











Background and proposed transaction

11.

Mitsui & Co Ltd (Mitsui) is one of the largest and most diversified trading, investment,
and services enterprises in the world, with a global network spanning across 65 countries
and regions. Nomura Holdings Inc (Nomura) is a global financial services group with an
integrated network spanning over 30 countries and regions. (Mitsui and Nomura are
together referred to as the Applicants).

Target

12.

13.

The target entity is New Forests Pty Limited (New Forests). New Forests is an Australian
investment management firm. New Forests manages over 1 million hectares of forests,
rural land, and conservation investments and has over AU$6 billion of assets and
committed capital under management. New Forests is headquartered in Sydney with
offices in San Francisco, Singapore, New Zealand (Tauranga) and Nairobi.

New Forests (via its wholly-owned subsidiary, New Forests Asset Management Pty
Limited (the Manager) manages and 'controls' significant forestry estates in New
Zealand (which include sensitive land). New Forests has ownership interests in both
ANZFF2¢ and ANZFF37, however, these interests are very minor (0.57% in both of the
funds). The Applicants consider, and we agree, that these ownership interests do not, in
themselves, trigger the need to obtain consent under the Act.

Proposed Transaction

14.

15.

16.

17.

Under s 12(1)(b) of the Act, the Applicants’ acquisition of New Forests constitutes an
overseas investment in sensitive land, as they are acquiring a more than 25% interest in
New Forests, which controls an estate or.interest in the land set out in the application.
Accordingly, the Applicants require consent to acquire all New Forests’ interests in
sensitive land, irrespective of whether New Forests has already obtained consent to
acquire such interests, or whether those interests did not require consent to acquire

Mitsui currently holds 22.98% of the shares in New Forests, which it acquired in June
2016. Consent was not required because the acquisition was for less than 25% of the
shares in New Forests. The Transaction involves Mitsui and Nomura acquiring all of the
existing shares in New Forests (other than the shares that are currently held by Mitsui)
for NZ$424,758,615.

Notably, the Transaction will not result in any material change to the beneficial ownership
of the Land, nor will it materially affect or change the use of the Land. The Land will
continue to be managed by the Manager in a manner that is largely consistent with the
way in which it is currently being managed today.

Following completion of the Transaction, the Applicants intend to work together with New
Forests and the Manager in order to improve the overall nature of the assets managed
by New Forests, including a specific focus on environmental and biodiversity outcomes.

6 New Forests Australia New Zealand Forest Investment Fund 2 and New Forests Australia New
Zealand Forest Operating Fund 2.

7 New Forests Australia New Zealand Forest Investment Fund 3 and New Forests Australia New
Zealand Forest Operating Fund 3.
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Note: Some of the information in this report which was
accurate in detail as at the date of submission to the OIO
is no longer entirely accurate as at the date of release
under the Official Information Act.

New Forests Staff Equity Plan

18. Upon or immediately after completion, 10% of New Forests’ share capital will be issued
to a list of participating New Forests’ staff via a single entity, or one entity per relevant
operating jurisdiction, referred to as StaffCo. Subject to legal and tax advice, StaffCo

entities are to be incorporated as subsidiaries of New Forests, holding shares in New
Forests as trustee on behalf of the participating staff of New Forests.

Post-completion shareholding

19. Therefore, the shares in New Forests immediately after completion will be owned 90%
by Mitsui and Nomura and 10% by StaffCo.

20.

Previous consents

21. Most of the interests in Land in the forestry estates under New Forests’ control were
acquired under 22 consents under the Act dating back to 2015. The most recent was the
Hope Forest Estate sale and purchase agreement (case 202200227), which settled on
4 October 2022, and has been included in the forestry estate that the Applicants seek to
acquire a controlling interest in. The Applicants confirm that the balance of the interests
in Land did not require consent under the Act because they did not involve interests in
sensitive land or were exempt.?

Recent acquisition of forestry right

22. The agreement relating to the acquisition of the trees and forestry right to be granted
over record of titte SA43C/441 between the Vendor® and Zentral Estate Limited (as
purchaser) was signed on 14 September 2022 (Matahina Agreement). The Matahina
Agreement completed on 20 October 2022. This acquisition has been included in
Appendix 2 of Attachment 1.

23. The Applicants require consent to acquire the Matahina forestry right as part of the
Matahina Agreement, as the forestry right, when aggregated with the other land interests
that are part of the Transaction, exceed the 1000-hectare threshold (despite the
Matahina forestry right itself relating to an area of only 235.7 hectares) and so is not
eligible for the exemption in section 6 of Schedule 3 of the Act.

Pending transactions and future transactions

24. There are pending transactions either still under active assessment by LINZ, or soon to
be assessed.

25. We are currently assessing separate applications by ANZFF3 Limited for land at Te Hau
(case 202200202), by Zentral Estate Limited for land at Liang Ren (case 202200387)
and an application by Wenita Forest Products Limited for land at Bells Block (case
202200473). These applications are expected to be decided in early 2023.

8 The land included in the Land Information Tables and sensitive land certificates supplied by the
Applicants and stated in the investment plan as "not previously consented on the basis that it fell within
an exemption" relates to land that was acquired under the exemption in section 6 of Schedule 3 of the
Overseas Investment Act 2005 (acquisition of forestry rights less than 1,000 hectares in each calendar
year).

 Vendor: |5
1 2 frustees of
the Matahina F Ahu Whenua Trust.
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Land

26. A full description of the Land, being the forestry estate under the control of the Manager,
is included as Appendix 1 of Attachment 1.

27. As set out above, under the Transaction the Applicants are not acquiring freehold or
leasehold interest in the Land. The requirements regarding water areas acquisition of
fresh or seawater areas must be dealt with by the consent holders for each previous
consent.

B. Application of the Act

28. The Land is sensitive because it:"°

o Includes
o] non-urban land over 5 ha in size
o] bed of a lake
o] land (exceeding 0.4 ha) held for conservation Purposes
o] land (exceeding 0.4 ha) that a district plan or proposed district plan under the

Resource Management Act 1991 provides is to be used as a reserve, public
park, recreation purposes, open space
o] marine or coastal area
o Adjoins

0 bed of a lake exceeding 0.4 ha

o0 land (exceeding 0.4 ha) held for conservation Purposes

o0 land (exceeding 0.4 ha) owned by a Maori governance entity and managed
in accordance with Conservation Act 1987 or enactment referred therein

0 marine and coastal area exceeding 0.2 ha

0 reserve (exceeding 0.4 ha) under Reserves Act 1977 managed by Maori
governance entity

0 reserve (exceeding 0.4 ha) under the Reserves Act that is administered by

Department of Conservation

o land (exceeding 0.4 ha) that includes a wahi tapu or wahi tapu area entered

on NZ Heritage List/Rarangi Korero

so consent is required !

29. 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:'2

291 The investor test must be met."®

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

293 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."®

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

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

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

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

15 Section 16(1)(g) of the Act.
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30. In order to satisfy the special test relating to forestry activities, the decision-maker must
be satisfied that:'®
30.1 Use of land: The Land—
o is likely to be used (nearly) exclusively for forestry activities
o is not exclusively residential land and
° is not likely to be used for any residential purposes, other than forestry
worker accommodation.
30.2 Requirements: The following requirements are likely to be met—""
. existing arrangements are maintained
° existing conditions of consent are complied with
° logs continue to be supplied under existing supply obligations and
. whenever a crop of trees is harvested on the Land, a new crop is likely to
be established to replace the crop that is harvested; and
31.  We assess the investor test in Part C, the special test relating to forestry activities in Part
D, and discuss national interest matters in Part E.
C. Applicant and investor test
32. This section describes the Applicants and assesses whether the investor test is met.

Business Activities

33.

34.

35.

The Applicants are Mitsui & Co., Ltd and Nomura Holdings Inc where they will acquire
the remaining shares in New Forest.

Mitsui & Co., Ltd (Mitsui) was established on 25 July 1947, and is a company registered
in Japan. It is publicly listed on the Tokyo Stock Exchange and operates in 65 countries
in various industries. Mitsui operates in New Zealand through Mitsui & Co NZ Limited.

Mitsui is one of the largest and most diversified trading, investment and services
enterprises in the world, with the following seven main operating segments:

e Iron & Steel Products;

¢ Mineral & Metal Resources developing;

e Energy providing upstream development;

e Machinery & Infrastructure;

e Chemicals supplying;

o Lifestyle providing value-added products; and

¢ Innovation & Corporate Development.

16 Section 16A(4)(a)-(f) of the Act.
7 As set out in clause 29(2) of the Overseas Investment Regulations 2005, and s 16A(4)(e) of the Act.

8 Mitsui holds 22.98% of the shares in New Forests.
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36. Nomura Holdings Inc (Nomura) is a publicly listed company registered in Japan,
established on 27 November 1925. Nomura is a financial services group and has three
service groups'®:

Retail;
Wholesale; and

Investment Management.

Ownership

37. Mitsui is publicly listed on the Tokyo Stock Exchange and comprised of the following
principal shareholders:2°

The Master Trust Bank of Japan, Ltd. (Trust account) (17.11%);
Custody Bank of Japan, Ltd. (Trust account) (5.71%);
Euroclear Bank S.A./N.V. (5.55%);

Nippon Life Insurance Company (2.18%);

State Street Bank West Client - treaty 505234 (1.6%);
Sumitomo Mitsui Banking Corporation (1.59%); and

JPMorgan Securities Japan Co., Ltd. (1.28%)

38. Mitsui has five types of shareholders:

Financial Institutions (37.71%);
Foreign Investors (30.89%);
Individual and others (22.23%);
Securities (4.78%); and

Other corporations (4.39%).

39. A diagram of the Mitsui ownership structure is in Attachment 2.

40. Nomura is publicly listed on the Tokyo Stock Exchange has the following main
shareholders?':

The Master Trust Bank of Japan, Ltd. (Trust Account) (15.12%)
Custody Bank of Japan (Trust Account) (4.33%)

Northern Trust Co. (AVFC) Re Silchester International Investors International Value
Equity Trust (1.89%)

State Street Bank West Client-Treaty 505234 (1.64%)

Northern Trust Co. (AVFC) Re U.S. Tax Exempted Pension Funds (1.44%)
JP Morgan Chase Bank 385781 (1.21%)

The Bank of New York Mellon as Depositary Bank for DR Holders (1.14%)

19 Found at https://www.nomuraholdings.com/company/outline/#NomuraGroup

20 As of 31 March 2022, from https://www.mitsui.com/jp/en/ir/information/basic/index.html

21 This is public information and received from
https://www.nomuraholdings.com/investor/shareholders/stock.html
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56.

57.

58.

use of the Land (as the Land will continue to be managed by the Manager in a manner
that is largely consistent with the way in which it is currently being managed today).

Following completion of the Transaction, the Applicants intend to work together with New
Forests and the Manager to improve the overall nature of the assets managed by New
Forests (including the Land) — including a specific focus on environmental and
biodiversity outcomes.

Given that the Land will continue to be managed by the Manager on a business as usual
basis, there are no specific plans in relation to the Land that are contingent on other
events (such as obtaining resource consent) other than those that would apply in the
ordinary course of business.

In terms of how the Transaction fits into the broader investment plans of the Applicants:

o from Mitsui's perspective, the Transaction provides an opportunity for Mitsui to
increase its existing investment in New Forests and seek to work with New Forests
to contribute to the realisation of a net-zero emission society and a circular
bioeconomy; and

¢ from Nomura’s perspective, the Transaction provides an opportunity to expand its
client base and product offering through alliances and mergers and acquisitions.

Submissions

59. No third-party submissions were sought or received in relation to this application.
Use of land
60. This section considers whether the Land—

60.1 is likely to be used (nearly) exclusively for forestry activities
60.2 is not exclusively residential land and

60.3 is not likely to be used for any residential purposes, other than forestry worker
accommodation.

Used for forestry activities

61.

62.

63.

The Land is likely to be used nearly exclusively for forestry activities. Of the area of Land
covered under existing LINZ consents approximately 60.60% has either been planted or
will be planted the near future. Approximately 79,563.40 ha has been or will be used for
afforestation, and the balance of approximately 51,725.2443 ha will not be planted.

We are satisfied that non-forestry activities are only minor. There are approximately
64,269 ha that have been granted under the SFT, therefore we are satisfied that the
criteria for use for forestry activities has been met. We are also satisfied that consent
granted under the benefit pathway over approximately 15,293.81 ha has met the criteria
that the land covered by those consents be used for forestry activities.

Of the Land previously granted consent under the Act, 49% falls under the SFT, 11%
under the benefits pathway, which is approximately 60%.

Previous consents under the Benefit to New Zealand test

64.

The previous consents granted under the benefit to New Zealand test are listed in
Appendix 3 of Attachment 1.
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65.

66.

All but one of the previous consents under the benefit to New Zealand test relate to land
that was existing forestry and so are likely to be used nearly exclusively for forestry
activities.

o Blenheim Estate Ltd was granted consent on 4 October 2016 (case 201520037)
to acquire a portfolio of six commercial forestry plantations in Marlborough totalling
approx. 5,000 ha.

o ANZFF2 NZ Ltd and Trust Company Ltd (in its capacity as trustee of ANZFIF2 Ltd)
were granted consent on 6 September 2018 (case 201710046) to acquire five
existing forestry blocks in the Wairarapa region, totalling approx. 3,060 ha.

o Wairarapa Estate Limited and Southland Estate Limited were granted consent
(case 201520025) on 23 September 2016 to acquire approximately 2,562 ha of
forestry land in the Wairarapa, Southland and Hawke's Bay.

o Wairarapa Estate Limited was granted consent (case 201720043) on 30 May 2018
to acquire approx. 199.4129 ha of land at 1,094 Glenross Road, Waiwhere,
Hawkes Bay that is currently a commercial forestry plantation.

o ANZFF2 NZ Ltd was granted consent (case 201720046) on 28 June 2018 to
acquire 22,553 ha of sensitive land that was operated as a large commercial forest.

o Wairarapa Estate Limited was granted consent (case 201510017) on 18 February
2016 to acquire multiple parcels of forestry land in the Wairarapa totalling approx.
3,841.3146 ha.

The exception is Norsewood Estate Ltd under case 201810156 that was granted consent
on 11 June 2019 to acquire approximately 373 ha of farm land in the South Wairarapa
region to convert to a pinus radiata forest. Norsewood Estate Ltd planned to establish a
pinus radiata tree crop on approximately 212 ha out of the 373 ha.

Forestry rights not covered by previous consents

67.

68.

69.

70.

Out of the Land included in the Transaction, an area of approximately 11,607.0688 ha is
subject to forestry rights (with a planted area of approximately 4,454 ha including cutover
land) over parts of the Land that are not covered by consents?3.

Forestry rights are typically registered over the entire land within the relevant record(s)
of title, and the area subject to a forestry right consists of the planted area, as well as
land used for ancillary purposes.

The forestry right is a statutory profit & prendre which is created, and registered, in
accordance with the Forestry Rights Registration Act 1983. Under that Act, such forestry
rights can only be used for limited purposes being: the right to establish, maintain or
harvest a crop of trees; and the right to grant rights of access and right of construction of
infrastructure and facilities where these are ancillary to and necessary to establish,
maintain or harvest a crop of trees.

Note that proposed Special Condition 1 meets the requirement for a condition that the
Land continue to be used for forestry activities.?* (See the proposed decision in
Attachment 1.)

Not exclusively residential land

71.

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.

23 Either the Forestry Rights were acquired before 2018 or fell below the 1000-hectare threshold.
24 This condition is required by s 16C(4) of the Act.
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Fresh or seawater areas

94.

The Applicants are not seeking consent to acquire a freehold interest in land that includes
a fresh or seawater interest. The criterion relating to fresh or seawater areas is not
triggered because there is no change in ownership of the freehold interests in Land.

Not a transaction of national interest

95.

96.

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).

We have not referred this transaction to the Minister of Finance for him to call it in for a
national interest assessment on a discretionary basis.>®* He has therefore not declined
consent to the transaction.

Market power

97.

98.

Although the total area of land involved in this application exceeds 140,000 hectares
(according to information submitted by the Applicants), this is a small percentage of the
total land held in pine plantation forestry by overseas investors in New Zealand.

Further, the Applicants submit that the Transaction will not have any material impact on
competition in New Zealand. Mitsui does not currently hold any interests in owning or
managing real assets relating to sustainable timber plantations and rural land in New
Zealand, and the Transaction will accordingly not alter the competitive dynamics of the
market.

Ministerial directive letter

99.

We are directed* that the starting point is the assumption that overseas investment is in
New Zealand’s national interest and that we should only seek the Minister of Finance to
exercise his discretion for a national interest assessment if the proposed investment:

o could pose risks to New Zealand’s national security or public order

o would grant an investor significant market power within an industry or result in
vertical integration of a supply chain

o has foreign government or associated involvement that was below the 25 per cent
threshold for automatic application of the national interest test, but granted that
government (and/or its associates) disproportionate levels of access to or control
of sensitive New Zealand assets

o would have outcomes that were significantly inconsistent with or would hinder the
delivery of other Government objectives

o raises significant Treaty of Waitangi issues, or

o relates to a site of national significance (e.g. significant historic heritage).

100. We do not consider that this investment engages any of these risk factors.

32 Under s 20A of the Act.
33 Section 20B of the Act

34 Ministerial Directive Letter (24 November 2021).
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F.

Conclusion and recommendation

101.

102.

We recommend you grant consent to the Investment as we consider all of the relevant
criteria have been met.

The conditions we recommend are set out in the Proposed Decision (Attachment 1).
These conditions include all required mandatory conditions and additional discretionary
conditions.

Luke Hilton Jessica Te Whaiti-Finch
Solicitor, Applications Advisor, Applications
Overseas Investment Overseas Investment
Date: 21/12/2022 Date: 21/12 /2022

G. List of Attachments

1. Proposed Decision and Conditions

2. Ownership Structure - Mitsui

3. Ownership structure - Nomura

4.  Forestry rights limiting ability to replant certain parts of Land
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Reporting conditions

We need information from you about how your investment plan is tracking so we can monitor
your progress against the Conditions.

In addition to Settlement reporting (as set out in Standard Condition 2), you must provide LINZ
with reports detailing the progress of the investment. The reports must:

1. be submitted via our Webform by these dates:
a. 28 February 2024; and
b. 28 February 2026.

2. contain information about:

a. your progress in implementing the special conditions (which can include
photographs, maps or aerial imagery as evidence of compliance with relevant
conditions),

b. your progress in adoption of and implementation of a Business Plan and Budget
for each financial year by the directors of New Forestry Pty Ltd.

follow the format of the template annual report published on our website.
4. The reports do not need to contain any information that will otherwise be provided to

LINZ as part of the reporting conditions of any separate consent.

w

If requested in writing by LINZ, the Consent Holder(s) must provide a written report within 20
working days (or such other timeframe as specified) on any matter relating to its compliance
with:

a. the representations and plans made or submitted in support of the application and
notified by the regulator as having been taken into account when the Consent was
granted, or

b. the conditions of this Consent.

Power to vary reporting date

The dates on which reports are due to be provided may be changed by agreement between
the regulator and the consent holder, provided that this power may not be used to give a time
extension for an individual report.

Power to narrow scope of reports

The regulator may temporarily or permanently waive the requirement to report on a particular
matter.

Power not to require further reporting

The regulator may waive the requirement to submit a report and may waive the requirement
for future reporting.
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Attachment 2: Ownership Structure — Mitsui
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Attachment 3: Nomura Ownership Structure
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Attachment 4: Forestry rights limiting ability to replant

Extract from Investment Plan

There are limitations on the ability to replant certain parts of the Land under the contractual
terms of certain forestry rights / cutting rights as follows:

Forestry Right B695938.8: This forestry right granted to Norsewood Estate Limited in
respect of Kohitere Forest does not contain any restriction against replanting.
Norsewood Estate Limited has accepted a consent condition under case number
201900062 that after harvesting has been completed, the relevant portion of the land
will either be replanted on a like-for-like basis within three years of harvesting or
Norsewood Estate Limited must terminate the forestry right over the relevant portion of
the land.

Mangaroa Forest Cutting Right: Norsewood Estate Limited has a cutting right in
respect of all trees and timber on parts of the land comprised in RTs 119956,
WN101/185, WN81/172, WN48A/87, WN23D/695 and WN23D/696, known as
Mangaroa Forest. The cutting right grants a single rotation right to Norsewood Estate
Limited to harvest the trees and does not allow Norsewood Estate Limited to replant
the harvested crops of trees. Specifically, clause 2.1 of the cutting right, which sets out
the rights granted to Norsewood Estate Limited, does not include any right to replant.
Norsewood Estate Limited has the right under clause 7.1 of the cutting right to hand
back any area of the harvested land by giving written notice to the owner of the relevant
land upon such areas being harvested. On the expiry of the cutting right or where any
part of the Land is handed back to the owner of the land, Norsewood Estate Limited is
required to ensure that the Land is left or handed back to the owner of the land in a
plantable condition.

Waipango Cutting Right: Norsewood Estate Limited has a cutting right in respect of
all trees and timber on parts of the land comprised in RT WN55C/647, known as
Waipango Forest (which is situated next to Mangaroa Forest). The cutting right grants
a single rotation right to Norsewood Estate Limited to harvest the trees and does not
allow Norsewood Estate Limited to replant the harvested crops of trees. Specifically,
clause 2.1 of the cutting right, which sets out the rights granted to Norsewood Estate
Limited, does not include any right to replant. Norsewood Estate Limited has the right
under clause 7.1 of the cutting right to hand back any area of the harvested land by
giving written notice to the owner of the relevant land upon such areas being harvested.
On the expiry of the cutting right or where any part of the Land is handed back to the
owner of the land, Norsewood Estate Limited is required to ensure that the Land is left
or handed back to the owner of the land in a plantable condition.

Forestry Right 11710011.1: This forestry right granted to Zentral Estate Limited in
respect of the Wairakei Forestry Estate does not allow Zentral Estate Limited to replant
the harvested crops of trees as the forestry right will expire upon the events specified
below. Specifically, clause 1 of this forestry right, which sets out the rights granted to
Zentral Estate Limited, does not include any right to replant. Accordingly, Zentral Estate
Limited requests that the requirements set out in section 16A(4)(e) of the Act not apply
to this application pursuant to section 16A(7)(a) of the Act on the basis that Zentral
Estate Limited does not have sufficient ownership or control to ensure the relevant part
of the land is replanted. This forestry right will expire on the earlier of the following
events:

0 in respect of each stand of trees that comprises part of the forestry right assets as
at the commencement date of the forestry right:

= 30 years from the date that any stand of Radiata Pine was planted;
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= 45 years from the date that any stand of Douglas Fir was planted;

0 32 years from the Additional Land Commencement Date, as that term is defined
in the forestry right at clause 3.1(a);

o completion of the harvesting of, and removal of all trees, under the forestry right,

however notwithstanding the above, the forestry right will expire in respect of each
stand of trees on 31 March in the year immediately following the year in which
harvesting, removal of trees and remediation of the relevant land to "replantable for
trees condition" has been completed.

Forestry Rights 984771.22 (as varied by instrument 9465435.6), 984771.23 and
9465435.7: The forestry rights granted to Wenita Forest Products Limited expire
between 2030 and 2080. The expiry obligations under each of the forestry rights require
that Wenita Forest Products Limited leave the relevant land subject to the forestry rights
in a condition suitable for replanting but do not permit Wenita Forest Products Limited
to undertake that replanting. As such, New Forests does not have sufficient control or
rights to replant.

Angora Cutting Right: Norsewood Estate Limited has a cutting right in respect of all
trees and timber on parts of the land comprised in RTs HBF3/559, HBP3/381 and
HBH4/1371 known as Angora Block. The cutting right grants a single rotation right to
Norsewood Estate Limited to harvest the trees and does not allow Norsewood Estate
Limited to replant the harvested crops of trees  Specifically, clause 2.1 of the cutting
right, which sets out the rights granted to Norsewood Estate Limited, does not include
any right to replant. Norsewood Estate Limited has the right under clause 7.1 of the
cutting right to hand back any area of the harvested land by giving written notice to the
owner on or before 1 November of each year, of the relevant land upon such areas
being harvested. On the expiry of he cutting right, or where any part of the relevant
land is handed back to the owner of the land, Norsewood Estate Limited is required to
ensure that the Land is left or ' handed back to the owner of the land in a plantable
condition.

Forestry Right 10561424.2: This forestry right granted to Norsewood Estate Limited
in respect of Bowlands Forest (as comprised in RTs WN13A/341 and WN22D/860)
permits replanting on the Land during the term of the forestry right, and clause 2.1(a)
of this forestry right specifically refers to "replanting" as an exercisable right of
Norsewood Estate Limited. On harvest, hand back (whether in full or in part), expiry or
earlier termination of the forestry right, Norsewood Estate Limited is obliged to hand
back the Land with an established crop of trees as set out in clause 9.1(d)(v).

Forestry Right 10090022.4: This forestry right granted to Taupo Estate Limited in
respect of Turangi Forest (as comprised in RTs WN44A/285, WN52D/545, 654352,
and 654353) does not allow Taupo Estate Limited to replant the harvested crops of
trees. Specifically, clause 4 of this forestry right, which sets out the rights granted to
Taupo Limited, does not include any right to replant. The forestry right records in clause
3.1.2 that Taupo Estate Limited must, on the last day of each quarter, return the portion
of the Land that has been harvested during the previous quarter, to the owner if, in
Taupo Estate Limited's opinion the Land is no longer required to harvest, process and
extract remaining standing trees. Such return must be notified to the owner by way of
a Return Notice, in the form specified in Appendix 4 of the forestry right. On the expiry
of the forestry right or where any part of the Land is returned to the owner of the land
in accordance with clause 3.1.2 (or any other rights of return set out in the forestry
right), Taupo Estate Limited is required to ensure that the Land is left or returned to the
owner of the land in a plantable condition.
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Wai Ngaio Cutting Right: Wairarapa Estate Limited has a limited cutting right in
respect of all trees and timber on parts of the land comprised in RTs WN44B/820,
WN44B/822 and WN44B/823, known as Wai Ngaio Forest. The terms of the cutting
right were previously set out in registered forestry right 10351375.1, however this has
now been surrendered and a cutting right entered into by the parties in accordance with
the terms of the letter dated 19 December 2017 between Wai Ngaio Limited and
Waiarapa Estate Limited. The terms of the cutting right mirror the forestry right. The
cutting right does not allow Wairarapa Estate Limited to replant the harvested crops of
trees. Specifically, clause 2 of this forestry right, which sets out the rights granted to
Wairarapa Estate Limited, does not include any right to replant. Wairarapa Estate
Limited has the right under clause 7.1 of the cutting right to hand back any area of the
harvested land by giving written notice to the owner of the relevant land upon- such
areas being harvested. On the expiry of the cutting right or where any part of the Landis
handed back to the owner of the land, Wairarapa Estate Limited is required to ensure
that the Land is left or handed back to the owner of the land in a plantable condition.

Koromiko JV Forestry Rights: Blenheim Estate Limited is the grantee in respect of
forestry rights 186817, 186818, 179354, 9910038.1 and 201519 1 over land situated
in the Marlborough region. A summary of the replanting rights under the forestry rights
is as follows:

o Forestry rights 186817, 186818 and 179354: Clause 1 of these forestry rights,
which sets out the grantee's rights, does not-include any right to replant. Under
clause 1(i) the parties may mutually agree to extend the relevant forestry right to
cover a second forestry crop rotation. New Forests will only have control or rights
to replant if the forestry right is extended;

o Forestry right 9910038.1: The forestry right grants the grantee the right to
establish, manage, protect, harvest, store, carry away and sell trees grown on the
woodlot area during the term (being 30 years from 1 February 1999). On expiry of
the forestry right the grantee is to leave the woodlot area in a clean and tidy
condition suitable for replanting in trees with all debris within the outside row of
stump;

o Forestry right 201519.1: The forestry right does not grant the grantee a specific
right to replant The forestry right expires on the earlier of 30 November 2032 or
on harvest (however if harvest has not been completed by 30 November 2032,
the parties can extend the forestry right with written consent). As such, this is a
single rotation forestry right and New Forests does not have sufficient control or
rights to replant.

Clifford and Hadley Forestry Rights: Marberry Estate Limited is the grantee in
respect of forestry rights 11118112.4, 11084013.3, and 201519.1 over land situated in
the Marlborough region. A summary of the replanting rights under the forestry rights is
as follows:

o Forestry right 11084013.3: Clause 2.1(a) grants the grantee the right to replant all
the trees on the land during the term of the forestry right. However, the grantee
may at any time during the term of the forestry right hand back the land by giving
written notice to the grantor, in which case the forestry right shall terminate and
the grantee shall not be obliged to replant any trees on the land;

o Forestry right 201519.1: The forestry right does not grant the grantee a specific
right to replant. The forestry right expires on the earlier of 30 November 2032 or
on harvest (however if harvest has not been completed by 30 November 2032,
the parties can extend the forestry right with written consent). As such, this is a
single rotation forestry right and New Forests does not have sufficient control or
rights to replant;
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0 Forestryright 11118112.4: Clause 2.1(a) grants the grantee the right to replant all
the trees on the land during the term of the forestry right. On expiry or earlier
termination of the term of the forestry right, the grantee is not obliged to replant
any trees on the land. The final expiry date of the forestry right is 35 years following
the date that harvesting of the trees that existed on the land as at the
commencement date has occurred.

202200342 — Mitsui & Co Ltd and Nomura Holdings Inc - Controlling Interest + SBA - Page 68





