uncertain, given that there has been damage to
the Tinopai Forest which will require salvage and replanting operations, making grazing
these areas at the same time impractical.

17. Two stands, one in Brynderwyn Forest (17.0 ha) and one in Ngunguru Forest (33.1 ha),
are subject to forestry rights granted to Carter Holt Harvey (CHH).%

18. Radiata pine trees grown in Northland generally produce wood with a higher basic
density (than the national average) which results in good strength properties. The wood
is therefore suitable for strong paper, treated poles, structural lumber, and engineered
wood products such as laminated lumber.®

19. There is an export port at Marsden Point (Northport). The Tinopai Forest is furthest away
being 81km from Northport (see further below at paragraph 87). There are numerous
sawmills located within reasonable proximity to the forests, including near Dargaville,
Waipu and Whangarei, along with laminated veneer lumber and wood chip plants located
at Marsden Point.

20. The Applicant’s investment plan states that, as logs are harvested from the stocked area,
logs will be sold to both local and export purchasers.”

21. The Applicant also states that logs not utilised locally will be transported to Northport at
Marsden Point for export. The number of logs utilised locally will depend on the dynamics
of the log market at the time of harvest.

22. Aerial photos of the Land can be found in Attachment 4.
Vendor

23. The Vendor is a trust, and the settlor, trustees, and beneficiaries are all New Zealand
citizens. The Liang Ren Forest Estate and Dairy Estate have been kept under the trust
for years, mainly managed by settlor of the trust until his passing away in August 2018.
The current trustees have no experience or energy to manage the forestry and farms.

4 Indufor Asia Pacific (Australia) Pty Ltd’s report dated 25 February 2022 prepared for the Applicant
regarding the Liang Ren Dairy Estate's suitability for forestry, p 2.

5 Indufor report, p 1 — 2.
8 Indufor report, p 2.

7 Possible domestic customers for the logs include: Juken NZ (Kaitaia), Rosvall Sawmill (Whangarei),
CH H (Futurebuild) (Marsden Point), Pinepac (Whenupai), Waipapa Pine (Waipapa), Northpine (Waipu),
Mt Pokaka Timber Products (Kerikeri), Croft Poles (Kauri), PinePac (Kumeu), Marusumi (Portland).
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24,

25.

26.

Application of the Act

The Land is sensitive because it:

. is or includes non-urban land over 5 ha in size;

. is or includes marine and coastal area;

° is greater than 0.2 ha and adjoins marine and coastal area;

. is greater than 0.4 ha and adjoins land held for conservation purposes under the
Conservation Act 1987 (if conservation exceeds 0.4 ha in area); and

. is greater than 0.4 ha and adjoins any reserve under the Reserves Act 1977 that
is administered by the Department of Conservation (DOC) (if reserve exceeds 0.4
ha in area),®

so consent is required.® See Attachment 5 for an extract from the Sensitive Land
Certificate showing the above sensitivities on maps of the Land.

Because the Land is likely to be used almost exclusively for forestry activities, the
following criteria for an investment in sensitive land apply to this application:™

25.1 The investor test must be met."

25.2 The benefit to New Zealand test must be met under the special test relating to
forestry activities. '

253  The farm land must have been offered for sale on the open market.'

25.4 You must also note whether the investment is a transaction of national interest
and, if so, whether the Minister of Finance has decided that the investment is
contrary to New Zealand'’s national interest.™

in order to satisfy the special test relating to forestry activities, the decision-maker must
be satisfied that:"

26.1 Use of land: The Land—
a) is likely to be used (nearly) exclusively for forestry activities;
b) is not exclusively residential land; and

c) s not likely to be used for any residential purposes, other than forestry
worker accommodation.

8 Table 1, Part 1, Schedule 1 of the Act.

9 Under sections 10(1)(a) and 12(a)(i) of the Act.
10 Set out in section 16(1) of the Act.

11 Section 16(1)(a) and 18A of the Act.

12 Section 16(1)(c)(ii) and s16A(4) of the Act.

13 Section 16(1)(f) of the Act.

14 Section 16(1)(g) of the Act.

15 Section 16A(4)(a)-(g) of the Act.
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Individuals with control Role

Gavin Mark Le Roux

Dr David George Brand

Summary of investor test

47. The ROP and IWC established none of the factors in section 18A(4) of the Act.

48. For the reasons set out above, our conclusion is that the investor test has been met.

Related application

49. On 23 December 2022, LINZ granted consent (under delegation)?' to changes in the
ownership of New Forests, which wholly owns the Manager.?2

50.  The new owners of the Manager will be Mitsui & Co Ltd (Mitsui) and Nomura Holdings
Inc (Nomura). There will also be a minority shareholding by New Forests employees.
We have been notified that the transaction has settled.

51.  Neither Mitsui nor Nomura nor their individuals with control will be directly involved with
or control the proposed investment. None of the upstream owners of the Manager (nor
any of their directors) will play any part in the performance of the Manager's management
services.

52. Mitsui and Nomura are two distinct publicly listed entities with separate rights and
responsibilities in terms of their ownership of the shares in New Forests. For example,
neither entity will have the power to appoint a majority of the directors to the board of
New Forests. Mitsui and Nomura are, and will be (post-settlement), acting in the interests
of their own respective shareholders.

F. Investment plan and special forestry test

53.  This section describes the proposed investment and our assessment of whether it is
likely to meet the special forestry test criteria in the Act.

Investment

Liang Ren Forest Estate

54,

55.

The Liang Ren Forest Estate is used for growing commercial plantation forests. The

Applicant will continue the current use of this Estate as intensively managed Pinus
radiata plantations.

Activities will continue to consist of crop establishment, silviculture, crop maintenance,
harvesting (including cutting, extracting and transport of logs), to produce a sustainable
stream of logs from its plantation forest estate, to support the manufacture of forest
products.

21 Case 202200342.

?2 The consent only permits a change in the ownership of the Manager, and does not allow Mitsui,
Nomura, New Forests, or the investment funds to make additional investments in sensitive land.
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89. Finally, in our dealings with ANZFF3 and other funds managed by New Forests, we have
not had any sense that investments would be undertaken for permanent forestry
purposes. To the contrary, ANZFF3 and New Forests investments have consistently
been for production forestry purposes.

Clear Ridge Lease and Ridgeview Lease

90. Both the Clear Ridge Lease and Ridgeview Lease will expire on 31 May 2023 following
the tenants executing a deed of variation. The Applicant intends to work collaboratively
with the respective lessees to facilitate an orderly wind up of the Clear Ridge Lease and
Ridgeview Lease and a transition of the Clear Ridge Estate and Ridgeview Estate from
farming to forestry as the primary land use.

91. This transition is expected to take 2-3 years because the total area to be established with
Pinus radiata plantation is approximately 1.181.3 hectares (across both the Ridgeview
Estate and Clear Ridge Estate), and both seedling and contractor availability limit the
ability to plant the full approximate 1,181.3 hectares in a single planting season.

92. The Applicant may decide to extend the Clear Ridge Lease and/or the Ridgeview Leases
(or part thereof) due to these operational constraints. The Applicant intends to establish
the plantation forest as soon as practically possible because it considers forestry to be
the highest and best use of the Clear Ridge Estate and Ridgeview Estate, and the
Applicant intends to generate both timber and carbon revenue from the Land.

Forestry Stewardship Council

93. The FSC certification is consistent with the Applicant's objective of continuing to develop
a long-term, profitable, and sustainable foresiry estate.

94. To obtain FSC certification in respect of the Land, the Applicant will be required to
implement the following initiatives which are not currently in place:

a. No commercial planting will be permitted within 10 metres of riparian zones around
rivers or streams that have permanent bodies of water. Where there are existing
plantations within riparian zones, there are certain harvest prescriptions that must
be followed to minimise disturbance.

b. Limitations on the use of herbicides and/or pesticides. Specifically, forest managers
must demonstrate commitment to the goal of avoidance and minimisation of
chemical pesticide use and shall not use chemicals listed on the Highly Hazardous
List unless permission has been obtained from FSC International.

c. Weed and pest control shall be assessed and implemented to protect terrestrial
biodiversity in riparian areas.

95. Note that proposed Special Conditions 1 and 2 meet the requirement for a condition
that the Land continue to be used for forestry activities.*®

Not exclusively residential land

96. The Land does not include residential land. None of the Land has a property category of
residential or lifestyle in the relevant district valuation roll.

Unlikely to be used for residential purposes

97. The Applicant advised by letter dated 22 September 2022 that it has not yet decided on
the intended use of the two dwellings on the Clear Ridge Estate and Ridgeview Estate.

prior to 31 December 2007 and is classified as post-1989 land. The total area identified for replanting
was 101.8 ha but 12.9 ha of this was still under trees after the cut-off date.”

33 This condition is required by s 16C(4) of the Act.
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103. Arrangements such as these will already have to be implemented or maintained as part
of requirements under other legislation or interests recorded on the title so are not
‘existing arrangements’ for the purpose of the clause 29(2) of the Regulations, but are
rather existing obligations.

104. The Special Forestry Test regime does not seek to duplicate obligations that either exist
under other legislation or are on the title and will already benefit/burden the land. The
Special Forestry Test is aimed at preserving the status quo regarding existing
arrangements. (This is a key difference between an application under this test, and an
application under the Benefit to New Zealand Test).

105. Note that proposed Special Condition 11 meets the requirement for a condition that the
existing arrangements for specified purposes (whether identified by the Applicant or not)
must continue to be implemented and maintained.* Special Condition 11 specifically
identifies the Waikaraka Walkway as an existing arrangement.

Comply with existing consent conditions

106. There are no existing consent conditions to comply with, as the Vendor is not an
overseas person.

Supply logs

107. The Vendor has confirmed that there are no existing log supply obligations in relation to
the Land.

Replant harvested crops

108. We are satisfied that whenever a crop of trees is harvested on the Land, a new crop is
likely to be established on the Land to replace the crop thatis harvested *® The Applicant
is in the business of cultivating forests and has confirmed that the Land will be replanted
after harvest.

109. The forests are on their second rotation and include a road and landing infrastructure.
For the current dairy farms, existing cattle races form the basis of the proposed roading
network.

110. The Applicant expects the majority of the tree crop to be ready for harvest from
approximately 2036, after which harvest will take place as stands reach the age of
approximately 27 years old.

111. The exotic tree crop on the Liang Ren Forest Estate is of a mixed age class with a range
of different ages and replanting timings. Following the harvest of the areas on the Land
stocked with non-Pinus radiata exotic species, the Applicant intends to re-establish these
areas to Pinus radiata.

112. We recommend a condition requiring harvested stands to be replanted within 2 years of
harvesting for the duration of the Applicant's ownership of the Land, on the basis that
such condition:

a. is subject to such replanting not being prohibited by any law or regulation; and

b. allows small areas which are currently stocked to not be replanted provided that
they are offset by increases in native bush, reserve land and riparian setbacks,

35 This condition is required by s 16C(4) of the Act.

36 The Vendor Information Form confirms that the land covered in existing forestry is pre-1990 forestry.
The majority has been harvested once and replanted with pine crops. A small portion in Tinopai Forest
is used as grazing area under a lease agreement.
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associated with improved management practices and meeting resource consent
requirements.®”

113. Note that proposed Special Condition 5 meets the requirement for a condition that each
crop of trees be replaced.®® We have also recommended imposing Special Condition
3 requiring that the crop of trees to be planted must be maintained in accordance with
minimum silvicultural practices. Special Condition 4 requires that the crop of trees must
be harvested.

Wilding pine condition

114. The Minister for Land Information has asked LINZ to advise on the suitability of a
condition requiring that wilding pines be controlled beyond the requirements of the
National Environment Standard for Plantation Forestry.

115. The condition LINZ presents for consideration requires:

115.1  taking reasonable steps to minimise the risk of wilding pines (note that this
requirement adds little to the existing obligations under the National
Environment Standard for Plantation Forestry),

115.2  removing all wildings from the areas of the Land you do not intend to plant (the
National Environment Standard for Plantation Forestry only requires the
removal of wilding pines established in wetlands or significant natural areas),
and

115.3 & 250 hour contribution to wilding pine control on neighbouring properties every
five years.

116. We have sought the Applicant’s views on this condition.

116.1  The Applicant does not object to taking steps to minimise the risk of wilding
pines or to removing wildings from the Land.

116.2  Inrelation to procuring at least 250 hours of effort to control wildings within 2,500
metres of the Land, the Applicant considers this condition unreasonable and
impractical and requests that it be amended so that it is only required to use
reasonable endeavours to manage the spread of wildings over the boundary of
the Land. The Applicant notes that most of the land is near / directly adjacent to
other pinus radiata plantations, and as such it will not be practically possible to
ascertain from where wildings are originating. The condition as drafted would
potentially require our client to fix an issue emanating from its neighbour's land
on the neighbour's land, which the Applicant assumes is not what is intended.

117. We agree with the Applicant’s argument that an obligation to contribute to wilding pines
on neighbouring properties is unnecessary in this case. We consider that the
afforestation of the Land is unlikely to materially impact on the wilding pine risk to
neighbouring properties. In the circumstances, we recommend that you do not impose a
condition requiring the Applicant to control wilding pines beyond the requirements of the
National Environment Standard for Plantation Forestry.

Fresh or seawater areas
118. The investment includes the following fresh and seawater areas:
. The Kaipara Harbour adjoins a marine and coastal area.

% According to the Applicant's investment plan, this is common in New Zealand, for example, where
plantations were previously planted to the edge of rivers and streams, and now, riparian buffers are
established to minimise environmental impacts.

% This condition is required by s 16C(4) of the Act.
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. The Ngunguru river adjoins a marine and coastal area and is the bed of a river (ad
medium filum aquae®).

. The Manganui river is the bed of a river (ad medium filum aquae) and the interior
bed of a river (interior).

119. If the Applicant is granted consent for this investment, the Applicant will lodge a water
areas acquisition notice® immediately on receiving the title tofinterest in the Land. A
separate decision will be made by decision-making Ministers subsequently. We have
included the automatic condition that the Applicant must comply with the provisions of
Schedule 5 of the Act.

G. Farm land offer test

120. Because part of the Land (the Liang Ren Dairy Estate) is farm land,*' we note that it was
advertised for sale on the open market with the required information for a period
exceeding 30 working days** on Colliers website,** within the 12 months preceding the
date the transaction that requires consent is entered into.**

121. The Applicant has confirmed that the farmland was advertised in Farmers Weekly and
the New Zealand Herald both in print and online. The Vendor Information Form states
that the advertising date for NZ Herald is 6 November 2021 and Farmers Weekly is 8
November 2021.

122. The Applicant submitted the Trade Me Property activity report forwarded to it from the
Vendor's real estate agent which shows that the Liang Ren Dairy Estate has been
advertised since from 27 October 2021. According to the Applicant’s letter, the Trade Me
advertising remains active as at 8 November 2022.

123. We are therefore satisfied the regulations requiring the farm land to be offered for
acquisition on the open market have been complied with.*®

H. Not a transaction of national interest

124. The investment does not involve a transaction of national interest under the mandatory
criteria of the Act’® This is because the investment does not involve a non-NZ
government investor, or an investment in a strategically important business (as defined
in the Act).

3 AMF stands for usque ad medium filum aquae, being a legal presumption that the owner of land with
a movable boundary that bounds a non-tidal waterway is deemed to own out to the middle line of the
waterway bed.

4 The water areas acquisition notice records the Crown's right to acquire the fresh or seawater area
and the Crown may acquire the fresh or seawater area at any point within the subsequent 10 years.

41 Currently being used primarily for pasture (1,200 milking cows+ 1,000 beef cows) (see the definition
of farm land in s 6 of the Act). Note that the farmland covers approximately 1,513.50 ha and there is
existing forestry covering approximately 1,625.60 ha. Approximately 695.77 ha is unplanted.

42 For sale by tender, closing on 9 December 2021.

43 From 27 October 2021.

44 The Agreement for sale and purchase is dated 15 July 2022, and the application was lodged on 2
September 2022.

45 Overseas Investment Regulations 2005, regulations 5 to 10.
46 Jnder s 20A of the Act.
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Standard condition 1: acquire the Land

You must acquire the Land: | As stated in the Consent.
1. by the date stated in the Consent. |

If you do not, your Consent will lapse or become invalid |
and you must not acquire the Land, and

2. using the acquisition, ownership and control structure !
you described in your application.

Note, only you — the named Consent Holder - may |
acquire the Land, not your subsidiary, trust or other‘
entity. |

Standard condition 2: tell us when you acquire the Land

You must tell us in writing when you have acquired the Land.  As soon as you can, and
no later than two months

| after Settlement.

1. the date you acquired the Land (Settlement), |

Include details of:

2 consideration paid (plus GST if any), ‘

3. the structure by which the acquisition was made and who |
acquired the Land, and |

4. copies of any transfer documents and Settlement
statements. ‘

- |

Standard condition 3: allow us to inspect the Land

Sometimes it will be helpful for us to visit the Land so we can ’ At all times.
monitor your compliance with the Conditions.

We will give you at least two weeks’ written notice if we want to '
do this. |

You must then: |
|

(a) enter onto the Land, including any building on it, |
other than a dwelling, for the purpose of monitoring \
your compliance with the Conditions (Inspection), |

1. Allow a person we appoint (Inspector) to:

(b) remain there as long as is reasonably required to |
conduct the inspection, |

|

(d) conduct  surveys, inquiries,  tests and’
measurements,

(c) gather information,

(e) take photographs and video records, and |
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(f)  do all other things reasonably necessary to carry
out the Inspection.

|
l
2. Take all reasonable steps to facilitate an Inspection ‘

including:

(a) directing your employees, agents, tenants or other l‘

occupiers to permit an Inspector to conduct an
Inspection, (

(b) being available, or requiring your employees,
agents, tenants or other occupiers to be available,
at all reasonable times during an Inspection to
facilitate access onto and across the Land. This
includes providing transport across the Land if |
reasonably required.

3. During an Inspection:

(a) we will not compel you and your employees,
agents, tenants or other occupiers to answer our |
questions or to let us look at, copy or take away |
documents,

(b) our Inspector will comply with any reasonable |1
instruction and co-operate with any reasonable
health and safety policy or procedure you notify to |
us before the Inspection. ‘

Standard condition 4: remain not unsuitabie to invest in New Zealand

You, and to the extent that you are not an individual, the | At all times.
Individuals Who Control You must remain not unsuitable to |
own or control the Assets. |

(b) directly or indirectly, own or control more than 25% of you ’

or of a person who itself owns or controls more than 25% ’
of you, and ‘

The Individuals Who Control You are individuals who:

(a) are members of your governing body,

(c) are members of the governing body of the people |
referred to in paragraph (b) above.

Standard condition 5: tell us about changes that affect you, the people who control
you, or people you control

- L
You must tell us in writing if any of the following events happens | Within 20 working days
to any of the Consent Holders: after the change.

1. You become aware that you and/or any Individual Who
Controls you establishes any of the investor test factors |
listed in section 18A(4) of the Act.
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|

You cease to be an overseas person or dispose of all or

2.
any part of the Land. (
3. Your New Zealand Service Address changes. This is the |

address you provided us in your application as the }
address which we will send any legal document we need ‘
to serve on you.

Standard condition 6: dispose of the Land if you do not comply with key special

conditions

If all or part of this Standard Condition 6 applies to a special
condition, we have said so in that special condition.

If we consider you have failed to comply with one of those
special conditions in a material way we may require you to
dispose of the Land.

We will give you written notice if we require you to dispose of ‘

the Land. After we have given you notice, you must:

Value the Land: obtain and send us a copy of a market
valuation of the Land from a New Zealand registered valuer.

Market the Land: instruct a licensed real estate agent to
actively market the Land for sale on the open market.

Dispose of the Land: dispose of the Land to a third party who
is not your associate.

Offer without reserve: if you have not disposed of the Land
within six months of our notice, offer the Land for sale by
auction or tender without a reserve price or minimum bid and
dispose of the Land.

Report to us about marketing: tell us in writing about
marketing activities undertaken and offers received for the
Land.

Report disposal to us: send us, in writing, evidence of the
following:

(a) that you have disposed of the Land (including copies of
sale and purchase agreements, settlement statements
and titles showing the purchaser as registered

proprietor), and

|

Within six weeks of the
date of our notice.

Within six weeks of the
date of our notice.

Within six months of our
notice.

Within nine months of our
notice.

|
By the last day of every
' March, June, September
‘ and December after our
notice or at any other
\ time we require.

' Within one month after
the Land has been
' disposed of.
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