





Key information

Applicant(s) Aquila Capital Holding GmbH
(Germany 60%, Japan 30.6%, Various 9.4%)
Far North Solar Farm Limited
(Australia 70%, New Zealand 30%)
Vendors Waiotahe
¢ Desmond John Gleeson (20 and 41 Gabriel's Gully Road,
Waiotahe)
(New Zealand 100%)
e Gregory Terrence Gedson (41 Waiotahi Valley Road,
Waiotahe)
(New Zealand 100%)
Edgecumbe
e Cornelius Christopher Van Beek (64 Putiki Road & 76 Putiki
Road, Edgecumbe)
(New Zealand 100%)
e Donald Leslie Brunt, Karen Joy Brunt and BK Trustees
Limited, as trustees of the Denny Arthur Family Trust (240
Western Drain Road, Edgecumbe)
(New Zealand 100%)
¢ Rosslyn Jane Rodewyk and Everardus Gerardus Jofef
Rodewyk (246 Western Drain Road, Edgecumbe)
{New Zealand 100%)
Foxton
e Levin Logging Co Limited (Bergin Road, Foxton)
(New Zealand 100%)
Land Waiotahe

Approximately 101.9823 hectares of land located at Lot 9 DP §32912
and Lot 3 DP 501784, Lot 1 DP 488643 and Lot 5 DP 501784.

Edgecumbe

Approximately 31.0853 hectares of land located at Lot 1 DPS 30895,
Lot 1 DP 392765, Lot 2 DP 392765 and Lot 2 DP 546714.

Foxton

Approximately 39.8895 hectares of land located at Lot 7 DP 68629
and Lot 3-4 DP 27011.
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Consideration” Waiotahe
$8,635,220
Edgecumbe
$3,735,000
Foxton
$2,490,000

Sensitivity Waiotahe
Non-urban land over 5 hectares and significant business assets

Edgecumbe
Non-urban land over 5 hectares & residential land

Foxton
Non-urban land over 5 hectares

Relevant tests All Applications:
Investor test: s18A

Waiotahe

Benefit to NZ test — farm land benefit test s16A(1C).
Significant Business Assets - 13(1)(b).
Edgecumbe

Benefit to NZ test — residential land outcome — s16(1)(b)(i);
s16A(1)(b); farm land benefit test s16A(1C).

Foxton
Benefit to NZ test — s16(1)(c)(ii) & s16A(1).

Timing
14. The Overseas Investment Regulations 2005 specify the total assessment timeframe for

the Waiotahe & Edgecumbe applications are 100 days, and for the Foxton application
is 70 days.

Waiotahe is currently on day 30, therefore a decision is due to the Applicants by 16
March 2023. We recommend a decision is made by 30 November 2022, being the
Applicants’ commercial deadline.

Edgecumbe is currently on day 31, therefore a decision is due to the Applicants by 15
March 2023. We recommend a decision is made by 30 November 2022, being the
Applicants’ commercial deadline.

7 Figures provided are estimated total consideration under the respective Deeds of Lease over the 30-year lease terms. The
figures exclude GST.
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Background

29.

30.

31.

F.

Aquila and FSNF have entered into a ‘Framework Agreement relating to the
establishment of the Projects at various locations in New Zealand. The Framework
Agreement sets out the overarching arrangements relating to the joint venture, and the
way in which each of the Projects will be developed.

Aquila Capital will provide funding for each of the Projects, with FNSF to progress the
development of each investment, until the ‘Ready to Build status’ is achieved.'*

The land in each of the Projects will be leased for a term of 30 years, with a 30 year right
of renewal. The agreements to lease are being entered into between FNSF and each
property owner.

Proposed transactions

Land
Waiotahe

32.

33.

34.

35,

The Waiotahe' Land is situated 5 kilometres inland on the East Coast, and
approximately 32 kilometres from Whakatane.

The Waiotahe Land consists of a total of approximately 101.9823 hectares at 41
Waiotahi Valley Road (37.699 hectares), and 41 & 20 Gabriels Gully Road, Waiotahe,
Bay of Plenty (64.2833 hectares). The Waiotahe Land is contained in Records of Title
701350, 750427 and 873784 respectively, and is depicted in the aerial photograph at
‘Figure 1’ below.

The Waiotahe Land is farm land under the Act. The Waiotahe Land is the remnants of a
family farm, which was previously subdivided and is incidentally leased as part of a larger
farming operation in the area. As the Waiotahe Land is wet for most of the year, the
properties form part of a larger dairy operation, which has sufficient scale to operate
during the seasonal changes.

The Waiotahe Land is owned by two lessors who, according to the vendor information
form, prefer the solar development, over farming operations, as a sustainable and stable
form of income.

" The Ready to Build status is defined in the Framework Agreement between the parties and is achieved when FNSF
obtains/enters into all the relevant approvals/consents/agreements required before construction begins.

'* The official spelling of Waiotahi was corrected by LINZ in 2015 to the original Maori name “Waiotahe", following a
recommendation from the New Zealand Geographic Board. Some road names and infrastructure items have not been officially
changed to reflect this.
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53.

55.

H.

e 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 benefit to New Zealand test, the decision-maker must:
. determine that the overseas investment will, or is likely to, benefit NZ;*? and

o for the Waiotahe Land and Edgecumbe Land only, determine that benefit will be,
or is likely to be, substantial in relation to one or more of the factors of high relative
importance for farm land.?

The following additional criteria applies to the Edgecumbe Land:
o  determine a residential land outcome®; and
o  apply conditions of consent for the residential land outcome®’; and
o be satisfied that those conditions are likely to be met.

We assess the investor test in Part H, the benefit to New Zealand test (and modified test
for farm land) in Part |, explain the farm land advertising exemption in Part J, and discuss
national interest matters in Part K.

Applicants and investor test

56.

This section describes the Applicants and assesses whether the investor test is met.

Business Activities — All Applications

Aquila Capital

57.

58.

59.

Aquila Capital, the 100% owner of Aquila, is an investment and asset development
company which invests in clean energy and sustainable infrastructure, on behalf of its
clients.

Aquila Capital has NZD 21 billion assets under management with wind energy, solar
photovoltaic and hydropower assets, of more than a total capacity of 12.4 GW. The
Aquila Group has more than 600 employees spread across 16 offices worldwide,
including in New Zealand (Invercargill).

Aquila Group has made a number of previous investments in New Zealand:

° Funds managed by Aquila Group invested in a number of dairy, sheep and beef
cattle farms in Canterbury, Southland and the central North Island between 2010
and 2012.% We understand that the Aquila funds which made those investments
are maturing and at least some of the farms are being sold.

e Funds managed by Aquila Group invested in a 2000 hectare forestry conversion
in Gisborne in 2020, and a 993 hectare existing forestry block in Taranaki in
2022.%

3! Section 16(1)(g) of the Act.

32 Section 16A(1)(a) of the Act.

3 Section 16A(1C)(b) of the Act. This criterion applies because the Waiotahe and Edgecumbe Land is farm land over 5 ha in size.
3¢ Section 16(1)(b).

35 Section 168, Part 5, Schedule 2 of the Act.

36201020100, 201020012, 201020008, 201020009, 201020006, 201020116, 201010048, 201110023, 201020100.
37.202000224.

38 202200044.
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Far North Solar Farm Limited

60.

61.

FNSF was established by two Australian citizens®®, John Telfer and Richard Homewood
in 2019, with a vision to develop New Zealand's first large scale solar farm operation.*
Both John and Richard have prior experience as directors of solar installation companies
in New Zealand and Australia.

FNSF’s present business operations in New Zealand are limited to the initial work done
to secure various sites for the development of the Phase | Projects, beginning with the
pre-development stages of installing the Phase | Projects, and scoping and conducting
preliminary negotiations with owners of other prospective sites.

Ownership — All Applications

Aquila Capital

62.

63.

64.

65.

Aquila is a limited liability company incorporated in Singapore.*' Aquila is ultimately
owned by Aquila Capital Holding GmbH, Germany (60%) and Daiwa Energy and
Infrastructure Co. Ltd, Japan (40%). Daiwa Infrastructure Co. Ltd is listed on the Tokyo
Stock Exchange and has diverse ownership.

Aquila is 100% owned by Aquila Capital Renewables Asia Pte. Ltd. (ACRA), which is in
turned 100% owned by Aquila Capital Holding GmbH (Aquila Capital).

The Applicants have notified us of a pending internal restructure of the Aquila Group.
This will result in an intermediary holding company, Aquila Capital Growth APAC Holding
GmbH, becoming the 100% shareholder of Aquila. This intermediary will have no
decision-making role and is not a relevant overseas person for the purposes of this
application. We have confirmed that this amounts to corporate dealing and is therefore
exempt under Regulation 37 of the Overseas Investment Regulations 2005.

We attach the proposed new structure of Aquila in Attachment 4.

Far North Solar Farms

66.

67.

68.

69.

FNSF is a limited liability company incorporated in New Zealand. FNSF is ultimately
owned by two family trusts:

. Telfer Family Trust, Australia (70%) and
o BDC Trust, New Zealand (30%).

The Applicants have notified us of a pending internal restructure of FNSF. FNSF is
removing two intermediary companies from its upstream ownership structure. The
restructure has no impact on FNSF's ultimate ownership or the relevant overseas
person/individuals with control.

FNSF is the trading entity established to develop and conduct the solar farm. We attach
the proposed new company structure diagram of FNSF in Attachment 5.

Each of FNSF and Aquila are overseas persons as more than 25% of their respective
shares are held by overseas persons.*?

% Richard Homewood is also a New Zealand permanent resident.

40 This was Pukenui |, consent number 202100604.

# Aquila Capital SG Holdco Pte. Ltd. has been excluded as an relevant overseas person entity as it is acquiring the indirect
leasehold interest in the Land as the wholly owned subsidiary of Aquila Capital and, as described above, all material decisions
relating to the Projects will be made ultimately by Aquila Capital Holding GmbH.

2 Section 7(2)(b) of the Act.
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Summary of investor test

84.

85.

The relevant overseas persons and individuals with control established none of the
factors contained in section 18A(4) of the Act.

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

Investment plan and benefit to NZ test

86.

This section describes the proposed investments and our assessment of whether they
are likely to meet the benefit criteria in the Act.

Investment plan — All Applications

Phase | Projects

87.

88.

89.

90.

91.

All Applications are three of five planned solar farm developments for the Phase |
Projects. Together the Phase | Projects are anticipated amount to approximately 181.6
MWp electricity generation capacity.

The two solar developments that make up the balance of the Phase | Projects are
Pukenui 1 and 2. Pukenui 1 was granted consent in August 2022.4” Pukenui 2 is intended
to be signed off by the relevant delegated decision maker before 30 November 2022 as
a residential land application.*®

The construction and development of the Phase | Projects are interconnected and
interdependent. The Phase | Projects are designed to be constructed in an ongoing
pipeline that starts at Pukenui (Pukenui 1 and Pukenui 2 will share a single network
connection), and continues to Edgecumbe, Waiotahe and Foxton.

The Applicants intend to leverage the experience, personnel, equipment and processes
from the construction of each of the Phase | Projects (starting with the Pukenui 1 Project)
during the construction of each subsequent project.

The Applicants submit the interdependence of the Phase | Projects will maximise
efficiencies and avoid costly delays.

New Zealand Solar Investment

92.

93.

94.

95.

96.

According to the Applicants’ submissions, solar is a relatively low environmental impact
option for renewable energy generation and a largely untapped market in New Zealand.

Compared to wind and geothermal infrastructure, the infrastructure requirements for
solar development are minimal. Solar farms, in general, require little or no earthworks,
as they can be built to follow the land shape and have almost no in-ground components
(except for the wires and foundations). The Phase | Projects, when in operation, will have
almost no noise, dust, ground disturbance or other effects.

The Applicants submit that it will take approximately 1.5 to 2.5 years for the solar panels
on the land in All Applications to become carbon neutral. Solar farms have a long life in
which to recover their carbon footprint, during which littie or no additional carbon is used.

The Applicants further submit that a well-designed solar farm can also improve the land
quality. The Applicants submit that the solar farms can be easily removed at the end of
their life, leaving the land as good or better than when the solar farm was constructed.

The environmental impact of solar generation is very low compared to wind, geothermal,
hydro, gas and coal generation.

47202100604.
46 202200397.
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Leasehold model

97. FNSF signed each lease agreement for All Applications on 25 July 2022. Under each
lease agreement, the Applicants have the option to extend the agreement for a further
term of 30 years, once the initial 30 years has lapsed. The leasehold model will allow the
land in All Applications to be returned to the owners in the long term, with the panels
removed.

98. ltis clear from the vendor information forms submitted together with the applications for
consent that this model suits the lessors of All Applications, as each lessor wishes to
retain the land for future generations. The lessors see the model as preferable to the
current state operations, as it allows for an environmentally friendly, sustainable and
productive use of land.

99. Some lessors’ residential homes are present on some of the land in All Applications
(noting that it is possible to have a residential home on non-residential land). The
Applicants intend to lease the entirety of each parcel of land and then sub-lease the
relevant residential homes and curtilage back to the respective lessor.*

Investment plan — Waiotahe

100. The proposed development at Waiotahe is expected to have an installed capacity of 81
MWp. The development is expected to match the annual load of approximately 12,500
homes.

101. The Waiotahe project is expected to cost approximately_to develop. To
date, the Applicants have spent approximately $375,000 in relation to the Waiotahe
project to fund development-related expenditure®. The balance of the investment will
occur during the construction phase for a period of up to 18 months.

102. The Applicants submit that the Waiotahe Land was identified as suitable for solar
development due to its proximity to a local Transpower substation®', and flat landscape.

103. The Applicants plan to cover 59.2 hectares of the Waiotahe Land in solar panels. The
Applicants investment plan sets out the current and proposed use of the premises:

49 Where a property has a residential dwelling, occupied by the respective owner, the owner will lease the land off the Applicants
for the residential dwelling itself, and the curtilage surrounding. Itis a sub-lease as the original lease will be taken by the Applicants,
who will then grant a sub-lease to the respective owners.

0 As the investment of that small amount has already occurred, no benefit accrues for it.

51 Also known as a ‘Grid Exit Point'.
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124.

125.

126.

127.

The entirely of the Foxton Land will be planted in grass for sheep grazing. The Applicants
submit that this will improve the general management and aesthetics of the land.

The Applicants plan to maintain setbacks from the panels; install secure fencing and
plant native screening trees.

The Applicants expect to create 41.5 fixed term FTEs during the construction period (12-
18 months), and 3 permanent FTEs for the life of the investment (30-60 years).

The Applicants submit they have established close ties with the local iwi, Ngati Raukawa,
and will be working with various hap groups to install solar panels on a number of local
maraes if consent is granted. This will create financial benefits, energy independence,
community empowerment and an educational opportunity for the local community.

Current state (counterfactual) - Waiotahe

128.

129.

130.

131.

The Waiotahe Land is split into three titles, owned by two lessors (Waiotahe Lessors).
The Waiotahe Land is incidentally leased as part of a larger farming operation in the
area, used for diary grazing a maize growing.

There is one residential dwelling on the Waiotahe Land, which does not include
residential land for the purposes of the Act.®®

The Waiotahe Land is highly modified and has been intensively farmed over the last 100
years. The land is flat with no natural features. It is wet for most of the year. The buildings
on the land are situated on the hillside which surrounds the flat areas, due to the
likelihood of flooding.

There is 1 FTE employed on the Waiotahe Land. There is no current capital expenditure
on the Waiotahe Land. There are no active steps being taken to protect or minimise the
environment impact on the Waiotahe Land.

Current state (counterfactual) - Edgecumbe

132.

133.

134.

The Edgecumbe Land is split into four titles, owned by three lessors (Edgecumbe
Lessors). Three parcels of land are leased to a neighbouring dairy farmer for calf
fattening, grazing, maize growing and silage.®® The fourth parcel is idle and is
occasionally bailed by a neighbour.®

There are two residential dwellings on the Edgecumbe Land, which includes residential
land for the purposes of the Act.®’

There is 1 FTE employed on the Waiotahe Land. There is no current capital expenditure
on the Waiotahe Land. There are no active steps being taken to protect or minimise the
environment impact on the land.

Current state (counterfactual) — Foxton

135,

136.

The Foxton Land is split into two titles, owned by one lessor (Foxton Lessor). The
Foxton Land is rolling sand dunes covered in scrub, wilding pines and weeds. The land
is currently unused and idle, being ex-forestry land where the last of the productive
forestry was cut in 2011. The land has had no productive use since.

There is no employment or capital expenditure on the land. Additionally, there are no
active steps being taken to protect or minimise the environmental impact on the Foxton
Land.

8 Lot 1 DP 488643, shown at “Figure 1".

5 | ot 1 DP 392768, Lot 2 DP 392765, Lot 1 DPS 30895 shown at ‘Figure 2.

80 Lot 2 DP 546714, shown at ‘Figure 2.

8! Situated on Lot 1 DP 392765 at ‘Figure 2', and Lot 1 DPS 30895 at ‘Figure 2'.

Case 202200400 — 25 of 68



Farm land benefit test — Waiotahe and Edgecumbe

137.

138.

139.

The Waiotahe and Edgecumbe projects each involve the acquisition of farm land
exceeding 5 hectares in area. As a result, the farm land benefit test applies, unless you
decide it need not be met for one of the reasons set out in the Act.®?

Accordingly, as required by the Act, we have treated the following factors as having high
relative importance:%?

e the economic benefits factor (section 17(1)a)) and, in particular, the creation or
retention of jobs, introduction of technology or business skills, increased export
receipts, and increased processing of primary products; and

o the oversight or participation factor (section 17(1)(f)).

For the farm land benefit test to be met, the Applicants must demonstrate, in relation to
one or more of those factors of high relative importance, that the benefits of the
investment are of a size or nature that represent a substantial benefit to New Zealand.

Summary of benefits.

140.

141.

142.

The benefits to New Zealand that are likely to result from All Applications and our
assessment of the relative weight to be given to each are set out in the tables below.

Factors that we considered were either not relevant to All Applications, or the benefit to
New Zealand was not sufficient to be relied on, are noted in Attachment 6.

In applying the benefit to New Zealand criteria, you are required to consider each of the
benefit factors, decide which of them are relevant and determine the relative importance
of those relevant factors. The weight and relative importance to be given to each factor
is a matter to be determined by you as the decision-maker (except where the farm land
benefit test requires a factor to be given high relative importance). This report sets out
our assessment to guide your consideration, however it is not determinative.

82 Section 16A(1C)~(1D). You may decide not to apply the farm land benefit test if: the transaction is minor or technical; the
transaction does not materially change the level of ownership or control that the relevant overseas person has over the asset; or
the farm land has no or limited productive capacity as farm land and will, or is likely to, be used promptly, as a result of the
overseas investment, for industrial or commercial development (for example, a supermarket) or for the construction of 1 or more
buildings that, taken together, will consist of 20 or more new residential dwellings.

82 Section 16A(1C)(a).
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List of Attachments

= 2 "2 ISR A B e B

Proposed Decision — Waiotahe
Proposed Decision — Edgecumbe
Proposed Decision - Foxton

Aquila - Ownership structure

FNSF ~ Ownership structure

Other benefit factors

initial Plan — Proposed Investments
Photos and maps — Waiotahe Land
Photos and maps — Edgecumbe Land
Photos and maps - Foxton Land
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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. 31 August 2025
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), and

b. your progress in maintaining engagement with local iwi and Waiotahe school
on the Land in developing and operating a solar farm.

3. follow the format of the template annual report published on our website

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 intc account when the Consent was
granted, or

b. the conditions of this Consent.
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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. 31 August 2025
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), and

b. your progress in maintaining engagement with local iwi on the Land in
developing and operating a solar farm.

3. follow the format of the template annual report published on our website

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.
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